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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Letter of Offer uses the definitions and abbreviations set forth below, which you should consider when
reading the information contained herein. The following list of certain capitalized terms used in this Letter of
Offer is intended for the convenience of the reader/prospective investor only and is not exhaustive.

References to any legislation, act, regulation, rules, guidelines or policies shall be to such legislation, act,
requlation, rules, guidelines or policies as amended, supplemented, or re-enacted from time to time and any
reference to a statutory provision shall include any subordinate legislation made from time to time under that
provision.

The words and expressions used in this Letter of Offer but not defined herein, shall have, to the extent applicable,
the meaning ascribed to such terms under the Companies Act, 2013, the SEBI ICDR Regulations, the SCRA, the
Depositories Act or the rules and regulations made thereunder. Notwithstanding the foregoing, terms used in
"Statement of Special Tax Benefits" and "Financial Statements" beginning on pages 62 and 99, respectively of
this Letter of Offer, shall have the meaning given to such terms in such sections.

Company Related Terms

“Bodhi  Tree  Multimedia
Limited” or “the Company” or
“our Company” or “we” or
“us” or “our” or “the Issuer”

Bodhi Tree Multimedia Limited, a public limited company incorporated
under the provisions of the Companies Act, 1956 and having its
Registered 507, Reliable Business Centre Jogeshwari (West), Mumbai,
Maharashtra- 400102.

Articles of Association

The Articles of Association of our Company as amended from time to
time.

Auditors / Statutory Auditors

The Statutory Auditors of our Company being M/s. SARA & Associates.,
Chartered Accountants.

Board / Board of Directors /
our Board

The Board of Directors of our Company or a duly constituted committee
thereof, as the context may refer to.

Director(s)

Any or all the director(s) of our Board, as may be appointed from time to
time.

Equity Shares / Shares

Equity Shares of face value of Re. 1 each of our Company.

Internal Auditors

M/s. S Khasgiwala & Co., Chartered Accountants.

Key Managerial Personnel /
KMP

Mr. Mautik Ajit Tolia, Chairman & Managing Director, Mr. Sukesh
Devdas Motwani, Whole Time Director, Mr. Ravi Bhavanishankar Bhatt,
Chief Financial Officer and Ms. Nirali Dishant Shah, Company Secretary
and Compliance Officer, collectively referred as Key Managerial
Personnel of the Company.

Memorandum of Association

The Memorandum of Association of our Company, as amended from
time to time.

Promoter

Mr. Mautik Ajit Tolia and Mr. Sukesh Devdas Motwani

Promoter Group

Persons and entities forming part of the promoter group of our Company
as determined in terms of Regulation 2(1)(pp) of the SEBI ICDR
Regulations and as disclosed by our Company in the filings made with
the Stock Exchange under the SEBI Listing Regulations.

Registered Office

Registered office of our Company situated at 507, Reliable Business
Centre Jogeshwari (West), Mumbai, Maharashtra- 400102.
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Registrar of
Companies /ROC

Registrar of Companies, Mumbai, 100, Everest, Marine Drive, Mumbai-
400002, Maharashtra.

Subsidiary /  Subsidiary
Company / our Subsidiary

Our Company has five subsidiaries namely M/s Dharmaveer Media City
Private Limited, M/s Vasudhara Media Ventures Private Limited M/s.
M] Creative Studio Private Limited, M/s. Maa Shanti Motion Pictures
Private Limited, M/s. Samidha Khalid Ventures Private Limited and
associate M/s. Phataka Films LLP, M/s. Bodhi Mantra Media LLP and
step down associates M/s. Guroudev Bhalla Screens LLP and M/s.
Supercluster Production.

Issue Related Terms

Abridged Letter of Offer or
ALOF

The Abridged letter of offer to be sent to the Eligible Equity Shareholders as

on the Record Date with respect to the Issue in accordance with the SEBI
ICDR Regulations and the Companies Act.

Additional Rights Equity
Shares / Additional
Equity Shares

The Rights Equity Shares applied or allotted under this Issue in addition to
the Rights Entitlement.

Allotment / Allot / Allotted
/ Allotment of Rights Equity
Shares

The allotment of Rights Equity Shares pursuant to the Issue.

Allotment Account(s)

The account(s) opened with the Banker(s) to this Issue, into which the
Application Money lying credit to the Escrow Account(s) and amounts
blocked by Application Supported by Blocked Amount in the ASBA
Account, with respect to successful Applicants will be transferred on the
Transfer Date in accordance with Section 40(3) of the Companies Act, 2013.

Allotment Account Bank(s)

Bank(s) which are clearing members and registered with SEBI as bankers to
an issue and with whom the Allotment Accounts will be opened, in this
case being, Axis Bank Limited.

Allotment Advice The note or advice or intimation of Allotment sent to the Investors, who
have been or are to be allotted the Rights Equity Shares after the basis of
Allotment has been approved by the BSE and NSE.

Allotment Date The date on which Allotment is made.

Allottee(s) Persons to whom Rights Equity Shares of our Company are allotted

pursuant to this Issue.

Applicant(s) / Investors

Eligible Shareholder(s) and/or Renouncee(s) who make an application for
the Rights Equity Shares pursuant to the Issue in terms of the Letter of
Offer.

Application

Application made through (i) submission of the Application Form or plain
paper Application to the Designated Branch of the SCSBs or online/
electronic application through the website of the SCSBs (if made available
by such SCSBs) under the ASBA process, to subscribe to the Rights Equity
Shares at the Issue Price.

Application Form

Unless the context otherwise requires, an application form (including
online application form available for submission of application though the
website of the SCSBs (if made available by such SCSBs) under the ASBA
process) used by an Applicant to make an application for the Allotment of
Rights Equity Shares in this Issue.
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Application Money

Aggregate amount payable in respect of the Rights Equity Shares applied
for in the Issue at the Issue Price.

Application Supported by

The application (whether physical or electronic) used by Investors to make

Blocked Amount/ASBA an application authorizing the SCSB to block the amount payable on
application in their specified bank account maintained with SCSB.

ASBA Account An account maintained with an SCSB and specified in the CAF or plain
paper application, as the case may be by the Applicant for blocking the
amount mentioned in the CAF or in the plain paper application.

ASBA Circulars Collectively, SEBI circular bearing reference number

SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009, SEBI
circular bearing reference number CIR/CFD/DIL/1/2011 dated April 29,
2011, SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020 and SEBI
circular bearing reference number SEBI/HO/CFD/DIL2/P/CIR/2023/75

Escrow Collection Bank

dated May 30, 2023.
Bankers to the Company Bank of India, Mumbeai.
Bankers to the Issue / Axis Bank Limited

Banker to the Issue
Agreement

Agreement dated March 21, 2025 entered into by and amongst our
Company, the Registrar to the Issue and the Bankers to the Issue for
collection of the Application Money from Applicants/ Investors, transfer of
funds to the Allotment Account and where applicable, refunds of the
amounts collected from Applicants/Investors, on the terms and conditions

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful
Applicants in consultation with the Designated Stock Exchange under this
Issue, as described in "Terms of the Issue" beginning on page 130 of this
Letter of Offer.

CAF / Common Application
Form

The application form used by Investors to make an application for
Allotment under the Issue

Controlling Branches
/ Controlling Branches of
the SCSBs

Such branches of the SCSBs which coordinate with the Registrar to the
Issue and the Stock Exchange, a list of which is available on
https:/ /www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedF
pi=yes&intmlId=34

Designated Branches

Such branches of the SCSBs which shall collect application forms used by
ASBA Investors and a list of which is available at
http:/ /www.sebi.gov.in/sebiweb/other /OtherAction.do?doRecognisedFp
i=yes&intmld=34

Designated Stock Exchange

National Stock Exchange of India Limited

Depository A depository registered with SEBI under the SEBI (Depository and
Participant) Regulations, 2018, as amended from time to time, read with the
Depositories Act, 2018.

ECS Electronic Clearing Service

Equity Shareholder(s)/ The holders of Equity Shares of our Company.

Shareholder(s)

Eligible Equity Shareholders
/ Eligible Shareholders/

Holders of Equity Shares of our Company as on the Record Date, i.e. March
24, 2025.



https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
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Escrow Account(s)

One or more no-lien and non-interest-bearing accounts with the Escrow
Collection Bank(s) for the purposes of collecting the Application Money
from resident Investors.

"Escrow Collection Bank",
"Allotment Account Bank(s)"
or "Refund Bank(s)"

Bank(s) which are clearing members and registered with SEBI as banker to
an issue and with whom the Escrow Account will be opened, in this case
being, Axis Bank Limited.

Fraudulent Borrower

A fraudulent borrower, as defined under the SEBI ICDR Regulations

General Corporate Purposes

General corporate purposes shall have the meaning as determined in
Regulation 2(1)(r) of the SEBI ICDR Regulations.

GIR General Index Registrar

IEPF Investor Education and Protection Fund

Investor(s) The Equity Shareholders of our Company on the Record Date i.e. March 24,
2025 and the Renouncee(s).

ISIN International Securities Identification Number

Issue / the Issue / this Issue
/ Rights Issue

Issue of upto fully paid up 5,55,37,777 Equity Shares with a face value of
Re. 1 each for cash at a price of Rs. 8.00(including a premium of Rs. 7.00)
per Equity Share aggregating up to Rs. 4,443.02 Lakhs on a rights basis to
Eligible Shareholders in the ratio of 4 (Four) Rights Equity Shares for every
9 (Nine) fully paid-up Equity Share held on the Record Date i.e. March 24,
2025.

Issue Closing Date

April 28, 2025

Issue Opening Date

April 15, 2025

Issue Price

Rs. 8.00 (including premium of Rs. 7.00) per Equity Share

Issue Proceeds

The gross proceeds raised through the Issue

Issue Size

The issue of upto fully paid up 5,55,37,777 Rights Equity Shares for an
amount aggregating up to Rs. 4,443.02 Lakhs.

Letter of Offer / LOF

The final letter of offer to be issued by our Company in connection with the
Issue dated March 24, 2025.

Listing Agreement

Uniform listing agreement entered into under the Listing Regulations
between our Company and the Stock Exchanges.

MICR

Magnetic Ink Character Recognition

Multiple Application Forms

Multiple application forms submitted by an Eligible Equity Shareholder/
Renouncee in respect of the Rights Entitlement available in their demat
account. However, supplementary applications in relation to further Equity
Shares with/without using additional Rights Entitlement will not be
treated as multiple application.

NAV Net Asset Value calculated as Net Worth divided by number of fully paid-
up Equity Shares.

Net Proceeds The Issue Proceeds less the Issue related expenses. For further details,
please refer to the chapter titled “Objects of the Issue” beginning on page 54
of this Letter of Offer.

Net Worth Net worth as defined under Section 2(57) of the Companies Act.

Non Institutional Investor, including any company or body corporate, other than a Retail

Investor(s) Individual Investor and a QIB.
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Offer Document

The Letter of Offer, Abridged Letter of Offer including any notices,
corrigenda thereto.

Off Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by
transferring them through off-market transfer through a depository
participant in accordance with the SEBI Rights Issue Circulars and the
circulars issued by the Depositories, from time to time, and other applicable
laws.

On Market Renunciation

The renunciation of Rights Entitlements undertaken by the Investor by
trading them over the secondary market platform of the Stock Exchanges
through a registered stock broker in accordance with the SEBI Rights Issue
Circulars and the circulars issued by the Stock Exchanges, from time to
time, and other applicable laws, on or before April 22, 2025

QIBs / Qualified | Qualified Institutional Buyers as defined under Regulation 2(1)(ss) of the
Institutional Buyers SEBI ICDR Regulations.
Record Date A record date fixed by our Company for the purposes of determining the

names of the Equity Shareholders who are eligible for the issue of Rights
Equity Shares i.e. March 24, 2025.

Registered Foreign Portfolio
Investors / Foreign Portfolio
Investors / Registered FPls
/ FPIs

Foreign portfolio investors as defined under the SEBI (Foreign Portfolio
Investors) Regulations, 2019.

Registrar to the Issue /
Registrar ~and  Transfer
Agent / RTA

Bigshare Services Private Limited

Registrar Agreement

Agreement dated 034 May, 2024 between our Company and the Registrar
to the Issue in relation to the responsibilities and obligations of the
Registrar to the Issue pertaining to this Issue.

Renouncee(s)

Person(s) who has / have acquired Rights Entitlements from the Eligible
Equity Shareholders.

Renunciation Period

The period during which the Investors can renounce or transfer their Rights
Entitlements which shall commence from the Issue Opening Date. Such
period shall close on April 22, 2025 in case of Market Renunciation. Eligible
Equity Shareholders are requested to ensure that renunciation through off-
market transfer is completed in such a manner that the Rights Entitlements
are credited to the demat account of the Renouncee on or prior to the Issue
Closing Date.

Retail Individual Investor(s)

Individual Investors who have applied for Rights Equity Shares for an
amount less than or equal to Rs. 200,000 (including HUFs applying through
their karta).

Rights Entitlements (Res)

The number of Rights Equity Shares that an Eligible Equity Shareholder is
entitled to in proportion to the number of Equity Shares held by such
Eligible Equity Shareholder on the Record Date.

RE-ISIN The RE-ISIN for Rights Entitlement of fully paid-up shares being
INEOEEJ20023 .

Rights Equity Shares / The equity shares of face value Re. 1.00 each of our Company offered and to

Rights Shares be issued and allotted pursuant to the Issue.

6
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Rights Entitlement Letter

Letter including details of Rights Entitlements of the Eligible Equity
Shareholders. The Rights Entitlements are also accessible through on the
website of our Company.

Self-Certified Syndicate
Bank / SCSBs

The banks which are registered with SEBI under the Securities and
Exchange Board of India (Bankers to an Issue) Regulations, 1994, as
amended, and offer the facility of ASBA, including blocking of bank
account and a list of which is available on

http:/ /www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFp
i=yes& intmld=34

Stock Exchange/ Stock
Exchange(s)

BSE and NSE, where the Equity Shares of our Company are presently
listed.

Transfer Date

The date on which the Application Money held in the Escrow Account and
the Application Money blocked in the ASBA Account will be transferred to
the Allotment Account(s) in respect of successful Applications, upon
finalization of the Basis of Allotment, in consultation with the Designated
Stock Exchange.

Willful Defaulter Willful Defaulter as defined under Regulation 2(1)(1ll) of the SEBI ICDR
Regulations.
Working Days In terms of Regulation 2(1)(mmm) of SEBI ICDR Regulations, working day

means all days on which commercial banks in Mumbai are open for
business. Further, in respect of Issue Period, working day means all days,
excluding Saturdays, Sundays and public holidays, on which commercial
banks in Mumbai are open for business. Furthermore, the time period
between the Issue Closing Date and the listing of Equity Shares on the
Stock Exchanges, working day means all trading days of the Stock
Exchanges, excluding Sundays and bank holidays, as per circulars issued
by SEBL

Business and Industi related Terms / Abbreviations

AGV Animation, Gaming and VEX;

AVGC Animation, Visual Effects, Gaming and Comic;

AVOD Advertising-Based Video on Demand,

Bn Billion;

CAGR Compounded Annual Growth Rate;

CPaaS Communications Platform as a Service;

DD Doordarshan;

FFO Film Facilitation Office;

FICCI Federation of Indian Chambers of Commerce and Industry;
IBDF Indian Broadcasting and Digital Foundation;

IBF Indian Broadcasting and Digital Foundation;

1Q Intelligence Quotient;

M&E Media & Entertainment;

MeitY Ministry of Electronics and Information Technology, Government of India;
MSMEs Micro Small Medium-scale Enterprises;

NFDC National Film Development Corporation;

NFT Non-Fungible Token;



http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&amp;intmId=34
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OBM Ormax Brand Monitor;

OEM Original Equipment Manufacturers;
OTT Over The Top;

SaaS Software as a Service;

SRB Self-regulatory Body;

SVOD Subscription Video on Demand;

Tn Trillion;

TRAI Telecom Regulatory Authority of India;
TVF The Viral Fever;

VEX Visual Effects;

WEO World Economic Outlook;

WHO World Health Organization;

YoY Year over Year;

ZEE Zee Entertainment

Conventional and General Terms or Abbreviations

“7 [ “Rs.” / “Rupees” / Indian Rupees

“INR”

AJc Account

AGM Annual General Meeting

AIF(s) Alternative investment funds, as defined and registered with SEBI under
the SEBI AIF Regulations

AY Assessment Year

BIFR Board for Industrial and Financial Reconstruction

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CARO Companies (Auditor’s Report) Order, 2020

CBIC Central Board of Indirect Taxes and Customs

CDSL Central Depository Services (India) Limited

Central Government The Central Government of India

CFO Chief Financial Officer

CIN Corporate Identity Number

Companies Act Companies Act, 2013, as amended from time to time

Companies Act, 1956 Companies Act, 1956 and the rules made thereunder, as the context
requires

Companies Act, 2013 Companies Act, 2013 and the rules made thereunder

COVID-19 / Novel | A public health emergency of international concern as declared by the

Coronavirus World Health Organization on January 30, 2020 and a pandemic on
March 11, 2020

CRAR Capital adequacy ratio/Capital to risk assets ratio

CrPC Code of Criminal Procedure, 1973

CTS Cheque Truncation System

Depositories Act The Depositories Act, 2018 as amended from time to time

DIN Director Identification Number

DP Depository Participant as defined under the Depositories Act

8
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DP ID Depository Participant’s Identity

EBITDA Earnings before Interest, Tax, Depreciation and Amortisation
EPS Earnings per Share

EGM Extraordinary General Meeting

FCNR Account / FCNR

Foreign Currency Non Resident Account

FBIL

Financial Benchmarks India Private Limited

FDI

Foreign Direct Investment

FEMA Act / FEMA

Foreign Exchange Management Act, 1999 read with rules and regulations
promulgated there under and any amendments thereto.

FEMA Regulations Foreign Exchange Management (Transfer or Issue of Security by Person
Resident Outside India) Regulations, 2017 as amended from time to time
FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Fiscal /Fiscal Year/ Financial
Year/FY

12 month period commencing from April 1 and ending on March 31 of
the immediately succeeding year.

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under
section 12 of the Fugitive Economic Offenders Act, 2018

FPI Foreign Portfolio Investor

FVClIs Foreign venture capital investors as defined in and registered with SEBI
under the SEBI FVCI Regulations.

GCp General Corporate Purpose

Government/Gol Government of India

GST Goods and Service Tax

HFC Housing finance companies

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Ind AS Indian Accounting Standards specified under Section 133 of the
Companies Act, 2013 read with Companies (Indian Accounting
Standards) Rules, 2015, as amended.

Indian GAAP Generally accepted accounting principles followed in India.

Insider Trading Regulations

SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended from
time to time

ISIN International Securities Identification Number

LT. Act / IT Act Income Tax Act, 1961

I. T. Rules Income Tax Rules, 1962, as amended from time to time.

KMP Key Managerial Personnel

Lakh One hundred thousand

MCA Ministry of Corporate Affairs, Government of India

Mutual Fund Mutual fund registered with SEBI under the Securities and Exchange
Board of (Mutual Funds) Regulations, 1996

NACH National Automated Clearing House which is a consolidated system of
ECS.

NBFC Non-banking financial companies

NCD (s) Non-convertible debentures

9
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Net Worth Aggregate of Equity Share capital and other equity

NCLT National Company Law Tribunal

NCLAT National Company Law Appellate Tribunal

NEFT National Electronic Fund Transfer

N.A. Not Applicable

NI Act The Negotiable Instruments Act, 1881

NR Non Resident

NRE Non Resident External Account

NRI Non Resident Indian

NSDL National Securities Depositories Limited

NSE National Stock Exchange of India Limited

OCB Overseas Corporate Body means and includes an entity defined in clause
(xi) of Regulation 2 of the Foreign Exchange Management (Deposit)
Regulations, 2000 and which was in existence on the date of the
commencement of Foreign Exchange Management (Withdrawal of
General Permission to Overseas Corporate Bodies (OCB’s)) Regulations,
2003 and immediately prior to such commencement was eligible to
undertake transactions pursuant to the general permission granted under
the regulations.

OPC One Person Company

p.a. Per Annum

PAN Permanent Account Number

PAT Profit after tax

QP Qualified purchaser as defined in the U.S. Investment Company Act

QIB Qualified Institutional Buyer

RBI Reserve Bank of India

RTGS Real Time Gross Settlement

SCORES SEBI Complaints Redress System

SCRA The Securities Contracts (Regulation) Act, 1956, as amended from time to
time.

SCRR The Securities Contracts (Regulation) Rules, 1957, as amended from time
to time.

SEBI The Securities and Exchange Board of India, constituted under the SEBI
Act, 1992.

SEBI Act The Securities and Exchange Board of India Act 1992, as amended from
time to time.

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012, as amended from time to time.

SEBI FPI Regulations Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2019, as amended from time to time.

SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital

Investors) Regulations, 2000, as amended from time to time.
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SEBI ICDR Regulations
/ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time.

SEBI Listing Regulations/
Listing Regulations

Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to
time.

SEBI Takeover Regulations/
SAST Regulations

Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011, as amended from time to time.

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Funds)
Regulations, 1996, as amended from time to time.

SEBI Relaxation Circulars

SEBI circular bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/78 dated May 6, 2020, read with
SEBI circulars bearing reference numbers
SEBI/HO/CFD/DIL1/CIR/P/2020/136 dated July 24, 2020 and
SEBI/HO/CFD/DIL1/CIR/P/2021/13 dated January 19, 2021

SEBI Rights Issue Circulars

Collectively, SEBI circular, bearing reference number
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020, bearing
reference number SEBI/HO/CFD/CIR/CFD/DIL/67/2020 dated April
21, 2020 and the SEBI Relaxation Circulars

STT

Securities Transaction Tax

SICA

Sick Industrial Companies (Special Provisions) Act, 1985.

Total Borrowings

Aggregate of debt securities, borrowings (other than debt securities) and
subordinated liabilities

UPI Unified Payments Interface

U.S/United States The United States of America

UsD / US$ United States Dollars

US Securities Act The United States Securities Act of 1933, as amended from time to time

VCFs Venture capital funds as defined in and registered with the SEBI under
the SEBI VCF Regulations or the SEBI AIF Regulations, as the case may
be

WHO World Health Organization

The words and expressions used but not defined herein shall have the same meaning as is assigned to
such terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and
the rules and regulations made thereunder.
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NOTICE TO INVESTORS

The distribution of this Letter of Offer, the Abridged Letter of Offer, Application Form and Rights
Entitlement Letter and the issue of Rights Entitlement and Rights Equity Shares to persons in certain
jurisdictions outside India may be restricted by legal requirements prevailing in those jurisdictions.
Persons into whose possession this Letter of Offer, the Abridged Letter of Offer or Application Form may
come are required to inform themselves about and observe such restrictions. Our Company is making
this Issue on a rights basis to the Eligible Equity Shareholders and will dispatch through email and
courier this Letter of Offer / Abridged Letter of Offer, Application Form and Rights Entitlement Letter
only to Eligible Equity Shareholders who have a registered address in India or who have provided an
Indian address to our Company. Further, this Letter of Offer will be provided, through email and courier,
by the Registrar on behalf of our Company to the Eligible Equity Shareholders who have provided their
Indian addresses to our Company or who are located in jurisdictions where the offer and sale of the
Rights Equity Shares is permitted under laws of such jurisdictions and in each case who make a request
in this regard. Investors can also access this Letter of Offer, the Abridged Letter of Offer and the
Application Form from the websites of the Registrar, our Company, the Stock Exchanges.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required
for that purpose. Accordingly, the Rights Entitlements or Rights Equity Shares may not be offered or sold,
directly or indirectly, and this Letter of Offer, the Abridged Letter of Offer or any offering materials or
advertisements in connection with the Issue may not be distributed, in whole or in part, in any
jurisdiction, except in accordance with legal requirements applicable in such jurisdiction. Receipt of this
Letter of Offer or the Abridged Letter of Offer will not constitute an offer in those jurisdictions in which it
would be illegal to make such an offer and, in those circumstances, this Letter of Offer and the Abridged
Letter of Offer must be treated as sent for information purposes only and should not be acted upon for
subscription to the Rights Equity Shares and should not be copied or redistributed. Accordingly, persons
receiving a copy of this Letter of Offer or the Abridged Letter of Offer or Application Form should not, in
connection with the issue of the Rights Equity Shares or the Rights Entitlements, distribute or send this
Letter of Offer or the Abridged Letter of Offer to any person outside India where to do so, would or
might contravene local securities laws or regulations. If this Letter of Offer or the Abridged Letter of Offer
or Application Form is received by any person in any such jurisdiction, or by their agent or nominee, they
must not seek to subscribe to the Rights Equity Shares or the Rights Entitlements referred to in this Letter
of Offer, the Abridged Letter of Offer or the Application Form.

Any person who makes an application to acquire the Rights Entitlements or the Rights Equity Shares
offered in the Issue will be deemed to have declared, represented, warranted and agreed that such person
is authorised to acquire the Rights Entitlements or the Rights Equity Shares in compliance with all
applicable laws and regulations prevailing in his jurisdiction. Our Company, the Registrar or any other
person acting on behalf of our Company reserves the right to treat any Application Form as invalid
where they believe that Application Form is incomplete or acceptance of such Application Form may
infringe applicable legal or regulatory requirements and we shall not be bound to allot or issue any
Rights Equity Shares or Rights Entitlement in respect of any such Application Form.

Neither the delivery of this Letter of Offer, the Abridged Letter of Offer, Application Form and Rights
Entitlement Letter nor any sale hereunder, shall, under any circumstances, create any implication that
there has been no change in our Company’s affairs from the date hereof or the date of such information
or that the information contained herein is correct as at any time subsequent to the date of this Letter of
Offer and the Abridged Letter of Offer and the Application Form and Rights Entitlement Letter or the
date of such information.
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THE CONTENTS OF THIS LETTER OF OFFER SHOULD NOT BE CONSTRUED AS LEGAL, TAX
OR INVESTMENT ADVICE. PROSPECTIVE INVESTORS MAY BE SUBJECT TO ADVERSE
FOREIGN, STATE OR LOCAL TAX OR LEGAL CONSEQUENCES AS A RESULT OF THE OFFER
RIGHTS OF EQUITY SHARES OR RIGHTS ENTITLEMENTS. ACCORDINGLY, EACH INVESTOR
SHOULD CONSULT THEIR OWN COUNSEL, BUSINESS ADVISOR AND TAX ADVISOR AS TO
THE LEGAL, BUSINESS, TAX AND RELATED MATTERS CONCERNING THE OFFER OF EQUITY
SHARES. IN ADDITION, OUR COMPANY IS NOT MAKING ANY REPRESENTATION TO ANY
OFFEREE OR PURCHASER OF THE EQUITY SHARES REGARDING THE LEGALITY OF AN
INVESTMENT IN THE EQUITY SHARES BY SUCH OFFEREE OR PURCHASER UNDER ANY
APPLICABLE LAWS OR REGULATIONS.

The Rights Entitlements and the Rights Equity Shares have not been and will not be registered under the
Securities Act or the securities laws of any state of the United States and may not be offered or sold in the
United States of America or the territories or possessions thereof (“United States”), except in a
transaction not subject to, or exempt from, the registration requirements of the Securities Act and
applicable state securities laws. The offering to which this Letter of Offer relates is not, and under no
circumstances is to be construed as, an offering of any Rights Equity Shares or Rights Entitlement for sale
in the United States or as a solicitation therein of an offer to buy any of the Rights Equity Shares or Rights
Entitlement. There is no intention to register any portion of the Issue or any of the securities described
herein in the United States or to conduct a public offering of securities in the United States. Accordingly,
this Letter of Offer / Abridged Letter of Offer and the enclosed Application Form and Rights Entitlement
Letters should not be forwarded to or transmitted in or into the United States at any time. In addition,
until the expiry of 40 days after the commencement of the Issue, an offer or sale of Rights Entitlements or
Rights Equity Shares within the United States by a dealer (whether or not it is participating in the Issue)
may violate the registration requirements of the Securities Act.

Neither our Company nor any person acting on our behalf will accept a subscription or renunciation
from any person, or the agent of any person, who appears to be, or who our Company or any person
acting on our behalf has reason to believe is in the United States when the buy order is made. Envelopes
containing an Application Form and Rights Entitlement Letter should not be postmarked in the United
States or otherwise dispatched from the United States or any other jurisdiction where it would be illegal
to make an offer, and all persons subscribing for the Rights Equity Shares Issue and wishing to hold such
Equity Shares in registered form must provide an address for registration of these Equity Shares in India.
Our Company is making the Issue on a rights basis to Eligible Equity Shareholders and this Letter of
Offer / Abridged Letter of Offer and Application Form and Rights Entitlement Letter will be dispatched
only to Eligible Equity Shareholders who have an Indian address. Any person who acquires Rights
Entitlements and the Rights Equity Shares will be deemed to have declared, represented, warranted and
agreed that, (i) it is not and that at the time of subscribing for such Rights Equity Shares or the Rights
Entitlements, it will not be, in the United States, and (ii) it is authorized to acquire the Rights Entitlements
and the Rights Equity Shares in compliance with all applicable laws and regulations.

Our Company reserves the right to treat any Application Form as invalid which: (i) does not include the
certification set out in the Application Form to the effect that the subscriber is authorised to acquire the
Rights Equity Shares or Rights Entitlement in compliance with all applicable laws and regulations; (ii)
appears to us or our agents to have been executed in or dispatched from the United States; (iii) where a
registered Indian address is not provided; or (iv) where our Company believes that Application Form is
incomplete or acceptance of such Application Form may infringe applicable legal or regulatory
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requirements; and our Company shall not be bound to allot or issue any Rights Equity Shares or Rights
Entitlement in respect of any such Application Form.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

In this Letter of Offer, unless otherwise specified or context otherwise requires, references to ‘US$’, ‘¥,
“USD’ and ‘U.S. dollars’ are to the legal currency of the United States of America, and references to ‘INR’,
‘¥, ’Rs., ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of India. All references herein to the ‘US’
or ‘U.S. or the ‘United States’ are to the United States of America and its territories and possessions. All
references herein to ‘India’ are to the Republic of India and its territories and possessions and the
references herein to ‘Government’ or ‘Gol” or the ‘Central Government’ or the ‘State Government’ are to
the Government of India, central or state, as applicable.

Unless stated or the context requires otherwise, our financial data included in this Letter of Offer is
derived from the Audited Financial Statements. For further information, refer chapter titled “Financial
Statements” on page 99.

We have prepared our Audited Financial Statements in accordance with Indian Accounting Standards
specified under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended. Our Company publishes its financial statements in Indian Rupees.
Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Letter of Offer should accordingly be limited.

Our Company’s Financial Year commences on April 1 of the immediately preceding calendar year and
ends on March 31 of that particular calendar year. Accordingly, all references to a particular Financial
Year or Fiscal, unless stated otherwise, are to the 12 months period ending on March 31 of that particular
calendar year.

In this Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed
are due to rounding off, and unless otherwise specified, all financial numbers in parenthesis represent
negative figures. Unless stated otherwise, throughout this Letter of Offer, all figures have been expressed
in Lakhs.

All references to ‘INR’, ‘T, “Indian Rupees’, ‘Rs.” and ‘Rupees’ are to the legal currency of India.
e Anyreference to “US$’, “USD’, ‘$" and “U.S. dollars’ are to the legal currency of the United States of
America.

References to the singular also refer to the plural and one gender also refers to any other gender,
wherever applicable. Unless stated otherwise, throughout this Letter of Offer, all figures have been
expressed in lakh.

Unless stated otherwise, industry and market data used in this Letter of Offer have been obtained or
derived from publicly available information. Publicly available Information generally state that the
information contained in those publications has been obtained from sources believed to be reliable but
that their accuracy and completeness are not guaranteed and their reliability cannot be assured.
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Accordingly, no investment decision should be made on the basis of such information. Although we
believe that industry data used in this Letter of Offer is reliable, it has not been independently verified
and neither we, nor any of our affiliates, jointly or severally, make any representation as to its accuracy or
completeness. The extent to which the market and industry data used in this Letter of Offer is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling such
data. There are no standard data gathering methodologies in the industry in which we conduct our
business, and methodologies and assumptions may vary widely among different industry sources. Such
data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those disclosed in the section "Risk Factors" beginning on page 23 of this Letter of Offer.

This Letter of Offer contains conversions of certain other currency amounts into Indian Rupees that have
been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be
construed as a representation that these currency amounts could have been, or can be converted into
Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate
between the Indian Rupee and other foreign currencies:

(Rs. per unit of Foreign Currency)

U.S. Dollar

Source: https://www.poundsterlinglive.com/
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FORWARD LOOKING STATEMENTS

Our Company has included statements in this Letter of Offer which contain words or phrases such as
‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘expected to’, ‘future’, ‘intend’, ‘is
likely’, “may’, ‘objective’, ‘plan’, “potential’, “project’, ‘pursue’, ‘shall’, “should’, ‘will’, “will continue’,
‘would’, or other words or phrases of similar import. Similarly, statements that describe our objectives,
strategies, plans or goals are also forward looking statements. However, these are not the exclusive
means of identifying forward looking statements. Forward-looking statements are not guarantees of
performance and are based on certain assumptions, future expectations, describe plans and strategies,
contain projections of results of operations or of financial condition or state other forward-looking
information. All statements regarding our Company’s expected financial conditions, results of operations,
business plans and prospects are forward-looking statements.

Forward-looking statements contained in this Letter of Offer (whether made by our Company or any
third party), are predictions and involve known and unknown risks, uncertainties, assumptions and
other factors that may cause the actual results, performance or achievements of our Company to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements or other projections. Important factors that could cause actual results to differ
materially from our Company’s expectations include, among others:

e Our ability to successfully implement our growth strategy and expansion plans, and to
successfully launch and implement various business plans;

e Any failure or disruption of our information technology system;

Increasing competition in or other factors affecting the industry segments in which our Company

operates;

Changes in laws and regulations relating to the industries in which we operate;

Fluctuations in operating costs and impact on the financial results;

Our ability to attract and retain qualified personnel;

Changes in political and social conditions in India or in other countries that we may enter, the

monetary and interest rate policies of India and other countries, inflation, deflation, unanticipated

turbulence in interest rates, equity prices or other rates or prices; and

¢ General economic and business conditions in the markets in which we operate and in the local,
regional, national and international economies.

Additional factors that could cause actual results, performance or achievements to differ materially
include, but are not limited to, those discussed in the section titled “Risk Factors” beginning on page 23 of
this Letter of Offer. By their very nature, market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual future gains, losses or
impact or net interest income and net income could materially differ from those that have been estimated,
expressed or implied by such forward-looking statements or other projections.

Whilst we believe that the expectations reflected in such forward-looking statements are reasonable at
this time, we cannot assure investors that such expectations will prove to be correct. Given these
uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements. In
any event, these statements speak only as of the date of this Letter of Offer or the respective dates
indicated in this Letter of Offer, and our Company undertakes no obligation to update or revise any of
them, whether as a result of new information, future events or otherwise. If any of these risks and
uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, the
actual results of operations or financial condition of our Company could differ materially from that
described herein as anticipated, believed, estimated or expected. All subsequent forward- looking
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statements attributable to our Company are expressly qualified in their entirety by reference to these
cautionary statements.

In accordance with SEBI / Stock Exchanges requirements, our Company will ensure that Investors are
informed of material developments until the time of the grant of listing and trading permission for the
Rights Equity Shares by the Stock Exchanges.
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SECTION II - SUMMARY OF LETTER OF OFFER

The following is a general summary of certain disclosures included in this Letter of Offer and is not exhaustive, nor
does it purport to contain a summary of all the disclosures in this Letter of Offer or all details relevant to the
prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more
detailed information appearing elsewhere in this Letter of Offer, including, "Objects of the Issue", "Our Business",
"Outstanding Litigation and other Defaults" and "Risk Factors" beginning on pages 54, 78, 117, and 23
respectively of this Letter of Offer.

1. Summary of Business

Our primary business activity includes content production for television, films and digital platforms. We
have been in the forefront of creating differentiated and edgy content through its distinct line-up of
shows. Our business activities operate in 3 verticals at present: TV - Hindi GEC (General Entertainment
Channels), Digital Content (OTT), and regional content in multiple languages.

For further details, refer chapter titled “Our Business” on page 78.
Summary of Industry

Multimedia is a form of communication that uses a combination of different content forms, such as
writing, audio, images, animations, or video, into a single interactive presentation, in contrast to
traditional mass media, such as printed material or audio recordings, which feature little to no interaction
between users. Popular examples of multimedia include video podcasts, audio slideshows, and animated
videos.

Multimedia also contains the principles and application of effective interactive communication, such as
the building blocks of software, hardware, and other technologies. The five main building blocks of
multimedia are text, image, audio, video, and animation. The first building block of multimedia is the
image, which dates back 15,000 to 10,000 B.C. with concrete evidence found in the Lascaux caves in
France. The second building block of multimedia is writing, which was first scribed in stone or on clay
tablets and was mostly about three things. Property, conquest, and religion. Writing was soon abstracted
from visual images into symbols that represented the sounds we make with our mouths.

There is also a more modern history of multimedia, starting from the 1960s around the time the term was
widely popularized in usage
(Source: https:/ /en.wikipedia.org/wiki/Multimedia)

For further details, refer chapter titled “Our Industry” on page 65.
2. Objects of the Issue

Our Company intends to utilize the Issue Proceeds for the following object:

(Amount in Lakhs)
1. To part finance the requirement of Working . .
Capital requirement of our company. 3,366.70 75.78% 76.64%
2. To meet General corporate purposes 1,036.32 23.32% 23.56%
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3. To meet the expenses of the Issue 40.00 0.90% -
Total 4,443.02 100.00% -

For further details, refer chapter titled “Objects of the Issue” on page 54.
3. Intention and extent of participation by the Promoter and Promoter Group

The Promoters of our Company have, vide their letters dated 29th April, 2024 ("Subscription Letters")
indicated that they will not subscribe fully to their portion of right entitlement and that they may
renounce their rights entitlements. Further, the promoters have confirmed that do not intend to apply for,
and subscribe to, additional Rights Equity Shares over and above their Rights Entitlements (including
unsubscribed portion of the Issue, if any).

The Company shall maintain minimum public shareholding requirements as stipulated under the SEBI
Listing Regulations.

As such, other than meeting the requirements indicated in the chapter titled “Objects of the Issue” at page
54 of this Letter of Offer, there is no other intention / purpose for the Issue, including any intention to
delist our Equity Shares.

In case the Rights Issue remains unsubscribed and / or minimum subscription is not achieved, the Board
of Directors may dispose of such unsubscribed portion in the best interest of the Company and the Equity
Shareholders and in compliance with the applicable laws.

4. Auditor Qualifications

There are no qualifications, reservations and adverse remarks made by our Statutory Auditors in their
report to Audited financial statements of the Company for the financial year 2023-24, 2022-23,2021-22 and
2020-2021.

5. Summary of outstanding litigations

Litigations involving our Company 2 56.07
Litigation Involving Actions by Statutory/ Regulatory - -
Authorities;
Litigation involving Tax Liabilities; - -
Proceedings involving issues of moral turpitude or - -
criminal liability on the part of our Company;
Proceedings involving Material Violations of Statutory - -
Regulations by our Company;
Matters involving economic offences where proceedings - -
have been initiated against our Company;
Other proceedings involving our Company which involve - -
an amount exceeding the Materiality Threshold or are
otherwise material in terms of the Materiality Policy, and

20




}\QCJH @e

i

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

other pending matters which, if they result in an adverse
outcome would materially and adversely affect the
operations or the financial position of our Company;
Litigation involving our Directors, Promoters and - -
Promoter Group;
Litigation involving our Group Companies; - -

For further details, please refer to section titled “Outstanding Litigations, Defaults and Material
Developments” beginning on page 117 of this Letter of Offer.

6. Risk Factors

Investments in equity and equity-related securities involve a degree of risk and investors should
not invest any funds in this Issue unless they can afford to take the risk of losing their investment.
Investors are advised to read the risk factors carefully before taking an investment decision in this
offering. For taking an investment decision, investors must rely on their own examination of our
Company and the Issue including the risks involved. The Equity Shares offered in the Issue have
neither been recommended nor approved by Securities and Exchange Board of India nor does
Securities and Exchange Board of India guarantee the accuracy or adequacy of this Letter of Offer.

For the details pertaining to the internal and external risk factors relating to the Company, kindly refer to
the chapter titled “Risk Factors” beginning on page no. 23 of this Letter of Offer.

7. Contingent liabilities

For details of the contingent liabilities, as reported in the Audited Financial Statements, please refer to the
section titled “Financial Statements” beginning on page 99 of this Letter of Offer.

8. Related party transactions

For details regarding our related party transactions as per Ind AS 24, see "Financial Statements"
beginning on page 99 of this Letter of Offer.

9. Financing Arrangements

There has been no financing arrangement whereby our Promoter, members of the Promoter Group, our
Directors and their relatives have financed the purchase, by any other person, of securities of our
Company other than in the normal course of the business of the financing entity during the period of 6
(six) months immediately preceding the date of this Letter of Offer.

10.Issue of Equity Shares for consideration other than cash in last one year

Our Company has not issued any Equity Shares for consideration other than cash during the last one year
immediately preceding the date of this Letter of Offer.
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11. Split / Consolidation

The shares of the company have been sub divided from 1 (One) Equity Share of the Company having a
face value of Rs. 10/-(Rupees Ten only) each be sub-divided into 10 (Ten) Equity shares of Face Value of
Re. 1/- (Rupee One only) each fully paid up as on 13t March, 2024.

12. Exemption from complying with any provisions of Securities Laws, if any, granted by SEBI
Our Company has not submitted any application to SEBI for exemption from complying with any
provisions of Securities.
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SECTION III - RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider each of the
following risk factors and all other information set forth in this Letter of Offer, including in "Our Business",
"Industry Overview", "Management’s Discussion and Analysis of Financial Condition and Results of Operations",
and "Financial Statements" before making an investment in our Equity Shares.

The risks and uncertainties described below are not the only risks that we currently face. Additional risks and
uncertainties not presently known to us or that we currently believe to be immaterial may also adversely affect our
business, financial condition, results of operations and cash flows. If any or some combination of the following risks,
or other risks that are not currently known or believed to be adverse, actually occur, our business, financial
condition and results of operations could suffer, the trading price of, and the value of your investment in, our Equity
Shares could decline and you may lose all or part of your investment. In making an investment decision with respect
to this Issue, you must rely on your own examination of our Company and the terms of this Issue, including the
merits and risks involved. You should consult your tax, financial and legal advisors about the consequences of an
investment in our Equity Shares and its impact on you.

This Letter of Offer also contains forward-looking statements that involve risks and uncertainties. Our results could
differ materially from such forward-looking statements as a result of certain factors, including the considerations
described below and elsewhere in this Letter of Offer.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or
other implications of any of the risks described in this section. Unless the context otherwise requires, in this section,
" "us" "our" refers to our Company.

reference to "we",

BUSINESS RELATED RISK

1. The Entertainment Industry is subject to shifts in tastes and preferences of audiences. Changing
consumer tastes and preferences may compromise our ability to predict which films will be
popular with audiences.

The entertainment industry is prone to unforeseen shifts in tastes and preferences of audiences,
which could have an impact on the operations of our Company. Production & Distribution of
movies/Serials to various Indian and Indian subcontinent TV Channels and digital platforms,
demand for which depends substantially on consumer tastes or preferences that often change in
unpredictable ways. The success of our business depends on our ability to consistently produce &
distribute filmed entertainment that meets the changing preferences of the broad consumer market
within India and Indian subcontinent. The popularity and economic success of our films depends on
many factors including general public tastes, key talent involved, the promotion and marketing of the
film/serials, the quality and acceptance of other competing programs released into, general economic
conditions, the genre and specific subject matter of the film and other tangible & intangible factors all
of which can change, are factors that we cannot predict with certainty and which may be beyond our
control. If we are unable to Produce and distribute films/serials that appeal to audiences or to
accurately judge audience acceptance of content, the commercial success of such films/serials will be
in doubt, which could result in costs exceeding revenues generated or anticipated profits not being
realized, which could have a material adverse effect on our business, prospects, financial condition
and results of operations.
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Our business is dependent on the contractual arrangements entered into by us. Many of our client
contracts can be terminated with or without cause by providing notice and without termination
related penalties.

We enter into contracts with our clients which impose several contractual obligations upon us. If we
are unable to meet these contractual obligations and / or our clients perceive any deficiency in our
services, we may face legal liabilities and consequent damage to our reputation which may in-turn
adversely impact our business, financial condition and results of operations. There are also some
contracts, which terminable by our clients in writing upon committing any breach or non-observance
of any conditions of the Agreements entered into viz. fraud by our Company or any misconduct of
our associate employees which could adversely affect the reputation of our clients.

While, we consider all factors internally prior to entering into such contractual agreements, we
cannot assure you that such clients may choose to terminate their agreements with our Company
based on the terms stated above. Further, the non-compliance or breach of the terms of the
contractual arrangements by either party to the agreements may lead to, among other things,
damages, penalties or termination of the agreements, which may consequently result in our inability
to attract further business in the future.

There are certain outstanding litigations involving our Company, Promoters and Directors.

The details of litigation or proceedings filed by and against our Company, is scheduled as below:

Litigations involving our Company 2 56.07
Litigation Involving Actions by Statutory/ . .

o Nil Nil
Regulatory Authorities;
Litigation involving Tax Liabilities; Nil Nil

Proceedings involving issues of moral
turpitude or criminal liability on the part of | Nil Nil
our Company;

Proceedings involving Material Violations of

Statutory Regulations by our Company; Nil Nil

Matters involving economic offences where
proceedings have been initiated against our | Nil Nil
Company;

Other proceedings involving our Company
which involve an amount exceeding the
Materiality ~Threshold or are otherwise
material in terms of the Materiality Policy, and
other pending matters which, if they result in
an adverse outcome would materially and
adversely affect the operations or the financial
position of our Company;

Nil Nil

Litigation involving our Directors, Promoters
and Promoter Group;

Litigation involving our Group Companies;

For further details, please refer to section titled “Outstanding Litigations, Defaults and Material
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Developments” beginning on page 117 of this Letter of Offer.

The success of providing services depends on our scriptwriters, artists and technicians and their
loss or unavailability could adversely affect our business.

The activity and its success are largely depending upon creativity and individual skills of few people
like the scriptwriter, artists and other technicians, which are not readily replaceable. Thus, the entire
success of our activities depends upon the creativity of these few peoples. Unavailability of dates of
scriptwriters, artists and other technicians could also delay our projects. Further, in case of any
dispute with, or loss of any of these people for any reason in the course of rendering services, may
adversely affect the project, which in turn could materially adversely affect results of our operations.

Our Registered Office, Corporate Office and one of our branch offices is not owned by us. In the
event we lose such rights, our business, financial condition and results of operations and cash
flows could be adversely affected.

Our registered office and corporate office situated at Unit No 507, Reliable Business Centre
Commercial Premises Co-op. Soc. Ltd., Opp Heera Panna Mall, Anand Nagar, Oshiwara, Jogeshwari
West, Mumbeai - 400 102 and corporate office 6t Floor, Bhukhanvala Chambers, Veera Desai Rd, off
New Link Road, Anand Nagar, Andheri West, Mumbai, Maharashtra 400053, respectively is not
owned by our Company. The Registered office is owned by one of our Promoters, Mr. Mautik Ajit
Tolia for which NOC has been provided to our Company. Our Company has not entered into an
agreement with the Promoter to use the premises. Our Promoter Mr. Mautik Ajit Tolia has given
premise on rent free basis. In the event our promoter revokes the NOC, we may be required to vacate
our office and identify alternative premises. We have our corporate office situated at 6t Floor,
Bhukhanvala Chambers, Veera Desai Rd, off New Link Road, Anand Nagar, Andheri West, Mumbai,
Maharashtra 400053 is not owned by us and is taken lease basis from Bhukhanvala Holdings Pvt. Ltd.
for a period of 36 months starting from 15t February, 2024.

Further, our godown situated at Gala Nol, Sai Keshav Villa, Koliwada Road, Malad West, near Diesel
Pump, Bhati Koliwada, Madh, Mumbai, Maharashtra 400061 is not owned by us and is taken lease
basis from Mr. Gyaneshwar Kohli for a period of 22 months. Further, we cannot assure you that we
will be able to continue the above arrangement on commercially acceptable / favourable terms in
future. For further details, see section “Our Business” beginning on page 78 of this Letter of Offer.

If we are required to vacate the current premises, we would be required to make alternative
arrangements for new offices and other infrastructure, and we cannot assure that the new
arrangements will be on commercially acceptable/favourable terms. If we are required to relocate
our business operations during this period, we may suffer a disruption in our operations or have to
pay higher charges, which could have an adverse effect on our business, prospects, results of
operations and financial condition.

Piracy of our content may adversely impact our revenues and business.

We are highly dependent on maintenance of intellectual property rights in the entertainment
products and services we provide. Piracy of media products, including digital and internet piracy
and the sale of counterfeit consumer products, may decrease revenue from the exploitation of our
products.
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10.

Moreover we are into an industry where creativity and originality of content matters. Although we
take all possible care to ensure that the content we provide to our viewers or customers do not
infringe any of the copyright rights of any of the original producer and in case any of the contents or
concepts is borrowed from any of the existing material, due approval from the owner is taken. But we
may at times, stand to violate any of the rights of any of the owner due to ignorance, which may drag
us into the litigation requiring us to pay settlement amount, or to change the content which may not
be preferred by our customers, which may have a material adverse effect on our business, results of
operations and financial condition.

Any failure to retain and attract additional skilled artists or workers, particularly writers and
technical personnel, could have a material adverse effect on our business, financial condition and
results of operations.

Our success depends in part on our ability to retain and attract additional skilled artists, particularly
script writers, artists and other technical personnel. Without a sufficient number of skilled workers,
our company cannot operate. Competition for qualified technical personnel with established
customer relationships is intense, both in retaining our existing employees and when replacing or
finding additional suitable employees/ workers. Any failure to retain and attract additional skilled
technical personnel or artists, could have a material adverse effect on our business, financial
condition and results of operations. For further details of our business, please refer to section titled
“Our Business” beginning on Page 78 of this Letter of Offer.

We are heavily dependent on our Promoters and Key Managerial Personnel for the continued
success of our business through their continuing services and strategic guidance and support.

Our success heavily depends upon the continued services of our Key Managerial Personnel, along
with support of our Promoters. We also depend significantly on our Key Managerial Personnel for
executing our day-to-day activities. The loss of any of our Promoters and Key Management
Personnel, or failure to recruit suitable or comparable replacements, could have an adverse effect on
us. The loss of service of the Promoters and other senior management could seriously impair the
ability to continue to manage and expand the business efficiently. If we are unable to retain qualified
employees at a reasonable cost, we may be unable to execute our growth strategy. For further details
of our Directors and Key Managerial Personnel, please refer to section titled “Our Management”
beginning on page 89 of this Letter of Offer.

Our insurance coverage may not be adequate to protect us against certain operating hazards and
this may have a material adverse effect on our business.

Our company has obtained insurance coverage in respect of certain risks which consists of film
insurance policy, film production package policy, Employees Compensation Insurance Policy. If any
uncertainty arises including losses arising on account of third-party claims or if claim made by us in
respect of an insurance, is not accepted or any loss occurred by us is in excess of the insurance
coverage, the same may adversely affect our operation, results and financials. If our arrangements for
insurance or indemnification are not adequate to cover claims, we may be required to make
substantial payments and our results of operations and financial condition may be affected.

We are governed by various laws and regulations for our business and operations. We are
required, and will continue to be required, to obtain and hold relevant licenses, approvals and
permits at the local, state and central government levels for doing our business.
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While we have obtained all necessary and material approvals, licenses, registrations and permits
from the relevant authorities, they may contain conditions, some of which could be onerous.
Additionally, we will need to apply for renewal of certain approvals, licenses, registrations and
permits, which expire or seek fresh approvals, from time to time, as and when required in the
ordinary course of our business.

This is to confirm that the licenses approval and permits are require at different locations of shoot
and the company needs to avail the same as an when required. At present the company has taken
permit from Animal Welfare Board of India to use Goats-20, Cows-5, Bullocks-2, Pigeons-20, Cat-1,
Dogs-2, Hens-2, Cocks-2, Donkeys-4, Buffalloes-5, Horses-2 and Rats-6 in the Hindi TV Serial
"Himachal Se Olympic Tak Ka Safar”. Further the company has taken Child Artist Permission for a
show named “Gudiya Rani” and “Himachal Se Olympic Tak Ka Safar”.

Any failure to apply for and obtain the required approvals, licences, registrations or permits in a
timely manner, or any suspension or revocation of any of the approvals, licences, registrations and
permits would result in a delay in our business operations which could otherwise adversely affect
our financial condition, results of operations and prospects of the Company. We cannot assure you
that the approvals, licences, registrations and permits issued to us would not be suspended or
revoked in the event of non-compliance or alleged non-compliance with any terms or conditions
thereof, or pursuant to any regulatory action. In addition to same, our failure to comply with existing
or increased regulations, or the introduction of changes to existing regulations, could adversely affect
our business and results of operations.

11. We require working capital for our smooth day-to-day operations of business and any

12.

13.

discontinuance or our inability to acquire adequate working capital timely and on favourable
terms may have an adverse effect on our operations, profitability and growth prospects.

Our business demands working capital requirements. In case there are insufficient cash flows to meet
our working capital requirement or we are unable to arrange the same from other sources or there are
delays in disbursement of arranged funds, or we are unable to procure funds on favourable terms, it
may result into our inability to finance our working capital needs on a timely basis which may have
an adverse effect on our operations, profitability and growth prospects.

Intensified competition may result in content price escalation which may restrict our ability to
access content and/or talent.

We face intense competition from both Indian and foreign competitors, many of which are
substantially larger and have greater financial resources than us. Growth in entertainment industry in
recent years has attracted new industry participants and competitors. The entry of such competitors
may change the media and entertainment industry in ways that may not favour us. Domestic
competitors of a scale similar to or greater than our own may impact our ability to attract creative and
technical talent and other scarce resources including content, which could have a material adverse
effect on our business, prospects, financial condition and results of operations.

Our ability to remain competitive may be adversely affected by rapid technological changes and
our ability to access such technology.

The Indian media and entertainment industry continue to undergo significant technological
developments. We may not be successful in adopting new digital dubbing and distribution methods
or may lose market share to our competitors if the methods that we adopt are not as technologically
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14.

15.

16.

sound, user-friendly, widely accessible or appealing to consumers as those adopted by our
competitors. Further, advances in technologies or alternative methods or changes in consumer
behavior driven by these or other technologies, could have a negative effect on our business. Other
larger competitor companies may have bigger budgets to exploit growing technological trends than
the budgets we can make available. In order to remain competitive, we could be required to upgrade
our technology, and any failure to do so could have a material adverse effect on our business,
prospects, financial condition and results of operations.

We have incurred significant indebtedness which exposes us to various risks which may have an
adverse effect on our business and results of operations.

Our ability to borrow and the terms of our borrowings will depend on our financial condition, the
stability of our cash flows, general market conditions, economic and political conditions in the
markets where we operate and our capacity to service debt. Our significant indebtedness results in
substantial amount of debt service obligations which could lead to:

i) increasing our vulnerability to general adverse economic, industry and competitive conditions;

ii) limiting our flexibility in planning for, or reacting to, changes in our business and the industry;
affecting our credit rating;

iii) limiting our ability to borrow more money both now and in the future; and

iv) Increasing our interest expenditure and adversely affecting our profitability.

If the loans are recalled on a short notice, we may be required to arrange for funds to fulfil the
necessary requirements. The occurrence of these events may have an adverse effect on our cash flow
and financial conditions of the company. For further details regarding our indebtedness, see the
chapter titled “Financial Statements” beginning on page 99 of this Letter of Offer.

Certain agreements may be inadequately stamped or may not have been registered as a result of
which our operations may be impaired.

Some of the agreements entered into by us may not be adequately stamped and registered. The effect
of inadequate stamping is that the document is not admissible as evidence in legal proceedings and
parties to that agreement may not be able to legally enforce the same, except after paying a penalty
for inadequate stamping. The effect of non-registration, in certain cases, is to make the document
inadmissible in legal proceedings. Any potential dispute vis-a-vis the said premises and our
noncompliance of local laws relating to stamp duty and registration may adversely impact the
continuance of our activity from such premises. This is to confirm that as on the date there are no
incident where agreements are inadequately stamped or may not have been registered.

Our Promoters and certain of our directors hold Equity Shares in our Company and are therefore
interested in addition to their remuneration and reimbursement of expenses.

Certain of our Directors including our Promoters are interested in our Company, in addition to
regular remuneration or benefits and reimbursement of expenses, to the extent of their shareholding
in our Company. We cannot assure you that our Promoters will exercise their rights as shareholders
to the benefit and best interest of our Company. Our Promoters will continue to exercise significant
control over us, including being able to control the composition of our Board of Directors and
determine decisions requiring simple or special majority voting of shareholders, and our other
shareholders may be unable to affect the outcome of such voting. Our Promoters may take or block
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17.

18.

actions with respect to our business, which may conflict with the best interests of our Company or
that of minority shareholders.

Our Associate, Subsidiary and our Promoter Group Company are engaged in the line of business
similar to our Company. There are no non - compete agreements between our Company &
Promoter Group Company. We cannot assure that our Promoters will not favour the interests of
such Entities over our interest or that the said entities will not expand which may increase our
competition, which may adversely affect business operations and financial condition of our
Company.

Our Associates i.e., Phataka Films LLP, Bodhi Mantra Media LLP, M/s. Guroudev Bhalla Screens
LLP, M/s. Supercluster Production and our subsidiary companies i.e., M/s. Dharmaveer Media City
Private Limited, M/s Vasudhara Media Ventures Private Limited, M] Creative Studio Private
Limited, M/s. Maa Shanti Motion Pictures Private Limited and M/s. Samidha Khalid Ventures
Private Limited is engaged in the similar line of business of films and televisions production as of our
Company. Further, we have not entered into any non-compete agreement with any of our said
entities. We cannot assure that our Promoters who have common interest in said entities will not
favour the interest of the said entities as a result, conflicts of interests may arise in allocating business
opportunities amongst our Company, subsidiary and our partnership firm & Promoter Group
Company in circumstances where our respective interests diverge. In cases of conflict, our Promoters
may favour other companies in which our Promoters have interests. There can be no assurance that
our Promoters or our Associate, subsidiary & Promoter Group Company will not compete with our
existing business or any future business that we may undertake or that their interests will not conflict
with ours. Any such present and future conflicts could have a material adverse effect on our
reputation, business, results of operations and financial condition which may adversely affect our
profitability and results of operations.

We may not be able to sustain effective implementation of our business and growth strategy.

The success of our business will largely depend on our ability to effectively implement our business
and growth strategy. In the past we have generally been successful in execution of our business but
there can be no assurance that we will be able to execute our strategy on time and within the
estimated budget in the future. If we are unable to implement our business and growth strategy, this
may have an adverse effect on our business, financial condition and results of operations.

19. We cannot predict or forecast if a show or film will be successful. In addition, changing consumer

tastes further compromise our ability to predict which films will be popular with audiences in
India and internationally. Further we have limited experience in producing films, which could
adversely affect the quality and consequently the profitability of the films we produce.

The demand for a show or film production business depends substantially on consumer tastes or
preferences that often change in unpredictable ways. There is no assured way that will help us in
predicting whether any show or film will be successful or not. The popularity and economic success
of our films depends on many factors including general consumer tastes, the actors and other key
talent involved, the promotion and marketing of the film, the availability of alternative forms of
entertainment and leisure time activities, general economic conditions, the genre and specific subject
matter of the film, its critical acclaim, the breadth and format of its release and other tangible and
intangible factors, which we cannot predict with certainty and which may be beyond our control.
This could result in anticipated profits not being realized, which could have a material adverse effect
on our business prospects, financial condition and results of operations.
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20.

21.

22.

23.

We have not commissioned an industry report for the disclosures made in the section titled
‘Industry Overview” and made disclosures on the basis of the data available on the internet and
such data has not been independently verified by us.

While facts and other statistics in the Letter of Offer relating to India, the Indian economy and
industry in which we operate has been based on various government publications and reports from
government agencies that we believe are reliable, we cannot guarantee the quality or reliability of
such materials. While we have taken reasonable care in the reproduction of such information,
industry facts and other statistics have not been prepared or independently verified by us or any of
our respective affiliates or advisors and, therefore we make no representation as to their accuracy or
completeness. Due to possibly flawed or ineffective data collection methods or discrepancies between
published information and market practice and other problems, the statistics herein may be
inaccurate or may not be comparable to statistics produced elsewhere and should not be unduly
relied upon. Further, there is no assurance that they are stated or compiled on the same basis or with
the same degree of accuracy, as the case may be, elsewhere.

We have in the past entered into related party transactions and may continue to do so in the future.

Our Company has entered into certain transactions with our related parties including our Promoters,
the Promoter Group, Subsidiary companies. Further we have loans taken from promoter and
members of promoter group. While we believe that all such transactions have been conducted on the
arm’s length basis, there can be no assurance that we could not have achieved more favorable terms
had such transactions not been entered into with related parties. Furthermore, it is likely that we will
enter into related party transactions in the future will be in compliance with applicable provisions of
Companies Act, 2013 and all other applicable laws. There can be no assurance that such transactions,
individually or in the aggregate, will not have an adverse effect on our financial condition and results
of operation.

Our ability to pay dividends in the future may be affected by any material adverse effect on our
future earnings, financial condition or cash flows.

Our ability to pay dividends in future will depend on the earnings, financial condition and capital
requirements of our Company. Our business is capital intensive and we may make additional capital
expenditure towards acquisition of assets. We may be unable to pay dividends in the near- or
medium-term, and our future dividend policy will depend on our capital requirements and financing
arrangements in respect of our projects, financial condition and results of operations.

As the Equity Shares of our Company are listed on the Stock Exchanges, our Company is subject
to certain obligations and reporting requirements under the SEBI (LODR) Regulations and comply
with other SEBI Regulations. Any non-compliances/delay in complying with such obligations and
reporting requirements may render us liable to prosecution and/or penalties.

The Equity Shares of our Company are listed on Stock Exchanges, therefore we are subject to the
obligations and reporting requirements prescribed under the SEBI (LODR) Regulations, to the extent
applicable, and have to adhere to and comply with other applicable Regulations framed by SEBI.

There was an inadvertent non compliance relating to the constitution of the Committees during the
quarter ended December 2023 as per the Regulation 18(1), 19(1)/ 19(2) and 20(2)/(2A) and fines were
levied by both the exchanges.
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The details of all the non-compliances done by the company along with fines/penalties levied for the
same are as follows:

SR.No. | Particulars Period Status
1. Regulation 18(1) quarter ended | Fine of Rs. 10,000 + GST as
Non-compliance with the constitution | December 2023 | applicable has been paid on 24-02-
of audit committee 2024 to BSE and on 12-03-2024 to
NSE
2. Regulation 19(1)/ 19(2) quarter ended | Fine of Rs. 10,000 + GST as
Non-compliance with the constitution | December 2023 | applicable has been paid on 24-02-
of nomination and remuneration 2024 to BSE and on 12-03-2024 to
committee NSE
3 Regulation 20(2)/(2A) quarter ended | Fine of Rs. 10,000 + GST as
Non-compliance with the constitution | December 2023 | applicable has been paid on 24-02-
of stakeholder relationship committee 2024 to BSE and on 12-03-2024 to
NSE

24.

Our Company endeavors to comply with all such obligations and reporting requirements, any non-
compliance which might have been committed by us, may result into Stock Exchanges and/or SEBI
imposing penalties, issuing warnings and show cause notices against us and/or taking actions as
provided under the SEBI Act and the rules and regulations made there under and applicable SEBI
Circulars. Any such adverse regulatory action or development could affect our business reputation,
divert management attention, and result in a material adverse effect on our business prospects and
financial performance and on the trading price of the Equity Shares.

Our funding requirements and proposed deployment of the Net Proceeds are based on
management estimates and have not been independently appraised and may be subject to change
based on various factors, some of which are beyond our control.

Our funding requirements and deployment of the Net Proceeds are based on internal management
estimates based on current market conditions, and have not been appraised by any bank or financial
institution or other independent agency. Further, in the absence of such independent appraisal, our
funding requirements may be subject to change based on various factors which are beyond our
control which will be done in in compliance with all applicable laws and regulations. For details, see
“Objects of the Issue” on page 54 of this Letter of Offer.

ISSUE RELATED RISK

25.

Failure to exercise or sell the Rights Entitlements will cause the Rights Entitlements to lapse
without compensation and result in a dilution of Investor’s shareholding

The Rights Entitlements that are not exercised prior to the end of the Closing Date will expire and
become null and void, and Eligible Equity Shareholders will not receive any consideration for them.
The proportionate ownership and voting interest in our Company of Eligible Equity Shareholders
who fail (or are not able) to exercise their Rights Entitlements will be diluted pursuant to increase in
paid up share capital. Even if you elect to sell your unexercised Rights Entitlements, the consideration
you receive for them may not be sufficient to fully compensate you for the dilution of your
percentage ownership of the equity share capital of our Company that may be caused as a result of
the Rights Issue. Renouncees may not be able to apply in case of failure in completion of renunciation
through off-market transfer in such a manner that the Rights Entitlements are credited to the Demat
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Account of the Renouncees prior to the Issue Closing Date. Further, in case, the Rights Entitlements
do not get credited in time, in case of On Market Renunciation, such Renouncee will not be able to
apply in this Rights Issue with respect to such Rights Entitlements.

26. You may not receive the Equity Shares that you subscribe in the Issue until fifteen days after the
date on which this Issue closes, which will subject you to market risk.

The Equity Shares that you subscribe in the Issue may not be credited to your demat account with the
depository participants until approximately 15 days from the Issue Closing Date. You can start
trading such Equity Shares only after receipt of the listing and trading approval in respect thereof.
There can be no assurance that the Equity Shares allocated to you will be credited to your demat
account, or that trading in the Equity Shares will commence within the specified time period,
subjecting you to market risk for such period.

27. There is no guarantee that our Equity Shares will be listed in a timely manner or at all which may
adversely affect the trading price of our Equity Shares.

In accordance with Indian law and practice, final approval for listing and trading of the Equity Shares
will not be granted by the Stock Exchanges until after those Equity Shares have been issued and
allotted. Approval will require all relevant documents authorizing the issuing of Equity Shares to be
submitted. There could be a failure or delay in listing the Equity Shares on Stock Exchanges. Any
failure or delay in obtaining the approval would restrict your ability to dispose of your Equity Shares.
Further, historical trading prices, therefore, may not be indicative of the prices at which the Equity
Shares will trade in the future which may adversely impact the ability of our shareholders to sell the
Equity Shares or the price at which shareholders may be able to sell their Equity Shares at that point
of time.

28. The Issue Price of our Right Equity Shares may not be indicative of the market price of our Equity
Shares after the Issue.

The market price of the Equity Shares could be subject to significant fluctuations after the Issue, and
may decline below the Issue Price.

There can be no assurance that the Investors will be able to sell their Equity Shares at or above the
Issue Price. The factors that could affect our share price are:

(a) quarterly variations in the rate of growth of our financial indicators such as earnings per share;
(b) changes in revenue or earnings estimates or publication of research reports by analysts;

(c) speculation in the press or investment community;

(d) general market conditions; and

(e) domestic and international economic, legal and regulatory factors unrelated to our performance.

29. Any downgrading of India’s debt rating by a domestic or international rating agency could
adversely affect our business.

There could be a downgrade of India’s sovereign debt rating due to various factors, including
changes in tax or fiscal policy, or a decline in India’s foreign exchange reserves, which are outside our
control. Any adverse revisions to India’s credit ratings for domestic and international debt by
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30.

31.

32.

domestic or international rating agencies may adversely impact our ability to raise additional
financing, and the interest rates and other commercial terms at which such additional financing is
available.

Although economic conditions are different in each country, investors” reactions to developments in
one country can have adverse effects on the securities of companies in other countries, including
India, which may cause fluctuations in the prices of our Equity Shares. This could have an adverse
effect on our business and financial performance, and ability to obtain financing for expenditures.

Investing in securities that carry emerging market risks can be affected generally by volatility in
the emerging markets.

The markets for securities bearing emerging market risks, such as risks relating to India, are, to
varying degrees, influenced by economic and securities market conditions in other emerging market
countries. Although economic conditions differ in each country, investors” reactions to developments
in one country may affect securities of issuers in other countries, including India. A loss of investor
confidence in the financial systems of other emerging markets may cause increased volatility in
Indian financial markets and the Indian economy in general.

Any worldwide financial instability could also have a negative impact on the Indian economy,
including the movement of exchange rates and interest rates in India, which could adversely affect
the Indian financial sector in particular. Any such disruption could have an adverse effect on our
Company’s business, future financial performance, financial condition and results of operations, and
affect the price of the Equity Shares. Accordingly, the price and liquidity of the Equity Shares may be
subject to significant fluctuations, which may not necessarily be directly or indirectly related to our
financial performance.

Political instability or changes in the Government or Government policies could impact the
liberalization of the Indian economy and adversely affect economic conditions in India generally.

The performance and growth of our Company is dependent on the health of the Indian economy and
more generally the global economy. The economy could be adversely affected by various factors such
as political or regulatory action, including adverse changes in liberalization policies, social
disturbances, terrorist attacks and other acts of violence or war, natural calamities, interest rates,
commodity and energy prices and various other factors. The rate of economic liberalization could
change, and specific laws and policies affecting foreign investment, currency exchange rates and
other matters affecting investment in India could change as well. As a result, our business and the
market price and liquidity of the Equity Shares may be affected by such economic and / or political
changes. While the current Government is expected to continue the liberalization of India’s economic
and financial sectors and deregulation policies, there can be no absolute assurance that such policies
will be continued. A significant change in India’s economic liberalization and deregulation policies
could disrupt business and economic conditions in India generally and specifically have an adverse
effect on the operations of our Company.

Regional hostilities, terrorist attacks, communal disturbances, civil unrest and other acts of
violence or war involving India and other countries may result in a loss of investor confidence and
adversely affect our business, prospects, results of operations and financial condition.

Terrorist attacks, civil unrest and other acts of violence or war may negatively affect the Indian
markets on which our Equity Shares will trade as well as the worldwide financial markets. The Asian
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33.

34.

35.

region has from time to time experienced instances of civil unrest and hostilities among neighbouring
countries which may persist and occur in the future. Military activity or terrorist attacks in India may
result in investor concern about stability in the region, which may adversely affect the price of our
Equity Shares. Events of this nature in the future, as well as social and civil unrest within other
countries in the World, could influence the Indian economy and could have an adverse effect on the
market for securities of Indian companies, including our Equity Shares.

Natural disasters and other disruptions could adversely affect the Indian economy and could cause
our business and operations to suffer and the trading price of our Equity Shares to decrease.

Our operations, may be damaged or disrupted as a result of natural disasters such as earthquakes,
floods, heavy rainfall, epidemics, tsunamis and cyclones and other events such as protests, riots and
labour unrest. Such events may lead to the disruption of information systems and telecommunication
services for sustained periods. They also may make it difficult or impossible for employees to reach
our business locations which could adversely affect our reputation, our relationships with our
customers, our senior management team’s ability to administer and supervise our business or it may
cause us to incur substantial additional expenditure to repair or replace damaged equipment or
rebuild parts of our infrastructure. We may also be liable to our customers for disruption in supply
resulting from such damage or destruction. Our insurance coverage for such liability may not be
sufficient. Any of the above factors may adversely affect our business, our financial results and the
price of our Equity Shares.

Any future issuance of the Equity Shares may dilute your future shareholding and sales of the
Equity Shares by the Promoters or other major shareholders of our Company may adversely affect
the trading price of the Equity Shares.

Any future equity issuances by our Company may lead to dilution of your future shareholding in our
Company. Any future equity issuances by our Company or sales of the Equity Shares by the
Promoters or other major shareholders of our Company may adversely affect the trading price of the
Equity Share. In addition, any perception by investors that such issuances or sales might occur could
also affect the trading price of the Equity Share. Except as otherwise stated in the Letter of Offer, there
is no restriction on our Company’s ability to issue the Securities or the relevant shareholders’ ability
to dispose of their Equity Share, and there can be no assurance that our Company will not issue
Equity Share or that any such shareholder (including Promoters and Promoter Group) will not
dispose of, encumber, or pledge its Securities.

Inflation in India could have an adverse effect on our profitability and if significant, on our
financial condition.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the
future. India has experienced high inflation in the recent past. Increased inflation can contribute to an
increase in interest rates and increased costs to our business, including increased costs of salaries, and
other expenses relevant to our business.

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control
our costs. Any increase in inflation in India can increase our expenses, which we may not be able to
pass on to our customers, whether entirely or in part, and the same may adversely affect our business
and financial condition. In particular, we might not be able to reduce our costs or increase our rates to
pass the increase in costs on to our customers. In such case, our business, results of operations, cash
flows and financial condition may be adversely affected.
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Further, the Gol has previously initiated economic measures to combat high inflation rates, and it is

unclear whether these measures will remain in effect. There can be no assurance that Indian inflation
levels will not worsen in the future.
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SECTION IV- INTRODUCTION

THE ISSUE
The following is a summary of the Issue. This summary should be read in conjunction with, and is
qualified in its entirety by, more detailed information in the chapter titled “Terms of the Issue” beginning
on page 130 of this Letter of Offer:

Authority for the Issue

The Equity Shares in the present Issue are being offered pursuant a resolution passed by our Board at its
meeting held on May 03, 2024 in accordance with the provisions of the Companies Act.

Summary of the Issue

Upto fully paid up 5,55,37,777 Equity Shares

4 (Four) Fully paid up Rights Equity Shares for every|
9 (Nine) fully paid-up Equity Share held on the
Record Date.

March 24, 2025.

Re. 1.00 each

Rs. 8.00 (including a premium of Rs 7.00) per Rights
Equity Share

Upto Rs. 4,443.02 Lakhs

12,49,60,000 fully paid up Equity Shares

18,04,97,777 fully paid up Equity Shares

ISIN: INEOEEJ01023, NSE: BTML
ISIN: INEOEE]J01023, BSE Scrip Code: 543767

For more information, please see the chapter titled
“Terms of the Issue” beginning on page 130 of this
Letter of Offer.

For more information, please see the chapter titled
“Objects of the Issue” beginning on page 54 of this
Letter of Offer.

The full amount of Issue Price Rs. 8.00 per Rights
Equity Share is payable on Application.

For details in relation fractional entitlements, see "Terms of the Issue - Fractional Entitlements" beginning
on page 149 of this Letter of Offer.

Terms of payment

On the Issue application (i.e. along with the | Rs.8.00/- (including a premium of Rs. 7.00/-)
Application Form)

36



| }3\@0]%1' g&iﬁ

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

SUMMARY OF FINANCIAL STATEMENTS

The summary financial information of our Company as derived from the Audited Standalone &
Consolidated Financial Statements of our Company for the financial year ended on March 31, 2024 and
Unaudited Standalone & Consolidated financial results for the quarter and nine months ended
December 31, 2024 and is reproduced below. Our summary financial information should be read in
conjunction with the financial statements and the notes (including the significant accounting principles)
thereto included in chapter titled “Financial Statements” beginning on page 99 of this Letter of Offer.

[The remainder of this page has been intentionally left blank]
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AUDITED STANDALONE FINANCIAL RESULTS FOR THE YEAR ENDED 315T MARCH, 2024
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AUDITED STANDALONE BALANCE SHEET AS ON 315T MARCH, 2024
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AUDITED STANDALONE CASH FLOW STATEMENT FOR THE PERIOD ENDED 315T MARCH,

2024
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AUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE YEAR ENDED 315T MARCH, 2024
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AUDITED CONSOLIDATED BALANCE SHEET FOR THE YEAR ENDED 315T MARCH, 2024
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AUDITED CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 315T MARCH,

2024
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(CIN- L22211MH2013PLC245208)

UNAUDITED STANDALONE PROFIT AND LOSS FOR THE QUARTER AND NINE MONTHS

ENDED DECEMBER 31, 2024
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UNAUDITED CONSOLIDATED PROFIT AND LOSS FOR THE QUARTER AND NINE MONTHS
ENDED DECEMBER 31, 2024
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GENERAL INFORMATION

Our Company was originally incorporated as a private limited company on July 04, 2013, under the name and style
“Bodhi Tree Multimedia Private Limited” under the provisions of the Companies Act, 1956, with the Registrar of
Companies, Mumbai. Our Company was converted into a public limited company pursuant to a shareholders
resolution passed at an Extra-Ordinary General Meeting of the Company held on August 18, 2020 and the name of
our Company was changed to “Bodhi Tree Multimedia Limited”, and a fresh Certificate of Incorporation consequent
upon conversion to public limited company was issued by the Registrar of Companies, Mumbai on September 01,
2020. The Corporate Identification Number of our Company is L22211MH2013PLC245208.

REGISTERED OFFICE

Bodhi Tree Multimedia Limited

507, Reliable Business Centre Jogeshwari (West), Mumbai, Maharashtra - 400102
CIN: L22211MH2013PLC245208

Email: info@bodhitreemultimedia.com

Website: www.bodhitreemultimedia.com

Tel: +91- 022 -40101293

Registrar of Companies, Mumbai,
Address:100, Everest, Marine Drive,
Mumbai-400002, Maharashtra.

There has been no change in the registered office of the company in the last three years.

Mr. Mautik Ajit Tolia Chairman & 06586383 | AAJPT6175A Flat 202, Pracheeta CHS,
Managing Director Sakharam Keer Road, Shivaji
Park, Mahim, Mumbai- 400 016,
Maharashtra, India
Mr. Sukesh Whole-Time 06586400 | AFFPM8865D | A-103, Praneel Apartments,
Devdas Motwani Director New Link Road, Opp Eskay

Club, Borivali West, Mumbai -
400 103, Maharashtra, India

Mr. Rahul Non- 02320727 | APLPK2788M 11, Kalpatru Pinnacle,
Kanodia Executive - Goregaon Mulund Link Road,
Non- Goregaon West, Opp Inorbit
Independent Mall, Mumbai- 400104
Director
Ms. Nutan Jha Non- 08848553 | ABNPN8936C [A-2, Indrajit Society, 17th Road,
Executive and Santa Cruz (W), Mumbai - 400
Independent 054, Maharashtra, India
Director
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Mr. Suneel Non-Executive and| 10371576 | GAUPS5691M| Bada Jain Mandir ke pass,
Kumar Jain Independent Banpur, Lalitpur, Uttar Pradesh
Director - 284402
Mr. Shailesh Additional and 03320087 | AADPP4385] A-16, Chitra Blg., Amrut
Pethe Non-Executive and Kumbh Society, Chitale Path,
Independent Dadar West, Mumbai, Bhawani
Director Shankar, Maharashtra- 400028

For more details, please see the section titled “Our Management” on page 89 of this Letter of Offer.

Ms. Nirali Dishant Shah
507, Reliable Business Centre Jogeshwari (West), Mumbai, Maharashtra - 400102
Email: info@bodhitreemultimedia.com

Website: www.bodhitreemultimedia.com
Tel: +91- 022 -40101293

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer for any pre-
Issue or post- Issue related matters. All grievances relating to the ASBA process may be addressed to the Registrar
to the Issue, with a copy to the SCSB (in case of ASBA process), giving full details such as name, address of the
Applicant, contact number(s), e-mail address of the sole/ first holder, folio number or demat account, number of
Equity Shares applied for, amount blocked (in case of ASBA process), ASBA Account number and the Designated
Branch of the SCSB where the Application Forms, or the plain paper application, as the case may be, was submitted
by the Investors along with a photocopy of the acknowledgement slip (in case of ASBA process). For details on the
ASBA process, see "Terms of the Issue" beginning on page 130 of this Letter of Offer.

Mr. Ravi Bhavanishankar Bhatt
507, Reliable Business Centre Jogeshwari (West), Mumbai, Maharashtra - 400102
Email: info@bodhitreemultimedia.com

Website: www.bodhitreemultimedia.com
Tel: +91- 022 -40101293

Navigant Corporate Advisors Limited

804, Meadows, Sahar Plaza Complex,

J B Nagar, Andheri Kurla Road,

Andheri East, Mumbai-400 059

Tel. No. +91-22-41204837 /49735078

Email Id- navigant@navigantcorp.com

Investor Grievance Email: info@navigantcorp.com
Website: www.navigantcorp.com

SEBI Registration Number: INM000012243
Contact Person: Mr. Sarthak Vijlani
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Bigshare Services Private Limited

Office No. S6-2, 6th Floor, Pinnacle Business Park,

Next to Ahura Centre, Mahakali Caves Road,

Andheri (East), Mumbai - 400093.

Tel No.: +91 22-62638200.

Fax No.: +91-22-62638299.

Website: www.bigshareonline.com

E-mail ID: rightsissue@bigshareonline.com/investor@bigshareonline.com
Contact Person: Mr. Mohan Devadiga

SEBI Registration No: INR000001385

M/s.S A R A & Associates

Chartered Accountants

1015, The Summit Business Park, M.V. Road, Near WEH Metro Station,
Andheri (East), Mumbai - 400 093.

Email: info@sara-india.in

Phone: +91 022-4168 5500

Contact Person: Mr. Alok Bairagra, Partner

Peer Review No: 016906

Our Company has not obtained any expert opinion.

Axis Bank Limited

Thakur Complex, 90 Feet Road, Western Express Highway, Near Thakur Polytechnic,
Kandivali East- Mumbai, Maharashtra - 400101.

Tel: 97028 15496

Email id: rakesh15.sharma@axisbank.com

Website: www.axisbank.com

Contact Person: Rakesh Sharma

SEBI Registration No.: IN-DP-NSDL-49-98

The list of banks that have been notified by SEBI to act as SCSB for the ASBA process is provided on
http:/ /www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised Fpi=yes&intmld=34. Details
relating to Designated Branches of SCSBs collecting the ASBA application forms are available at the
above mentioned link.

This being a Rights Issue of Equity Shares, no credit rating is required.
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As the Issue is of Equity Shares, the appointment of a debenture trustee is not required.

Since the size of the Issue is less than Rs. 10,000 Lakh, our Company is not required to appoint a
monitoring agency.

None of the purposes for which the Net Proceeds are proposed to be utilized have been appraised by any
bank or financial institution.

This Issue is not underwritten and our Company has not entered into any underwriting arrangement.

The objects of the Issue are meeting the Working Capital requirements and General Corporate Purpose
and do not involve financing of Capital Expenditure for a project.

However, our promotor has indicated that they will not subscribe fully to their portion of right
entitlement and that they may renounce their rights entitlements. Accordingly, in terms of Regulation
86(1) of the SEBI ICDR Regulations, the requirements of minimum subscription are applicable to the
issue.

In accordance with Regulation 86 of SEBI (ICDR) Regulations, if our Company does not receive the
minimum subscription of at least 90% of the Issue of the Equity Shares being offered under this Issue, on
an aggregate basis, our Company shall refund the entire subscription amount received within 4 (four)
days from the Issue Closing Date. If there is delay in making refunds beyond such period as prescribed
by applicable laws, our Company will pay interest for the delayed period at rates prescribed under
applicable laws. The above is subject to the terms mentioned under “Terms of the Issue” on page 130 of
this Letter of Offer.

SEBI vide the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
(Fourth Amendment) Regulations, 2020 has amended Regulation 3(b) of the SEBI ICDR Regulations as
per which the threshold of filing of Letter of Offer with SEBI for rights issues has been increased. The
threshold of the rights issue size under Regulation 3(b) of the SEBI ICDR Regulations has been increased
from Rupees ten crores to Rupees fifty crores. Since the size of this Issue falls below this threshold, this
Letter of Offer will be filed with the Stock Exchanges and not with SEBI. However, the Letter of Offer will
be submitted with SEBI for information and dissemination and will be filed with the Stock Exchanges.

The subscription will open upon the commencement of the banking hours and will close upon the close
of banking hours on the dates mentioned below:
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April 15, 2025
April 22, 2025

April 28, 2025

*Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in
such a manner that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the
Issue Closing Date.

**Our Board or the Rights Issue Committee, duly constituted and authorized by the Board of Directors, thereof will
have the right to extend the Issue Period as it may determine from time to time but not exceeding 30 days from the
Issue Opening Date (inclusive of the Issue Opening Date). Further, no withdrawal of Application shall be permitted
by any Applicant after the Issue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have not
provided the details of their demat accounts to our Company or to the Registrar, they are required to provide their
demat account details to our Company or the Registrar not later than two Working Days prior to the Issue Closing
Date, i.e., April 23, 2025 to enable the credit of the Rights Entitlements by way of transfer from the demat suspense
escrow account to their respective demat accounts, at least one day before the Issue Closing Date, i.e., April 25,
2025.

Investors are advised to ensure that the Application Forms are submitted on or before the Issue Closing Date. Our
Company or the Registrar will not be liable for any loss on account of non-submission of Application Forms on or
before the Issue Closing Date. For details on submitting Application Forms, see "Terms of the Issue - Process of
making an Application in the Issue" beginning on page 132 of this Letter of Offer.

The details of the Rights Entitlements with respect to each Eligible Equity Shareholders can be accessed by such
respective Eligible Equity Shareholders on the website of the Registrar at www.bigshareonline.com after keying in
their respective details along with other security control measures implemented thereat. For further details, see
"Terms of the Issue - Credit of Rights Entitlements in demat accounts of Eligible Equity Shareholders" beginning
on page 144 of this Letter of Offer.

Please note that if no Application is made by the Eligible Equity Shareholders of Rights Entitlements on or before
Issue Closing Date, such Rights Entitlements shall get lapsed and shall be extinguished after the Issue Closing Date.
No Equity Shares for such lapsed Rights Entitlements will be credited, even if such Rights Entitlements were
purchased from market and purchaser will lose the premium paid to acquire the Rights Entitlements. Persons who
are credited the Rights Entitlements are required to make an application to apply for Equity Shares offered under
Rights Issue for subscribing to the Equity Shares offered under Issue.
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CAPITAL STRUCTURE
The share capital of our Company as on the date of this Letter of Offer is set forth below:

(Rs. in Lakh, except the shares data)

18,50,00,000 Equity Shares of Re. 1 each 1,850.00

12,49,60,000 Equity Shares of Re. 1 each 1,249.60 -

Upto 5,55,37,777 Equity Shares at an Issue Price of 555.38 4,443.02
Rs. 8.00(including a premium of Rs. 7.00) per Equity
Share

Upto 18,04,97,777 Equity Shares of face value of Re. 1,804.98
1 each fully paid up

Before the Issue 681.11
After the Issue 4,568.75

(1) The Issue has been authorized by a resolution of our Board passed at its meeting held on May 03, 2024 pursuant
to Section 62 of the Companies Act, 2013.

(2) Assuming full subscription for and allotment of the Rights Entitlement.

Notes to the Capital Structure:

1. Our Company does not have any employee stock option scheme or employee stock purchase scheme.

2. Our Company does not have any outstanding warrants, options, convertible loans, debentures or any
other securities convertible at a later date into Equity Shares, as on the date of this Letter of Offer,
which would entitle the holders to acquire further Equity Shares.

3. Shareholding of Promoter and Promoter Group:

The details of specified securities held by the Promoter and Promoter Group including the details of lock-
in, pledge and encumbrance on such securities as on the December 31, 2024 are set forth hereunder:
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1. Mautik Ajit Tolia Promoter 14,39,96,729 35.21 4,26,36,124 96.91% - -

Sukesh Devdas
2. Motwani Promoter | 1,00,000 0.08 - _ ) )

None of the Equity Shares held by our Promoter and Promoter Group are pledged with any bank or
institution, locked-in or otherwise encumbered except 4,26,36,124 shares mentioned above.

4. None of our Promoter or Promoter Group have acquired any securities in the last one year,
immediately preceding the date of filing of this Letter of Offer.

5. Intention and extent of participation in the Issue by the Promoter and Promoter Group

The Promoters of our Company have, vide their letters dated 29t April, 2024 ("Subscription Letters")
indicated that they will not subscribe fully to their portion of right entitlement and that they may
renounce their rights entitlements. Further, the promoters have confirmed that do not intend to apply for,
and subscribe to, additional Rights Equity Shares over and above their Rights Entitlements (including
unsubscribed portion of the Issue, if any).

The Company shall maintain minimum public shareholding requirements as stipulated under the SEBI
Listing Regulations.

As such, other than meeting the requirements indicated in the chapter titled “Objects of the Issue” at page
54 of this Letter of Offer, there is no other intention / purpose for the Issue, including any intention to
delist our Equity Shares.

6. All the Equity Shares of our Company are fully paid-up as on the date of this Letter of Offer. Further,
the Equity Shares offered in the Rights Issue shall be made fully paid at the time of their allotment.

7. At any given time, there shall be only one denomination of the Equity Shares of our Company,
excluding any equity shares with superior rights, if any, issued by our Company.

8. The ex-rights price per Equity Share arrived in accordance with Regulation 10(4)(b) of the SEBI
Takeover Regulations is 10.77.

9. The details of the shareholders holding more than 1% of the share capital of the Company as on
December 31,2024 are as under:

1. Mautik Ajit Tolia 4,39,96,729 35.21
2. BSEL Infrastructure Realty Ltd 96,00,000 7.68
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3. Vikas Kumar Verma HUF 50,29,470 4.02
4. Priyanka Jain 20,29,282 1.62
5. Avijit Nanda 18,00,000 1.44
6. Tvisha Corporate Advisors LLP 15,50,000 1.24

10. Shareholding Pattern of our Company

Shareholding Pattern of the Equity Shares of our Company as per the last filing with the Stock Exchanges,
i.e., as on December 31, 2024 can be accessed on the website of the NSE and BSE respectively at

https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern ?symbol=BTML&tablndex=equity

https://www.bseindia.com/stock-share-price/bodhi-tree-multimedia-ltd/btml/543767/shareholding-pattern/

The statement showing the holding of Equity Shares of persons belonging to the category “Promoter and
Promoters Group” as on December 31, 2024 can be accessed on the website of the NSE and BSE
respectively at

https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=BTML&tablndex=equity

https:/fwww.bseindia.com/corporates/shpPromoterNGroup.aspx ?scripcd=543767&qtrid=124.00&QtrName=Dece
mber%202024

The Statement of showing the details of shares pledged, encumbrance by promoters and promoter group
as on December 31, 2024 can be accessed on the website of the NSE and BSE respectively at

https./fwww.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=BTML&tablndex=equity

https./fwww.bseindia.com/corporates/shpPromoterNGroup.aspx ?scripcd=543767&qtrid=124.00&QtrName=Dece
mber%202024

11. Details of options and convertible securities outstanding as on the date of this Letter of Offer

There are no outstanding options or convertible securities, including any outstanding warrants or rights
to convert debentures, loans or other instruments convertible into our Equity Shares as on the date of this
Letter of Offer.

53


https://www.nseindia.com/companies-listing/corporate-filings-shareholding-pattern?symbol=BTML&tabIndex=equity
https://www.nseindia.com/companies-listing/corporate-filings-shareholding-pattern?symbol=BTML&tabIndex=equity
https://www.bseindia.com/stock-share-price/bodhi-tree-multimedia-ltd/btml/543767/shareholding-pattern/
https://www.nseindia.com/companies-listing/corporate-filings-shareholding-pattern?symbol=BTML&tabIndex=equity
https://www.nseindia.com/companies-listing/corporate-filings-shareholding-pattern?symbol=BTML&tabIndex=equity
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=543767&qtrid=124.00&QtrName=December%202024
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=543767&qtrid=124.00&QtrName=December%202024
https://www.nseindia.com/companies-listing/corporate-filings-shareholding-pattern?symbol=BTML&tabIndex=equity
https://www.nseindia.com/companies-listing/corporate-filings-shareholding-pattern?symbol=BTML&tabIndex=equity
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=543767&qtrid=124.00&QtrName=December%202024
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=543767&qtrid=124.00&QtrName=December%202024

Jaodhittree

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

OBJECTS OF THE ISSUE

Our Company proposes to utilize the net proceeds from the Issue towards funding the following objects.
1. To part finance working capital requirement of our company;
2. To meet General corporate purposes;
3. To meet the expenses of the Issue.

Collectively, referred herein as the “objects”.

The main objects clause of our Memorandum of Association and the objects incidental and ancillary to
the main objects enables us to undertake the activities for which funds are being raised in the Issue. The
existing activities of our Company are within the objects clause of our Memorandum of Association.

The details of the proceeds of the Issue are summarized below:
(Rs. In Lacs)

1) Gross Proceeds 4,443.02
2) (Less) Issue related expenses* 40.00
3) Net Proceeds 4,403.02

We intend to utilise the Net Proceeds from the Issue, in the manner set below:
(Rs. In lacs)

To part finance working capital requirement 3,366.70 75.78% 76.64%
of our company

2. | To meet General corporate purposes 1,036.32 23.32% 23.54%
Total 4,403.02 - 100.00%

Schedule of implementation/ Utilization of Issue Proceeds

Our Company proposes to deploy the Issue Proceeds in the aforesaid objects as follows:
(Rs. In lacs)

To part finance working capital 3,366.70 2 466.70 900.00
requirement of our company
2. | To meet General corporate purposes. 1,036.32 1,036.32 -
3. | To meet the expenses of the Issue. 40.00 40.00 -
Total 4,443.02 3,543.02 900.00
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To the extent our Company is unable to utilize any portion of the Net Proceeds towards the Objects, as
per the estimated schedule of deployment specified above, Our Company shall deploy the Net Proceeds
in the subsequent Financial Years towards the Objects subject to compliance with all applicable laws and
regulations.

The fund requirements set out below are proposed to be funded from the Net Proceeds and internal
accruals. We confirm that we are in compliance with the requirements to make firm arrangements of
finance through verifiable means towards at least 75% of the stated means of finance, excluding the
amount to be raised through the Net Proceeds and existing identifiable internal accruals.

The fund requirement and deployment is based on internal management estimates and our
Company’s current business plan and is subject to change in light of changes in external
circumstances or costs, other financial conditions, business or strategy. These estimates have not been
appraised by any bank or financial institution.

As we operate in competitive environment, we may have to revise our expenditure and fund
requirements as a result of variations in cost estimates, exchange rate fluctuations and external factors
which may not be within the control of our management. This may entail rescheduling and revising the
planned expenditures and fund requirements and increasing or decreasing expenditures for a particular
purpose at the discretion of our management, within the objects in compliance with the applicable laws.
For further details on the risks involved in our business plans and executing our business strategies,
please see the section titled “Risk Factors” beginning on page 23 of this Letter of offer.

The details of the objects of the Issue are set out below:
1. TO PART FINANCE WORKING CAPITAL REQUIREMENTS OF THE COMPANY.

With the expansion of the business activity, the Company will be in need of additional working capital
requirements which are based on our management estimations of the future business plan for the FY
2025-26 and 2026-27. The major capital will be invested in production, trade receivables and maintaining
inventory and reducing trade payables cycles. The funding of the working capital requirements of our
Company is expected to lead to a consequent increase in our profitability. As on March 31, 2024, the
outstanding amount under the fund based working capital facilities of our Company was Rs. 2,608.30
Lakhs and non-fund based working capital facility is Nil.

The rationale for raising additional working capital requirements and increase in projected capital
requirements are due to the following:

The increase in projected working capital requirements by 50%, 30% and 17% approximately in FY 25, 26,
27 respectively however in absolute working capital requirements are in line with projected increase in
revenue from Operations. Further we are trying to reduce our payable’s credit period in average and in
absolute holding period which was about 116.40 days in the FY 2024. Going forward will strive to adhere
to stricter credit policy to achieve better and favorable pricing terms. By making early payments to the
service providers (i.e., availing lower credit periods), the company shall be able to get competitive prices
which would result in a reduction in the cost as a percentage of cost of production thereby increasing the
profitability of the Company. Thus, the Company has estimated credit period of 83.80 days in FY 2024-25,
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58.59 days in FY 2025-26 and 53.96 days in FY 2026-27 which would in turn help in reducing the cost of
production and improve profitability margins.

The company also aims to maintained average inventory which was of 123.28 days in fiscal 2024 of cost of
production. Going forward we estimate average inventory of 102.43 days in FY 2025, 85.68 days in
financial year 2026 and of 80.94 days in FY 2027.

Trade Receivable: Our average Trade Receivable holding period level was 105.77 days in financial year

2023-24. We have assumed the Trade Receivable holding period level of around 85.16 days in FY 2024-
2025, 86.04 days in financial year 2025-26 and 82.61 days which is in line with historical period.

Assumptions for holdini level (Dais) (Calculated on Averaie Basis)

Inventory 123.28 102.43 85.68 80.94

Trade Payable 116.40 83.80 58.59 53.96

Trade Receivable 105.77 85.16 86.04 82.61
Assumptions for holdini level (Dais) (Calculated on Absolute Basis)

Inventory 142.50 98.43 101.06 87.42

Trade Payable 136.56 65.62 70.30 56.12

Trade Receivable 81.92 109.50 93.86 96.05

Other currents assets mentioned in the working capital requirements are calculated as a percentage of
Revenue of Operations which is estimated to around 50.00% in FY 2025, 50.00% in FY 2026 and around
40.00% in FY 2027 which is in line with the other currents assets in FY 2024 of 55.21% on Revenue.

Other Current liabilities mentioned in the working capital requirements are calculated as a percentage of
Revenue of Operations which is estimated to around 10.00% in FY 2025, 10.71% FY 2026 and around
11.05% in FY 2027 which is in line with the other currents liabilities in FY 2024 of 6.84% on Revenue.

Based on the above we have estimated growth on the expected Revenue and operations of the company.

Also, this is to inform you that the reason for the working capital decreasing for FY 25 in days, slightly
increasing in FY 26 and again decreasing in FY 27 is as follows:

The working capital major components includes Trade Receivables, Inventories and Trade payables.

With regards to the Inventory the company proposes to optimise the inventory level as an when the
revenue grows. Accordingly, the company going forward has estimated average inventory of 102.43 days
in FY 2025, 85.68 days in financial year 2026 and of 80.94 days in FY 2027 respectively which is
consistently on a declining trend.

With respect to Trade Payables the company will clear off the dues of the suppliers at the earliest to
achieve better and favorable pricing terms. The company has therefore estimated 83.80 days in FY 2024-
25, 58.59 days in FY 2025-26 and 53.96 days in FY 2026-27 which would in turn help in reducing the cost
of production and improve profitability margins. This is also on a declining trend.
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With respect to Trade Receivables, it mainly comprises of amount receivable from customers and it is not
feasible to ascertain accurately to estimate the exact no. of days. The company has estimated Trade
receivables of around 30% in FY 2025, 26% in FY 2025 and 26% in FY 2026. Since due to rounding off and
averaging the no. of days shows slight variations. The Trade Receivables estimates are in the broader
range of around 80-86 days.

(Rs. In lacs)

A. | Current Assets
Inventories 587.08 947.56 1297.56 1,200.00 1,725.00 2,025.00
Trade Receivable 114.23 1,318.17 833.10 1,500.00 | 1,800.00 2,500.00
Short Term Loans &
Advances and Other | 992.48 1,421.74 2,049.39 2,500.00 3,500.00 3,800.00
Current Assets
Total Current Assets 1,693.79 3,687.47 4,180.04 5,200.00 7,025.00 8,325.00

B. | Current Liabilities
Trade payable 32558 876.37 1,243.39 800.00 1,200.00 1,300.00
Other current liabilities 315.47 559.23 253.81 500.00 750.00 1,050.00
Short Term Provisions - 74.64 74.53 - - -
Total Current | (11 05 1,510.42 1,571.74 1,300.00 1,950.00 2,350.00
Liabilities

C. YX‘_’;I)““g Capital Gap | 4 45574 217723 | 2,608.30 3,900.00 | 5,075.00 | 5,975.00

p. | Owned Funds /Internal | ., ., 1703.24 2,143.74 2,400.00 1,608.30 | 4,075.00
Accruals

E. | Bank Borrowings 355.10 473.99 464.56 1,500.00 | 1,000.00 1,000.00
Working Capital

F. | funding through Issue - - - - 2,466.70 900.00
Proceeds

As per our estimates we would require upto Rs. 3,366.70 Lakhs out of the issue proceeds to meet the
working capital requirements.

Assumption for Working Capital Requirement

Assumptions for holdini level (Dais)

Inventory 29.49 72.24 123.28 102.43 85.68 80.94
Trade Receivable 28.36 61.35 105.77 85.16 86.04 82.61
Trade Payable 23.27 56.58 116.40 83.80 58.59 53.96

1 Revenues from
operations:

Justification of Holding Level of last one year and estimated for FY 2025, FY 2026 & FY 2027:

The revenues of operations from FY 2021 to FY 2022 was increased by
65.56%, in FY 2022 to FY 2023 was decreased by 27.88% and from FY 2023
to FY 2024 was decreased by 12.89%. This is to let you know that the
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commissioning of media and entertainment content declined in 2022-
2023 and 2023-2024 as a result of the major media networks' period of
consolidation, which included the planned mergers of Jio/Star and
Zee/Sony. However, with the consolidation process now complete, the
market is poised for a resurgence in demand from 2024-25 onwards.
However, going forward we have estimated the rationalization in
increase our revenues in FY 2025 by 34.71%, in FY 2026 by 40.00% and in
FY 2027 by 35.71% due to estimated increase in volume of operations and
industry growth.

We have maintained average inventory in fiscal 2022 of 29.49 days, in
fiscal 2023 by 72.24 days and in fiscal 2024 of 123.28 days of cost of
production. Going forward we estimate average inventory of 102.43 days
in FY 2025, 85.68 days in financial year 2026 and of 80.94 days in FY 2027.
The Level of Projected Inventories are in line of fiscal 2023 and 2024.

Our average Trade Receivable holding period level was 28.36 days in
financial year 2021-22, 61.35 days in financial year 2022-23, 105.77 days in
financial year 2023-24. We have assumed the Trade Receivable holding
period level of around 85.16 days in FY 2024- 2025, 86.04 days in financial
year 2025-26 and 82.61 days which is in line with historical period.

2 Inventories:
3 Trade receivables
4 Other current

assets including
other financial
assets.

The key items under this head are advance to suppliers, staff, other
advances, security deposit with statutory authorities, Balances of taxes
with Government authorities, prepaid expenses etc.

Our payable’s credit period during the FY 2022 was 23.27%, in FY 2023
was FY 2024 was 116.40 days. Going forward our company will strive to
adhere to stricter credit policy to achieve better and favorable pricing
terms. By making early payments to the service providers (i.e., availing
lower credit periods), the company shall be able to get competitive prices
which would result in a reduction in the cost as a percentage of cost of
production thereby increasing the profitability of the Company. Thus, the
Company has estimated credit period of 86.32 days in FY 2024-25, 67.59
days in FY 2025-26 and 76.68 days in FY 2026-27 which would in turn
help in reducing the cost of production and improve profitability
margins.

5 Trade payables
6 Other current
liabilities

Other current liabilities include provisions, statutory dues, expenses
payable etc.

Justification for utilization of Working Capital requirement for financial year 2024-25 and 2025-26:

We have estimated Rs. 5,000.00 Lakhs, 7,000.00 Lakhs and 9,500.00 Lakhs turnover during the Financial
Year 2024-25, 2025-26 and 2026-27 respectively. We have calculated the Working capital requirement as
per standard holding levels of the industry and the Company. Accordingly, we need additional working
capital funds for expansion of business.

Assuming full subscription and Allotment of the Rights Equity Shares in the Issue, our Company
proposes to utilize upto Rs. 2,466.70 Lakhs and Rs. 900.00 Lakhs from the Net Proceeds towards funding
our working capital requirements in the FY 2026 and 2027 respectively.

58



}%oclh' @i@

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

2. TO FINANCE THE GENERAL CORPORATE PURPOSE.

The Net Proceeds will first be utilized towards the Objects set out above, as well as meeting the Issue-
related expenses. Subject to this, our Company intends to deploy any balance left out of the Net Proceeds
of Rs. 1,036.32 Lacs towards general corporate purposes and the business requirements of our Company,
as approved by our management, from time to time. We confirm that utilization for general corporate
purposes will not exceed 25% of the Net Proceeds of the Issue.

Such General corporate purposes may include, but are not restricted to, the following:

strengthening marketing capabilities and brand building exercises;

meeting ongoing general corporate contingencies;

meeting fund requirements of our Company, in the ordinary course of its business;
meeting expenses incurred in the ordinary course of business; and

any other purpose, as may be approved by the Board, subject to applicable law.

VVVYY

Our management will have flexibility in utilizing any amounts for general corporate purposes in
accordance with policies of our Board. The quantum of utilization of funds towards any of the purposes
mentioned above will be determined by the Board, based on the amount actually available under this
head and the business requirements of our Company, from time to time in compliance with the
applicable laws.

The expenses for this Issue include issue management fees, underwriting fees, registrar fees, printing
and distribution expenses, advertisement expenses, depository charges and listing fees to the Stock
Exchange, among others. The total expenses for this Issue are estimated not to exceed Rs. 40.00 Lacs.

Issue management fees, Payment to other intermediaries such | 10.00 25.00% 0.23%
as Registrars etc.

Printing & Stationery, Distribution, Postage, etc. 5.00 12.50% 0.11%
Advertisement & Marketing Expenses 5.00 7.50% 0.07%
Regulatory & other expenses 18.00 45.00% 0.41%
Miscellaneous Expenses 2.00 5.00% 0.05%
Total 40.00 100.00% 0.90%

Details of funds already deployed till date and sources of funds deployed

The funds deployed up to 24™ March, 2025 pursuant to the object of this Issue as certified by the
Auditors of our Company, viz. M/s. SARA & Associates, Chartered Accountants pursuant to their
certificate dated 24th March, 2025 is given below:

Issue Related Expenses 2.00
Objects Related Expenses -
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Total 2.00

l

2.00

Bank Finance -
Total 2.00

We have not entered into any bridge finance arrangements that will be repaid from the Net Issue
Proceeds.

None of the Objects have been appraised by any bank or financial institution or any other independent
third party organization.

Our Company, in accordance with the policies formulated by our Board from time to time, will have
flexibility to deploy the Net Proceeds subject to compliance with all applicable laws and regulations.
Pending utilization of the Issue Proceeds for the Objects of the Issue described above, our Company
shall deposit the funds only in Scheduled Commercial Banks included in the Second Schedule of
Reserve Bank of India Act, 1934. In accordance with Section 27 of the Companies Act, 2013, our
Company confirms that, pending utilisation of the proceeds of the Issue as described above, it shall not
use the funds from the Issue Proceeds for any investment in equity and/or real estate products and/or
equity linked and/ or real estate linked products.

As the size of the Issue does not exceed Rs. 10,000 lakhs, in terms of Regulation 16 of the SEBI
Regulations, our Company is not required to appoint a monitoring agency for the purposes of this Issue.
Our Board and Audit Committee shall monitor the utilization of the Net Proceeds.

Pursuant to Regulation 32 of the Listing Regulations, our Company shall on a Quarterly yearly basis
disclose to the Audit Committee the uses and application of the Issue Proceeds. Until such time as any
part of the Issue Proceeds remains unutilized, our Company will disclose the utilization of the Issue
Proceeds under separate heads in our Company’s balance sheet(s) clearly specifying the amount of and
purpose for which Issue Proceeds have been utilized so far, and details of amounts out of the Issue
Proceeds that have not been utilized so far, also indicating interim investments, if any, of such
unutilized Issue Proceeds. In the event that our Company is unable to utilize the entire amount that we
have currently estimated for use out of the Issue Proceeds in a Fiscal Year, we will utilize such
unutilized amount in the next financial year subject to compliance with all applicable laws and
regulations.

Further, in accordance with Regulation 32(1) (a) of the Listing Regulations our Company shall furnish to
the Stock Exchanges on a Quarterly basis, a statement indicating material deviations, if any, in the
utilization of the Issue Proceeds for the objects stated in this Letter of offer.
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No second-hand equipment and machinery are proposed to be purchased by our Company from the
Net Proceeds.

No part of the proceeds of the Issue will be paid by us to the Promoters and Promoter Group, the

Directors, associates or Key Management Personnel, except as stated above and in the normal course of
business and in compliance with applicable.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS AS PER THE CERTIFICATE ISSUED BY STATUTORY AUDITORS OF THE
COMPANY

To,

The Board of Directors,

Bodhi Tree Multimedia Limited

507, Reliable Business Centre Jogeshwari (West),
Mumbai, Maharashtra - 400102

Dear Sirs,

Subject: Proposed Rights Issue of equity shares with a Face value of Re. 1.00/- each by Bodhi Tree
Multimedia Limited (the “Company”) (the “Issue”)

We hereby confirm that the enclosed statement states the possible special direct tax benefits available to
the Company and the shareholders of the Company under the Income Tax Act, 1961 ("Act") as amended
from time to time, presently in force in India. Several of these benefits are dependent on the Company or
its shareholders fulfilling the conditions prescribed under the relevant provisions of the Act. Hence, the
ability of the Company or its shareholders to derive the tax benefits is dependent upon fulfilling such
conditions, which based on the business imperatives, the Company may or may not choose to fulfill.

This statement is only intended to provide general information to the investors and hence is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual nature of
the tax consequences, the changing tax laws, each investor is advised to consult his or her own tax
consultant with respect to the specific tax implications arising out of their participation in the rights issue
of equity shares of the Company particularly in view of the fact that certain recently enacted legislation
may not have a direct legal precedent or may have a different interpretation on the benefits, which an
investor can avail. Neither are we suggesting nor are we advising the investor to invest money based on
this statement.

The contents of the enclosed statement are based on the information, explanations and representations
obtained from the Company and on the basis of their understanding of the business activities and
operations of the Company. We do not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future; or
if) the conditions prescribed for availing the benefits have been/would be met with

This statement is intended solely for information and for inclusion in the Letter of Offer in relation to the
Issue of equity shares of the Company and is not to be used, circulated or referred to for any other
purpose without our prior written consent. Our views are based on the existing provisions of law
referred to earlier and its interpretation, which are subject to change from time to time.
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We shall not be liable to any claims, liabilities or expenses relating to this assignment except to the extent
of fees relating to this assignment, as finally judicially determined to have resulted primarily from bad
faith or intentional misconduct. We will not be liable to any other person in respect of this Statement.

For M/s. S AR A & Associates
Chartered Accountants

Firm Registration No.: 120927W
Sd/-

CA Yogesh Kumar Rawal
Partner

M. No.146464

Date: 24-03-2025

Place: Mumbai

UDIN: 25146464BMLNNN9517
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Annexure

ANNEXURE TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE
COMPANY AND ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA

I Special Tax Benefits available to the Company under the Act:

There are no special tax benefits available to the Company.

Il. Special Tax Benefits available to the Shareholders under the Act:

There are no special tax benefits available for the shareholders of the Company under the provisions
of the Act.

For M/s. S A R A & Associates
Chartered Accountants

Firm Registration No.: 120927W
Sd/-

CA Yogesh Kumar Rawal
Partner

M. No.146464

Date: 24-03-2025

Place: Mumbai

UDIN: 25146464BMLNNN9517
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SECTION V: ABOUT OUR COMPANY
OUR INDUSTRY

The information contained in ‘Industry Overview’ in this section is derived from publicly available sources. Neither
we, nor any other person connected with the Issue has independently verified this information. Industry sources and
publications generally state that the information contained therein has been obtained from sources generally believed
to be reliable, but that their accuracy, completeness and underlying assumptions are not guaranteed and their
reliability cannot be assured. Industry publications are also prepared based on information as of specific dates and
may no longer be current or reflect current trends.

Shareholders should note that this is only a summary of the industry in which we operate and does not contain all
information that should be considered before investing in the Equity Shares. Before deciding to invest in the Equity
Shares, shareholders should read this entire Letter of Offer, including the information in the sections "Risk Factors"
and "Financial Information" on pages 23 and 99, respectively of this Letter of Offer. An investment in the Equity
Shares involves a high degree of risk. For a discussion of certain risks in connection with an investment in the
Equity Shares, please see the section ‘Risk Factors” on page 23 of this Letter of Offer.

The Indian Media and Entertainment (M&E) industry is a sunrise sector for the economy and is making
significant strides. The increasing availability of fast and cheap internet, rising incomes, and increasing
purchases of consumer durables have significantly aided the industry. India’s media and entertainment
industry are unique as compared to other markets. The industry is well known for its extremely high
volumes and rising Average Revenue Per User (ARPU).

This significantly aided the country’s industry and made India leading in terms of digital adoption and
provided companies with uninterrupted rich data to understand their customers better. India has also
experienced growing opportunities in the VFX sector as the focus shifted globally to India as a preferred
content creator.

Proving its resilience to the world, Indian M&E industry is on the cusp of a strong phase of growth,
backed by rising consumer demand and improving advertising revenue. According to a FICCI-EY report,
the advertising to GDP ratio is expected to reach 0.4% by 2025 from 0.38% in 2019.

Market Size BT

As per the latest report by the EY, India’s Media and entertainment

Industry is expected to reach Rs. 2.34 trillion (US$ 29.2 billion), then grow

at a CAGR of 10% to reach Rs. 2.83 trillion (US$ 35.4 billion) by 2025. )
Advertising revenue in India is projected to reach Rs. 394 billion (US$ 5.42 /
billion) by 2024. The share of traditional media (television, print, filmed =
entertainment, OOH, music, radio) stood at 58% of the media and
entertainment sector revenues in 2022.

The country's entertainment and media industry are expected to see a —
growth of 9.7% annually in revenues to reach US$ 73.6 billion by 2027. S e .

Revenue of the Indian video OTT market that is dominated by players =2

such as Amazon Prime Video, Netflix and Disney+ Hotstar is set to double from US$ 1.8 billion in 2022 to
US$ 3.5 billion by 2027.
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The Indian media and entertainment sector posted a robust 19.9% growth in 2022 and crossed the Rs. 2
trillion (US$ 24 billion) mark in annual revenue for the first time led by a sharp jump in the digital
advertising mop-up.

Indian digital industry is expected to grow at 29% to reach a market size of Rs. 35,809 crore (US$ 4.35
billion) by the end of 2023. It is expected to contribute 38% to the overall advertising industry in India, on
par with television.

The OTT segment is likely to grow at a remarkable CAGR of 14.1% to reach Rs. 21,032 crore (US$ 2.55
billion) in 2026. Subscription services, which accounted for 90.5% of revenue in 2021, are projected to
account for 95% of revenue by 2026.

Within the M&E sector, Animation, Visual Effects, Gaming and Comic (AVGC) sector is growing at a rate
of ~29%, while the audio-visual sector and services is rising at the rate ~25%; is recognised as of one of
the champion sectors by the Government of India. The AVGC sector is estimated to grow at ~9% to reach
~Rs. 3 lakh crore (US$ 43.93 billion) by 2024, stated Union Minister of Commerce & Industry, Consumer
Affairs & Food & Public Distribution and Textiles, Mr. Piyush Goyal.

2022 recorded US$ 3.6 billion in PE/VC investments in the media and entertainment sector, a 24% decline
y-0-y.

In Q3 of CY23, eight deals were recorded in the media and entertainment sector of India at US$ 269
million. FDI inflows in the information and broadcasting sector (including print media) stood at US$
10.87 billion between April 2000-September 2023.

Indian Over-The-Top (OTT) platforms have demonstrated significant growth in the global market,
witnessing a 194% increase in revenue from international viewers over the last two years.

According to CRISIL, print media’s revenue is anticipated to increase by 13-15% this year as a result of
increased government and corporate advertising spending. In FY24, the revenue of print media is
predicted to reach Rs. 30,000 crore (US$ 3.63 billion).

The Indian OTT audience universe currently stands at 424 million people, according to The Ormax OTT
Audience Sizing Report 2022. Of these, 119 million are active paid OTT subscriptions in India.

India’s Direct-To-Home (DTH) Services market is expected to expand to US$ 7.59 billion in 2029 from
US$ 6.48 billion in 2023, growing at a CAGR of 2.8%.

India’s SVOD subscriptions reached 130.2 million in 2022 compared to 110.5 million in 2021.

As per GroupM’s TYNY report 2023, India was ranked 8th by global ad spend, and will continue as the
fastest growing market among the top 10 ad markets in 2023.

Advertising revenue in India is projected to reach Rs. 394 billion (US$ 5.42 billion) by 2024. India’s
subscription revenue is projected to grow at a CAGR of 2% and reach Rs. 432 billion (US$ 4.94 billion).
Key growth drivers included rising demand for content among users and affordable subscription
packages.

India's media and entertainment industry is the fifth largest market globally and is growing at the rate of
20% annually, according to Union Information and Broadcasting Minister Mr. Anurag Thakur.

The Indian mobile gaming market is growing at a pace in tandem with the global trend and is expected to
reach US$ 7 billion in 2025. The online gaming market in India is projected to reach US$ 2.81 billion by
2025, from Rs. 76 billion (US$ 1.08 billion) in 2020, due to rapid increase in consumption.

The music industry is expected to reach US$ 400 million by 2025 from US$ 199 million in 2019. According
to a study conducted by Kantar and VTION, an audience measurement and analytics company, Gaana,
the streaming service owned by Times Internet Ltd., had 30% market share, followed by JioSaavn (24 %),
Wynk Music (15%), Spotify (15%), Google Play Music (10%), and others (6%) in 2020.

The Ficci EY media and entertainment report 2023 said that in 2022, music streaming in India had an
audience of approximately 208 million of which the paid subscriber base was just around 4-5 million.
About 1 million music streams were played every 3 minutes in FY23, totalling 460 million streams per
day, according to a report by Redseer Strategy Consultants. Spotify led India’s music and audio
streaming market in FY23 with a 26% share, as compared to just 11% share in FY20.
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Growth of the sector is attributable to the trend of platform such as YouTube that continues to offer
recent and video content-linked music for free, which is expected to drive the paid OTT music sector
reaching ~5 million end-users by 2023, generating revenue of ~Rs. 2 billion (US$ 27 million).

By 2025, the number of connected smart televisions are expected to reach ~40-50 million. 30% of the
content viewed on these screens will be gaming, social media, short video and content items produced
exclusively for this audience by television, print and radio brands. In the third quarter of 2022, smart TV
shipments from India increased by 38% YoY, due to rising expansion activities adopted by original
equipment manufacturers (OEMs) for their smart TV portfolios. By 2025, ~600-650 million Indians, will
consume short-form videos, with active users spending up to 55 to 60 minutes per day.

According to the FICCI-EY media and entertainment industry survey, those who watch online videos
through bundled packages (online video services bundled with mobile and broadband connections) will
account for half of all online video viewers (399 million) by 2023, up from 284 million in 2020.

As of 2022, India registered ~527 million online video viewers, including streaming services and videos
on free platforms such as YouTube. Mobile video viewers stood at 356 million in 2020, driven by rising
number of users preferring video content over the last few years.

OTT video services market (video-on-demand and live) in India is likely to post a CAGR of 29.52% to
reach US$ 5.12 billion by FY26, driven by rapid developments in online platforms and increased demand
for quality content among users.

Advantages
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Update July 2018, Bombay Stock Exchange, News Article
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Market Overview

The entertainment sector is split into ten segments

Segments Of Indian Media And Entertainment Industry
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o The share of traditional media (television, print, filmed entertainment, OOH, music, radio) stood
at 58% of the media and entertainment sector revenues in 2022.

e In 2022, television, digital, and print contributed ~ 73% to the total media and entertainment
industry revenue.

e By FY25, the share of digital media is expected to increase to 30.44% from 27.33% in FY22.
o Television will account for 28.11% of the Indian media market in 2025.

Television, one of the largest and fastest growing segments

Broadcesier Marve! Sire Forecast (USS billhion) Advertising Revenue (USS balion)
2
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e In 2022, the television market size stood at US$ 8.62 billion and is estimated to reach Rs. 826
billion (US$ 10.36 billion) by 2024.

e In 2022, the number of connected TV sets grew by 10 million.

e TV distribution revenue is expected to increase to Rs. 432 billion (US$ 5.42 billion) in 2024, from
Rs. 392 billion (US$ 4.77 billion) in 2022.

e TV advertising is expected to increase to Rs. 394 billion (US$ 4.89 billion) in 2024, from Rs. 313
billion (US$ 3.87 billion) in 2022.
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Advertising revenue in India is projected to Ve S S OIS RS 8 S
reach Rs. 394 billion (US$ 5.42 billion) by 2024. 2001

In FY22, Advertising grew 19% and crossed Rs.
1 trillion (US$ 12 billion), while subscriptions
grew by 13%.

As per GroupM’s TYNY report 2023, India was
ranked 8th by global ad spend, and will
continue as the fastest growing market among
the top 10 ad markets in 2023.

India’s subscription revenue is projected to
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In June 2022, the exclusive rights for the
television broadcast of the Indian Premier
League (IPL) from 2023-2027 was acquired by DisneyStar.

Rising online video subscription market in India

The Indian OTT audience universe currently stands at 424 million people, according to The
Ormax OTT Audience Sizing Report 2022. Of these, 119 million are active paid OTT subscriptions
in India.

India’s SVOD subscriptions reached 130.2 million in 2022 compared to 110.5 million in 2021.
In 2022, Disney+ Hotstar led the Indian SVOD market, with a 50% share in the total market.

The Disney-owned OTT platform’s subscribed base declined 6% quarter-on-quarter to 57.7
million as of December 31, 2022.

Disney+ Hotstar was followed by Eros Now, with a 24% share, and Amazon Prime Video with a
9% share.

The report estimated that ~90% of subscriptions for Eros Now were bundled users. The company
leveraged strategic collaborations with domestic telcos, such as BSNL, Idea Cellular, and Reliance
Jio, and pay-TV operators such as Tata Sky Binge+, Airtel and Xstream.

Media company Shemaroo Entertainment is planning to spend Rs. 75 crore (US$ 9.1 million) in
FY24 to bolster its broadcast and overthe-top (OTT) businesses.

In August 2023, Netflix inked a “first-of-its-kind” deal with Jio Platforms to bundle the streaming
service with the carrier’s two payas- you-go plans as the American giant pushes to expand its
subscriber base in the key Asian market.

In 2020, Netflix was the fourth leading platform in India, with a 7% share and a 4.4 million
subscriber base.
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By 2030, India’s over-the-top (OTT) entertainment industry will be worth US$ 15 billion.

Indian media and entertainment industry is growing rapidly

The country's entertainment and media industry are expected to see a growth of 9.7% annually in
revenues to reach US$ 73.6 billion by 2027.

The Indian media and entertainment sector posted a robust 19.9% growth in 2022 and crossed the
Rs. 2 trillion (US$ 24 billion) mark in annual revenue for the first time led by a sharp jump in the
digital advertising mop-up.

India's media and entertainment industry is the fifth largest market globally and is growing at

the rate of 20% annually, according to Union Information and Broadcasting Minister Mr. Anurag
Thakur.

As per the latest report by the EY, India’s Media and Entertainment Industry is expected to reach
Rs. 2.34 trillion (US$ 29.2 billion), then grow at a CAGR of 10% to reach Rs. 2.83 trillion (US$ 35.4
billion) by 2025.

India’s OTT video industry is expected to reach
R. 21,032 crore (USS 263 billon) by 2026, (i |
India’s newspapers and consumer magazines

industry is expected to reach Rs. 29,945 crore (US$
3.756 billion) by 2026.

* In December 2020, Star Disney stated that the -
media & entertainment sector has the potential to
increase to ~US$ 100 billion by 2030.

= Television will account for 40% of the Indian . DR o
media market in 2024, followed by print media o
(13%), digital advertising (12%), cinema (9%), and
the OTT and gaming industries (8%).
R X LR Y g

= In October 2021, Prasar Bharati decided to au
auction its archives with the hope of monetising
the content through sales to television and OTT platforms.

(Notes: P - Projected, CAGR is calculated from Rs. figures
Source: EY report March 2022, BCG reports, PwC Report)
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Notable trends in the media and entertainment industry
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OTT on an uptrend post-digitisation

Growing  mobile  and  smartphone Onfine Video Aucnce (mifion)
penetration has boosted adaptation of online

video viewing in India. "
o

S0

Indian Over-The-Top (OTT) platforms have “
demonstrated significant growth in the :
global market, witnessing a 194% increase in
revenue from international viewers over the
last two years.

Revenue of the Indian video over-the-top ndia OTT Video Services (Videoon-Owmand and Live) Marst
(OTT) market that is dominated by players {US$ bithon)

such as Amazon Prime Video, Netflix and
Disney+ Hotstar is set to double from US$
1.8 billion in 2022 to US$ 3.5 billion by 2027,
according to PwC’s latest report.

By 2025, the number of connected smart
televisions are expected to reach ~40-50
million. 30% of the content viewed on these
screens will be gaming, social media, short
video and content items produced
exclusively for this audience by television, print and radio brands.

India’s OTT market minutes have increased to 204 billion minutes in 2021 from 181 billion
minutes.

OTT video services market (video-on-demand and live) in India is likely to post a CAGR of
29.52% to reach US$ 5.12 billion by FY26, driven by rapid developments in online platforms and
increased demand for quality content among users.

OTT users in India are estimated at 353 million and active paid subscriptions at 96 million,
translating to a 25.3% penetration.

According to PwC, the OTT market is expected to reach Rs. 21,032 crore (US$ 2.57 billion) by
2026. As of 2022, India registered ~527 million online video viewers, including streaming services
and videos on free platforms such as YouTube.

In November 2021, media consulting firm Ormax Media, launched an OTT Brand Health
Tracking Tool called Ormax Brand Monitor (OBM).

The tool is based on syndicated research conducted every month among SVOD & AVOD
audiences across India, to track the performance of 16 OTT platforms on key brand measures.

(Notes: E - Estimate, P - Projected, OTT- Ouver-the-top content, SVOD - Subscription video on demand, AVOD -
Advertising-based Video on Demand

Source: KPMG report - Media ecosystems: The walls fall down - September 2018, Boston Consulting Group (BCG),
India Intelligence and Insights: Disney+ Hotstar: The Future of India’s Largest Premium Digital Video Platform)
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In August 2023, Netflix inked a “first-of-its-kind” deal with Jio Platforms to bundle the streaming
service with the carrier’s two pay-as-you-go plans as the American giant pushes to expand its
subscriber base in the key Asian market.

In June 2023, India, for the first time participated at the Annecy International Animation Festival
in France and showcased the strength its creative economy holds.

In May 2023, Viacom18-owned streaming service JioCinema inked a multi-year content deal with
NBCUniversal (NBCU) to bolster its premium content library. As part of the partnership,
JioCinema will get access to thousands of hours of NBCU films and TV series in India.

According to CRISIL, print media’s revenue is anticipated to increase by 13-15% this year as a
result of increased government and corporate advertising spending. In FY24, the revenue of print
media is predicted to reach Rs. 30,000 crore (US$ 3.63 billion).

Media company Shemaroo Entertainment is planning to spend Rs. 75 crore (US$ 9.1 million) in
FY24 to bolster its broadcast and over-the-top (OTT) businesses.

Newly merged multiplex giant PVR Inox is ready with a plan to add up to 175 new screens and
retrofit a host of existing ones at an investment of Rs. 700 crore (US$ 85.1 million) during FY24.

In April 2023, Prime Minister Mr. Narendra Modi commissioned Low Power FM Transmitters of
capacity of 100 watt at 91 locations. These transmitters have been installed in 84 districts of 20
states. With this, the network of transmitters with All India Radio has increased from 524 to 615.
The addition will further boost the coverage of AIR to 73.5% of the population of the country.

A partnership was announced in April, 2023 between the Ministry of Information & Broadcasting
and Amazon India in the field of media, entertainment, and public awareness.

The online gaming segment grew 35% in 2022 to reach Rs. 135 billion (US$ 1.64 billion). It is the
fourth largest segment of the Indian M&E sector.

Music from South Indian languages such as Kannada, Malayalam, Tamil, and Telugu has
witnessed the fastest growth in the vernacular in the last four years in FY23. The highest
contributor to OTTA with the non-film genre was Punjabi music (39%) across all states.

In June 2022, the exclusive rights for the television broadcast of the Indian Premier League (IPL)
from 2023-2027 was acquired by DisneyStar.

In March 2022, Pocket FM in India raised US$ 65 million and has plans to expand in new regional
languages.

In March 2022, Krafton infused US$ 19.5 million in Indian audio content platform Kuku FM.

In November 2021, media consulting firm Ormax Media, launched an OTT Brand Health
Tracking Tool called Ormax Brand Monitor (OBM). The tool is based on syndicated research
conducted every month among SVOD & AVOD audiences across India, to track the performance
of 16 OTT platforms on key brand measures.
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e In November 2021, social gaming platform WinZO, with Kalaari Capital announced a new
investment initiative, ‘Gaming Lab’, to encourage and support India’s gaming ecosystem.

GOVERNMENT INITIATIVES

The Telecom Regulatory Authority of India (TRAI) is set to approach the Ministry of Information and
Broadcasting, Government of India, with a request to Fastrack the recommendations on broadcasting, in
an attempt to boost reforms in the broadcasting sector. The Government of India has agreed to set up
National Centre of Excellence for Animation, Gaming, Visual Effects and Comics industry in Mumbai.
The Indian and Canadian Government have signed an audio-visual co-production deal to enable
producers from both the countries exchange and explore their culture and creativity, respectively.

e In October 2021, Prasar Bharati decided to auction its archives with the hope of monetising the
content through sale to television and OTT platforms.

e In June 2021, the Union Ministry of Information and Broadcasting notified the Cable Television
Network (Amendment) Rules, 2021, which aims to establish a three-layer statutory mechanism
for citizens to raise grievances with respect to broadcasted content.

e As part of the expansion to include all digital platforms and digital (OTT) players under a single
roof, in May 2021, the Indian Broadcasting Foundation (IBF) announced the move to be renamed
as the Indian Broadcasting and Digital Foundation (IBDF).

e As per the Information Technology (Intermediary Guidelines and Digital Media Ethics Code)
Rules, 2021, IBDF would also form a self-regulatory body (SRB) soon.

e To ease filming in railways, the Film Facilitation Office (FFO) set up in the National Film
Development Corporation (NFDC) collaborated with the Ministry of Railways to develop an
integrated single window filming mechanism to streamline the permission process for filming
across railway premises.

e In November 2021, the government announced that it is working towards creating a National
Centre of Excellence for AVGC (animation, visual effects, gaming and comics).

e On February 25, 2021, the government outlined the Information Technology (Intermediary
Guidelines and Digital Media Ethics Code) Rules 2021 to establish a progressive institutional
mechanism and a three-tier grievance redressal framework for news publishers and OTT
platforms on the digital media.

e In February 2021, the digital entertainment committee of the Internet and Mobile Association of
India (IAMAI) finalised a code of conduct to form the basis for self-regulation code for OTT
content. The code has been endorsed by 17 OTT platforms including Netflix, Amazon Prime
Video, Disney+ Hotstar, ZEE5 and Voot.

e In February 2021, Prasar Bharati (India) and PSM (the official State Media of Maldives) inked an
agreement to facilitate collaboration and capacity building in the field of broadcasting.

e Digital audio-visual content including films and web shows on over-the-top (OTT) streaming
platforms, as well as news and current affairs on online platforms, have been brought under the
Ministry of Information and Broadcasting in November 2020.
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The Indian M&E industry is on an impressive growth path. The industry is expected to grow at a much
faster rate than the global average rate. This can be majorly credited to rising incomes, increasing
internet penetration and a growing push toward digital adoption.

In the long run, growth is the M&E industry is expected in retail advertisement on the back of several
players entering the food and beverages segment, E-commerce gaining more popularity in the country,
and domestic companies testing out the waters. India’s rural regions are expected to be the next regions
for growth. India has also gotten on board with 5G and is already planning for 6G well ahead of the
future. This push towards digital adoption especially in the rural regions will provide advertisers and
publishers with an immense opportunity to capture untapped markets and help grow India’s media
and entertainment industry forward.

(Source: www.ibef.org)
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OUR BUSINESS

Some of the information in this section, including information with respect to our plans and strategies, contain
forward-looking statements that involve risks and uncertainties. Before deciding to invest in the Equity Shares,
Shareholders should read this entire Letter of Offer. An investment in the Equity Shares involves a high degree of
risk. For a discussion of certain risks in connection with investment in the Equity Shares, you should read section
titled “Risk Factors” on page 23, for a discussion of the risks and uncertainties related to those statements, as well as
“Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 99 and 106, respectively, for a discussion of certain factors that may affect our business,
financial condition or results of operations. Our actual results may differ materially from those expressed in or
implied by these forward-looking statements. Unless otherwise stated, the financial information used in this section
is derived from our Audited Standalone and Limited Review Standalone Financial Statements.

Overview

Our Company was originally incorporated as a private limited company on July 04, 2013, under the name
and style “Bodhi Tree Multimedia Private Limited” under the provisions of the Companies Act, 1956,
with the Registrar of Companies, Mumbai. Our Company was converted into a public limited company
pursuant to a shareholders resolution passed at an Extra-Ordinary General Meeting of the Company held
on August 18, 2020 and the name of our Company was changed to “Bodhi Tree Multimedia Limited”,
and a fresh Certificate of Incorporation consequent upon conversion to public limited company was
issued by the Registrar of Companies, Mumbai on September 01, 2020. The equity shares of our Company
were listed on the BSE and NSE on February 15, 2023, bearing Scrip symbol ‘BTML’ and ISIN
‘INEOEEJ01015". The Corporate Identification Number of our Company is L22211MH2013PLC245208.

We operate our activities from our registered office and studios located in 507, Reliable Business Centre,
Jogeshwari (West), Mumbai - 400 102, Maharashtra, India. Our list of clients includes some of the
renowned names in Films, Television and OTT Industry.

Our business model is B2B, wherein the primary business activity includes content production for
television, films and digital platforms. We have been in the forefront of creating differentiated and edgy
content through its distinct line-up of shows. Our business activities operate in 3 verticals at present: TV -
Hindi GEC (General Entertainment Channels), Digital Content (OTT), and regional content in multiple
languages.

1. TV - Hindi GEC: We produce contents for linear broadcast networks like Zee, Sony, Star,
Disney, Viacom, Sun and others. These contents include daily soaps, reality shows etc.

2. Digital Platforms (OTT): We produce content for non-linear platforms such as Netflix, Voot, etc

3. Regional Shows: We also produce content in regional languages including Tamil, Marathi,
Bengali, and Gujarati on both TV and OTT platforms.

Since inception, we have produced a robust line-up of more than 30+ shows for major Broadcasters &
OTT platforms. We have produced more than 1000+ hours of content on Television and OTT. The shows
have encompassed all genres - drama, thriller, horror, comedy and lifestyle. The company has produced
shows across multiple languages - Hindi, Tamil, Marathi, Gujarati and Bengali. The client roster includes
all the major entertainment networks.
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Our team comprises of the most experienced minds in the entertainment content business with a proven
track record of delivering successful television shows across all genres. The team skill sets cover both
fiction and non-fiction content programming with combined experience of 10+ years and 100 + television
shows between them.

We have five subsidiary Companies, namely.:

e M/s. Dharmaveer Media City Private Limited is a subsidiary of M/s. Bodhi Tree Multimedia
Limited and company was incorporated in Mumbai, Maharashtra as on 24t April, 2023. The
registered office of the company is situated at 507, Reliable Business Centre, Jogeshwari (West)
Mumbai - 400102. Dharmaveer Media City Private Limited is engaged in Motion picture or video
tape projection in cinemas, in the open air.

e M/s Vasudhara Media Ventures Private Limited is a subsidiary of M/s. Bodhi Tree Multimedia
Limited and company was incorporated in Mumbai, Maharashtra as on 21st July, 2023. The
registered office of the company is situated at 507, Reliable Business Centre, Jogeshwari (West)
Mumbai - 400102 Vasudhara Media Ventures Private Limited is engaged in Television
programming and broadcasting activities.

e M/s. MJ Creative Studio Private Limited is a subsidiary of M/s. Bodhi Tree Multimedia Limited
and company was incorporated in Mumbai, Maharashtra as on 30t March, 2024. The registered
office of the company is situated at 507, Reliable Business Centre, Jogeshwari (West) Mumbai -
400102. M] Creative Studio Private Limited is engaged in Motion picture, video and television
programme distribution activities and conducting the business of various media projects to be
broadcasted on OTT, Television and Screen.

e M/s. Maa Shanti Motion Pictures Private Limited is a subsidiary of M/s. Bodhi Tree Multimedia
Limited and company was incorporated in Mumbai, Maharashtra as on 25" April, 2024. The
registered office of the company is situated at 507, Reliable Business Centre, Jogeshwari (West)
Mumbai - 400102. MJ Creative Studio Private Limited is engaged in Motion picture, video and
television programme distribution activities.

e M/s. Samidha Khalid Ventures Private Limited is a subsidiary of M/s. Bodhi Tree Multimedia
Limited and company was incorporated in Mumbai, Maharashtra as on 25t April, 2024. The
registered office of the company is situated at 507, Reliable Business Centre, Jogeshwari (West)
Mumbai - 400102. Samidha Khalid Ventures Private Limited is engaged in Motion picture, video,
television programme and production activities.

1. The Company functions as a “production house’. It operates on a commissioned content business
model. This means that the Company gets contracted to produce the shows in the mentioned
business verticals. The Company has multiple concepts of various shows under development
using its pool of writers and also purchasing rights of successful shows that have happened
internationally or in the regional markets. These concepts are then pitched to the various
broadcasters / OTT platforms.

2. The broadcasters / platforms ‘commission’ i.e., give the Company a contract to produce the show
based on a budget that the Company presents once they approve the concept of the show. The
Company has to make the programme in the said budget and take 10% as profit margin over and
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above the budget of the show. In certain cases, the broadcasters / platforms can also offer a
performance linked incentive based on the popularity of the programme.

3. The Company then produces the programme which is aired / streamed on the broadcaster /
platform. It is responsible for the entire content production right from developing the concept,
scripts, identifying the cast and crew, contracting, project planning and post production editing
and delivering the finished programme to the broadcaster / platform.

4. The main verticals that in the entertainment content space are:

Hindi General Entertainment: This is content creation for the linear broadcast channels. These
channels include Zee, Sony, Star Plus etc. Typical contracts given here are 1 year / 260 episodes
which then get renewed yearly based on the show performance. Each episode is 30 min slot.

OTT Web platforms: This is content made for platforms such as Voot, Zee5, Netflix etc. The
contracts for OTT are typically 6-8 episodes of 40 min which then gets extended to multiple
seasons based on the performance.

Filmed entertainment: Hindi / Regional- These are movies that get screened in movie theatres
and then on broadcast and OTT platforms.

Regional General entertainment: This is content produced for regional language channels in
various channels Tamil, Bengali, Marathi etc. Both the models above apply in a similar manner in
the regional space.

5. In addition to the ‘commissioned model’, the other business model prevalent in the industry is
that of the ‘IP model’. This is intellectual property rights that the Company creating the content
owns. In this model, the Company invests in making its own content without getting a ‘contract’
from the client - i.e. Broadcaster / OTT platform. It then sells this content to the various clients
and also licenses it on a national / international level. Such a model requires higher investment
from the Production house i.e., Company.

1. Brand Value

We believe that the name Bodhi is well established, it enjoys a strong reputation in the Indian media
industry. We use the Bodhi Tree name for our Hindi and other regional language film production and
distribution businesses. Through our continued efforts, both with participants and audiences, we seek to
continue to benefit from the positive values associated with the brand Bodhi as a business to business
(B2B) and business to consumer (B2C) name. We have worked with large number of marque clients
which includes some of the renowned names in Films, Television and OTT Industry. We stand ahead of
our competitors mainly due to our long term relationship with our clients and we have a proven track
records of deliverables in timely and cost effective manner which has created a brand loyalty amongst
our clients. Our specialization in genres like Youth, Horror, Thriller and Edgy contents has strengthen the
brand Bodhi in the media industry.

2. Experienced Team

Our team has significant industry experience and it has a significant role in the consistent growth of our
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Company. Our team combines expertise and experience to outline plans for future development of our
Company. Our Creative team comprising of writers, artists, directors, etc. We always carry a trending
outlook, optimistic nature and a confident attitude towards every assignment may it be Producing,
Directing of Film or OTT based Web series. Our team possesses a deep understanding of the Indian
entertainment business including an understanding of talent relationships, deal structuring and strategic
content exploitation, and is therefore well-positioned to focus on the continued strengthening of our
distribution network to capitalise on our competitive advantage and our expansion into new media
distribution. We believe that our teams experience and expertise has been essential in adopting the
appropriate strategies to source our film content in a cost-effective manner and in maximising the
monetisation of our content.

3. Highly effective and efficient Sales and Marketing plays catalyst in acquiring more customers and
media rights

The market is highly competitive and fragmented. We compete with a variety of Entertainment and
Production houses, as well as service providers. Our management team possesses a deep experience of
Indian television market and their excellent marketing skill helped company to cater more customers and
media rights. Some of our competitors have the great financial, workforce, marketing, sales and other
resources. However, very few of these houses are involved exclusively in a business like the business of
the Company and comparable to the scale of operations. We believe that the principal competitive factors
include product quality, reliability, and price that can comprehensively address varying requirements of
different TV channels and OTT platforms. We believe that our ability to compete effectively is primarily
dependent on ensuring consistent product quality and timely delivery at competitive prices, thereby
strengthening our brand over the years. We believe that our cost-effective and integrated offerings, our
focus on customer satisfaction and our reliability combined with our quality consciousness, provides us
with a competitive advantage in our business.

4. Organized and Focused Business Operations

A strong Managerial team is involved in sales and marketing pitching for prime projects at the
appropriate time. The team ensures compatibility and reliability with the clients servicing their needs and
requirements efficiently. This is the reason major clients continue to associate with our Company year on
year. Our company also focuses on transitioning from delivering playout content using existing models
to distributing that content via emerging options may have high-level work streams such as second-
screen application development, modification of digital rights contracts and management systems,
establishment of new relationships with content delivery networks, and integration with social media
sites through APIs. While identifying projects it's needed to fulfil the organization’s future-state vision,
our company may also review and continue, halt or repurpose any inflight projects related to the
transformation effort.

5. Wide range of production into number of languages

The Company has experience of Scripting, Producing TV daily soaps and OTT based web series into
various languages including various local languages such as Hindi, Marathi, Gujarati, Tamil, Kannada,
Telugu, Bengali and Bhojpuri. We are also looking forward to adding more shows and web series into
new local Indian languages as the opportunity into the market is widely spread over.

1. Exploring New Media
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In the past few years, the media industry has envisaged revolutionary developments, apart from TV, new
media platforms like OTT have emerged as alternative source for entertainment. Therefore, the scope of
work has also widened in each and every section of the industry. There has been growing demand for
more contents in every genre in Hindi as well as other regional languages across all the platforms. We
aim to monetize the content explosion by exploring new media platforms, we are also focusing on
expanding our client base. We aim to achieve this by providing value added services to our clients
through the strong story writing, best direction, and use of latest and updated technology, quality
assurance, and timely delivery of results.

2. Focus on scaling up content volume

As discussed about the growing demand, we aim to increase the volume of contents we produce.
Gradually we intent to enter different states of India with regional contents, we have already completed
several projects in regional languages including Tamil, Marathi and Gujarati. Our focus is to scale up the
content volume with existing clients as well as with new media. Many of our existing clients broadcast
multiple channels including national and regional, however, our share in their wallet is very limited, for
e.g., if our client broadcast 10 different channels then we are providing contents to 2 or 3 channels. Our
aim is to increase our share in their wallet. The key elements of our business strategy are to adopt a de-
risking expansion strategy to expand in multiple segments of the business and scale up the business
significantly in these areas.

3. To develop own IP

We will also focus on creating our own intellectual property (IP) which can give us an opportunity to
scale up the business significantly by selling format rights globally.

.

U vVERTICALS

ety et B Ny B ‘ *

METFLAX woot




kodhittee

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

7
L= 28
2 =
NETFLIX rated b.Z
on IMDB
iy T e
AL T ]

TN T aves T

2023

P Pam gomntd b s com | 4

83



pcie

BODHI TREE MULTIMEDIA LIMITED

(CIN- L22211MH2013PLC245208)

2020

Sem

Vo o P 129 - Wed

Rated 7.3
on IMDB.

Aponnn of Lo ineh s
R0 format

The liar!

e e Py L - 'Wat

Rated /73
on IMDB

RN sCCng Now
AL TIVD M et

Vool Mot e Int et
VAl Senm

viacom[)

Highly
acclaimed
hD‘N

g ol aling of 1)
o, SO e

PSS 1A OO 1N it

84



pcile

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

SEmL =
NV \4 W W

S TV Neoars Limdas Uuey hamoe saw Dy

Highest
forthe 10
pm slot

e e Rated 66
viacom[D) on IMDB

2019

6 inwow B hwi reasn

85



odhitre

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

e raiuee - Rated 71
c._;”'IHIFV1[lB

c'g musicat
8 l‘v“V'et‘
Seres
e eime . Rated b5

Our registered office is well equipped with computer systems, internet connectivity, other
communications equipment, security and other facilities which are required for our business operations
to function smoothly. It is equipped with requisite utilities and modern facilities including the following;:

Power

Our Company has made adequate arrangements for its power requirements. The requirement of power
for our operations is met through the state electricity board.

Water

Water is required only for drinking and sanitary purposes and adequate water sources are available. The
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requirements are fully met at the existing premises.

The media and entertainment industry are highly competitive and unorganised, with no single company
controlling significant market share in the business. We face competition from both organized and
unorganized players in the market. Our main competitors are other organized companies in these
segments. We compete under the name and style “Bodhi Tree Multimedia Limited”. Amongst the
players, we consider TVF, Dice Media, Balaji Telefilms, Ding Entertainment and many more as major
competitors in our business. Competition is generally based on the contents, concept, copy rights and
cast. The contents that are being published over these platforms are either created by them or could be
acquired through outright purchase. We believe that we are able to compete effectively in the markets
with our presence because of the quality of contents, the strength of our brand equity and our reputation.

We also expect further competition from large national and international online media publishing houses
and content creation companies, who have access to a fully functional OTT platforms and an established
set-up for content creation in the form of films, web series, short films, etc. We will compete in terms of
our unique story-telling and social causes depicted in our videos thus attempting to create a niche in the
OTT segment. Our challenge will be to establish our Company’s reputation and eligibility for better
contents including short films, web series and music.

As on date of this Letter of Offer, we do not own any major plant and machinery to operate our business.

23315212 HDFC Life | 1,41,374 2,50,00,000 | HDEC Life | 507 Reliable | 08/03/2026
Insurance Click 2 | Business Centre
Protect Plus | Jogeshwari West
Mumbai - 400102

We believe that our employees are key contributors to our business success. We focus on attracting and
retaining the best possible talent. Our Company looks for specific skill-sets, interests and background that
would be an asset for our business. Also, our manpower is a prudent mix of the experienced and youth
which gives us the dual advantage of stability and growth. Our work progress and skilled/ semi-skilled/
unskilled resources together with our strong management team have enabled us to successfully
implement our growth plans.
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507, Reliable Business Centre
Jogeshwari (West), Mumbai | Mr. Mautik

L City, Mumbai, Maharashtra- | Tolia ) ) )
400102
Bhukhanvala Chambers, B-28, E};Té(;zrévala Rs
: ; : th th
2 Veera Industrial Estate, Off Link Private Limited | 3,00,000/- 15t February, | 14th February,

Road, Andheri West, Mumbai-
400053

(through  Ms. | p.a 2024 2027

Niyati Desai)

We have registration of the following Trademarks with the Trademarks Registry, Government of India.
The details of trademark applications are as under:

Bodhi Tree

1. pcll) Ariees 38 Multimedia 11/07/2020 | 11/07/2030 | Registered
Private Limited

w
"
Z
e

Name of the clients

Hungama Digital Media Entertainment Pvt Ltd

Sun TV Network Limited

Times Cinemas and Entertainment Private Limited

Zee Entertainment Enterprises Ltd

ALT Digital Media Entertainment Ltd.

Hungama Digital Media Entertainment Pvt Ltd

Novi Digital Entertainment Private Limited

Thinking Grey

ORI |91 | W N

Bridge Comm

—_

0. V R Films & Studios Ltd
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OUR MANAGEMENT
Board of Directors
Currently, our Company has 6 (Six) Directors on our Board including one Women Director, comprising
of 2 (Two) Executive Directors, 1 (One) Non- Executive Non Independent Director and 3 (Three)
Independent Directors. The composition of the Board of Directors is governed by the provisions of the
Companies Act and the SEBI Listing Regulations and the norms of the code of corporate governance as
applicable to listed companies in India.

The Articles of Association provide that our Company shall not have less than three Directors and not
more than 15 Directors.

Pursuant to the provisions of the Companies Act, 2013, at least two-third of the total number of Directors,
excluding the Independent Directors, are liable to retire by rotation, with one-third of such number
retiring at each Annual General Meeting. A retiring director is eligible for re-appointment. Further, an
Independent Director may be appointed for a maximum of two consecutive terms of up to five years
each.

The following table sets forth details regarding our Board of Directors as of the date of this Letter of
Offer.

1. Mr. Mautik Ajit Tolia 07/08/1978 | Chairman & | 1. Dharmaveer Media City Private
S/o Mr. Ajit Tolia Managing Limited

Flat 202, Pracheeta CHS, Sakharam Director 2. Samidha Khalid Ventures
Keer Road, Shivaji Park, Mahim, Private Limited

Mumbai- 400 016, Maharashtra, 3. Maa Shanti Motion Pictures
India. Private Limited

Occupation: Business 4. M]J Creative Studio Private
Nationality: Indian Limited

Tenure: Five years 5. Local Martech Private Limited
DIN: 06586383 6. Sumukha Bodhitree

PAN: AAJPT6175A Entertainment Private Limited

7. Guroudev Bhalla Screens LLP
8. Bodhi Mantra Media LLP
9. Phataka Films LLP

2. Mr. Sukesh Devdas Motwani 21/11/1974 | Whole Time NIL
S/ o0 Devdas Motwani Director
A-103, Praneel Apartments, New
Link Road, Opp Eskay Club, Borivali
West, Mumbai - 400 103,
Maharashtra, India.

Occupation: Business

Nationality: Indian

Tenure: Five Years
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DIN: 06586400

PAN: AFFPM8865D

3. Mr. Rahul Kanodia 11/11/1989 Non- 1. Sitalakshmi Mills Limited
S/ o0 Mr. Santoshkumar Kanodia Executive | 2. Sitalakshmi Coirs Private
11, Kalpatru Pinnacle, Goregaon and Non- | Limited

Mulund Link Road, Goregaon West, Independent | 3. Sumukha Bodhitree

Opp Inorbit Mall, Mumbai- 400104 Director Entertainment Private Limited
Occupation: Business 4. Sumukha Entertainment Private
Nationality: Indian Limited

Tenure: Retire by rotation

DIN: 02320727

PAN: APLPK2788M

4. Ms. Nutan Jha 29/09/1965 Non- NIL

D/o Prem Nath Jha Executive

A-2, Indrajit Society, 17th Road, and

Santa Cruz (W), Mumbeai - 400 054, Independent

Maharashtra, India. Director

Occupation: Business

Nationality: Indian

Tenure: Five years

DIN: 08848553

PAN: ABNPN8936C

5. Mr. Suneel Kumar Jain 03/12/1973 Non- NIL

S/0 Mr. Sanat Kumar Jain Executive

Bada Jain Mandir ke pass, Banpur, and

Lalitpur, Uttar Pradesh - 284402. Independent

Occupation: Professional Director

Nationality: Indian

Tenure: Five years

DIN: 10371576

PAN: GAUPS5691M

6. Mr. Shailesh Pethe 13/09/1969 | Additional | 1. Gautam Rajadhyaksha
S/o0 Madhav Pethe and Non- Foundation

A-16, Chitra Blg., Amrut Kumbh Executive

Society, Chitale Path, Dadar West, and

Mumbai, Bhawani Shankar, Independent

Maharashtra- 400028 Director

Occupation: Business
Nationality: Indian
Tenure: Five years
DIN: 03320087

PAN: AADPP4385]
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Relationship between Directors
None of the Directors are related to each other as per the provisions of the Companies Act, 2013.

Brief Profiles of Directors
1. Mr. Mautik Ajit Tolia

Mr. Mautik Ajit Tolia, aged 46 years is one of the promoters and Managing Director of our Company. He
has been associated with the Company since its incorporation. He holds a BA in Economics from Mumbai
University and MA in Media Communication Studies from UK. He has more than 20 years of experience
in the media and entertainment sector. He is instrumental in formulating and implementing strategy and
plays a pivotal role in business development, sales, administration and finance functions of the Company.

2. Mr. Sukesh Devdas Motwani

Mr. Sukesh Devdas Motwani, aged 50 years, is one of the promoters and Whole-Time Director of our
Company. He has been associated with the Company since its incorporation. He holds a Degree in
Bachelor of Engineering (Electronics) from University of Mumbai and has a rich experience of 20 years in
the media and Entertainment field.

3. Mr. Rahul Kanodia

Mr. Rahul Kanodia, aged 35 years is designated as Non-Executive Director of our Company. He
possesses a B. Com degree from the University of Mumbai and has been affiliated with the company
since 26t October 2023. He has extensive experience in the field of sports and event management for over
10 years.

4. Ms. Nutan Jha

Ms. Nutan Jha, aged 59 years is the Non-Executive Independent Director of our Company. She possesses
a Bachelor of Arts (Honours) degree from the University of Delhi and has been affiliated with the
company since August 2020. She has extensive experience in the field of sports and event management
for over 28 years.

5. Mr. Suneel Kumar Jain

Mr. Suneel Kumar Jain, aged 51 is the Non-Executive Independent Director of our Company. He
possesses a DHMS degree and has been affiliated with the company since 26 October 2023. He is a Serial
Entrepreneur.

6. Mr. Shailesh Pethe

Mr. Shailesh Pethe, aged 55 years, is the Additional Non-Executive Independent Director of our
Company. He is an entrepreneur and started his own advertising agency. He is an anchor on DD News
Mumbai to present Business news and Marathi News on DD Sahyadri. He has successfully completed
more than 2000 hours on television. After his masters in Marketing management his stint with
Investment banking started.

Details of any arrangement or understanding with major shareholders, customers, suppliers or others
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Our Company has not entered into any arrangement or understanding with major shareholders,
customers, suppliers or others, pursuant to which any of the above mentioned Directors have been
appointed in the Board.

Other Confirmations:

1. None of Directors are currently, or have been in the past five years, on the Board of Directors of a
listed company whose shares have been or were suspended from being traded on the Stock
Exchange.

2. None of our Directors is or was, in the past ten years, a director of any listed company which has
been or was delisted from any stock exchange in India during the term of their directorship in
such company.

Our Company stands committed to good corporate governance practices based on the principles such as
accountability, transparency in dealings with our stakeholders, emphasis on communication and
transparent reporting.

We have Board constituted Board Committees in compliance with the Companies Act. The Board
functions either as a full Board or through various committees constituted to oversee specific operational
areas. Our executive management provides the Board detailed reports on its performance periodically.
Currently, our Company has 6 (Six) Directors on our Board including one Women Director, comprising
of 2 (Two) Executive Directors, 1 (One) Non- Executive Non Independent Director and 3 (Three)
Independent Directors.

The following committees have been formed in compliance with the Corporate Governance norms:

A) Audit Committee

B) Stakeholders Relationship Committee
Q) Nomination and Remuneration Committee
AUDIT COMMITTEE

Our Company has constituted an audit committee ("Audit Committee"), as per the provisions of Section
177 of the Companies Act, 2013 and regulation 18 of SEBI LODR Regulations.

The terms of reference of Audit Committee complies with the requirements of Companies Act, 2013 and
regulation 18 of SEBI LODR Regulations. The committee presently comprises following three (3)
directors. Mr. Suneel Kumar Jain is the Chairman of the Audit Committee.

1. Mr. Suneel Kumar Jain Chairman Independent Director
. Ms. Nutan Jha Member Independent Director
3. Mr. Mautik Ajit Tolia Member Executive Director
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Role of Audit Committee
The terms of reference of the Audit Committee are given below:

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

oversight of the listed entity’s financial reporting process and the disclosure of its financial

information to ensure that the financial statement is correct, sufficient and credible;

recommendation for appointment, remuneration and terms of appointment of auditors of

the listed entity;

approval of payment to statutory auditors for any other services rendered by the statutory

auditors;

reviewing, with the management, the annual financial statements and auditor's report

thereon before submission to the board for approval, with particular reference to:

0 matters required to be included in the director’s responsibility statement to be
included in the board’s report in terms of clause (c) of sub-section (3) of Section 134
of the Companies Act, 2013;

o changes, if any, in accounting policies and practices and reasons for the same;

0 major accounting entries involving estimates based on the exercise of judgment by
management;

o significant adjustments made in the financial statements arising out of audit findings;

o compliance with listing and other legal requirements relating to financial statements;

o disclosure of any related party transactions;

0 modified opinion(s) in the draft audit report;
reviewing, with the management, the quarterly financial statements before submission to the
board for approval;
reviewing, with the management, the statement of uses / application of funds raised through
an issue (public issue, rights issue, preferential issue, etc.), the statement of funds utilized for
purposes other than those stated in the offer document / prospectus / notice and the report
submitted by the monitoring agency monitoring the utilisation of proceeds of a public or
rights issue, and making appropriate recommendations to the board to take up steps in this
matter;
reviewing and monitoring the auditor’s independence and performance, and effectiveness of
audit process;
approval or any subsequent modification of transactions of the listed entity with related
parties;
scrutiny of inter-corporate loans and investments;
valuation of undertakings or assets of the listed entity, wherever it is necessary;
evaluation of internal financial controls and risk management systems;
reviewing, with the management, performance of statutory and internal auditors, adequacy
of the internal control systems;
reviewing the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and seniority of the official heading the department,
reporting structure coverage and frequency of internal audit;
discussion with internal auditors of any significant findings and follow up there on;
reviewing the findings of any internal investigations by the internal auditors into matters
where there is suspected fraud or irregularity or a failure of internal control systems of a
material nature and reporting the matter to the board;
discussion with statutory auditors before the audit commences, about the nature and scope
of audit as well as post-audit discussion to ascertain any area of concern;
to look into the reasons for substantial defaults in the payment to the depositors, debenture
holders, shareholders (in case of non-payment of declared dividends) and creditors;
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22. to review the functioning of the whistle blower mechanism;

23. approval of appointment of chief financial officer after assessing the qualifications,
experience and background, etc. of the candidate;

24. Carrying out any other function as is mentioned in the terms of reference of the audit
committee.

25. reviewing the utilization of loans and/ or advances from/investment by the holding
company in the subsidiary exceeding rupees 100 crore or 10% of the asset size of the
subsidiary, whichever is lower including existing loans/advances/investments existing as on
the date of coming into force of this provision.

26. consider and comment on rationale, cost-benefits and impact of schemes involving merger,
demerger, amalgamation etc., on the listed entity and its shareholders.

27. such other terms of reference/role as may be amended from time to time.

All the items listed in Section 177 of the Act and Regulation 18(3) read with Part C of Schedule II of the
SEBI (LODR) Regulations, 2015 are covered in the terms of reference of the Audit Committee.

In addition, to carry out such other functions/powers as may be delegated by the Board to the Committee
from time to time.

STAKEHOLDERS RELATIONSHIP COMMITTEE

Our Company has constituted a Stakeholders Relationship Committee ("Stakeholders relationship
committee") to redress the complaints of the shareholders in terms of section 178 (5) of Companies Act,
2013 and regulation 20 of SEBI LODR Regulations. The committee currently comprises of three (3)
Directors. Mr. Suneel Kumar Jain is the Chairman of the Stakeholders relationship Committee.

1. Mr. Suneel Kumar Jain Chairman Independent Director
Mr. Mautik Ajit Tolia Member Executive Director
3. Mr. Sukesh Devdas Motwani Member Executive Director

Role of stakeholder Relationship committee
The Stakeholder Relationship Committee of our Board look into:

e Resolving the grievances of the security holders of the listed entity including complaints related
to transfer/transmission of shares, non-receipt of the annual report, non-receipt of declared
dividends, issue of new/duplicate certificates, general meetings etc.

e Review of measures taken for the effective exercise of voting rights by shareholders.

e Review of adherence to the service standards adopted by the listed entity in respect of various
services being rendered by the Registrar & Share Transfer Agent.

e Review of the various measures and initiatives taken by the listed entity for reducing the
quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders of the company.

e such other terms of reference/role as may be amended from time to time.

The status on various complaints received / replied is reported to the Board of Directors as an Agenda
item.
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NOMINATION AND REMUNERATION COMMITTEE

Our Company has constituted a Nomination and Remuneration Committee ("Nomination and
Remuneration Committee") in terms of section 178 (3) of Companies Act, 2013 and regulation 19 of SEBI
LODR Regulations. The Committee currently comprises of three (3) Directors. Mr. Sailesh Pethe is the
Chairperson of the Nomination and Remuneration Committee.

1. Mr. Sailesh Pethe Chairperson Independent Director
2. Ms. Nutan Jha Member Independent Director
3. Mr. Suneel Kumar Jain Member Independent Director

The terms of reference of the Nomination and Remuneration Committee are as follows:

Formulation of the criteria for determining qualifications, positive attributes and independence of
a director and recommend to the board of directors a policy relating to, the remuneration of the
directors, key managerial personnel and other employees;
For every appointment of an independent director, the Nomination and Remuneration
Committee shall evaluate the balance of skills, knowledge and experience on the Board and on
the basis of such evaluation, prepare a description of the role and capabilities required of an
independent director. The person recommended to the Board for appointment as an independent
director shall have the capabilities identified in such description. For the purpose of identifying
suitable candidates, the Committee may:

o use the services of an external agencies, if required;

o consider candidates from a wide range of backgrounds, having due regard to diversity;

and

o consider the time commitments of the candidates.
formulation of criteria for evaluation of performance of independent directors and the board of
directors;
devising a policy on diversity of board of directors;
identifying persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down, and recommend to the board of directors
their appointment and removal.
whether to extend or continue the term of appointment of the independent director, on the basis
of the report of performance evaluation of independent directors.
recommend to the board, all remuneration, in whatever form, payable to senior management.
such other terms of reference/role as may be amended from time to time.

Our Key Management Personnel and Senior Management Personnel

1. Mr. Mautik Ajit Tolia Chairman & Managing Director 04/07/2013

2. Mr. Sukesh Devdas Motwani Whole Time Director 04/07/2013

3. Mr. Ravi Bhavanishankar Bhatt | Chief Financial Officer 25/08/2020

4. Ms. Nirali Dishant Shah Company Secretary & Compliance 15/07/2022
Officer
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Relationship of Key Managerial Personnel with our Directors, Promoter and / or other Key Managerial
Personnel

There is no relationship between Key managerial personnel with Our Directors, Promoters and/ or Other
Key Managerial personnel.
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OUR PROMOTERS
Details of our Promoters are as under:

1. MR. MAUTIK AJIT TOLIA

Mautik Ajit Tolia, aged 46 years is one of the promoters and
Managing Director of our Company. He has been associated
with the Company since its incorporation. He holds a BA in
Economics from Mumbai University and MA in Media
Communication Studies from UK. He has more than 20 years
of experience in the media and entertainment sector. He is
instrumental in formulating and implementing strategy and
plays a pivotal role in business development, sales,
administration and finance functions of the Company.

=
v

Identification

Mautik Ajit Tolia

AAJPT6175A

57542945

Account No: 003010110000001
IFSC Code: BKID0000030
Branch: Mahim Branch

BA in Economics from Mumbai University and MA in Media

Bank of India
Communication Studies from UK.

Flat 202, Pracheeta CHS, Sakharam Keer Road, Shivaji Park,
Mahim, Mumbai- 400 016, Maharashtra, India
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2. MR. SUKESH DEVDAS MOTWANI

Sukesh Devdas Motwani, aged 50 years, is one of the
t promoters and Whole-Time Director of our Company. He is the
Whole-Time Director and Promoter of the Company who has
been associated with the Company since its incorporation. He
holds a Degree in Bachelor of Engineering (Electronics) from
University of Mumbai and has a rich experience of 20 years in
the media and Entertainment field.

Identification

Sukesh Devdas Motwani

AFFPM8865D

HDFC Bank

Account No: 00801050028920
IFSC Code: HDFC0000080
Branch: Worli, Mumbai.

Degree in Bachelor of Engineering.

A-103, Praneel Apartments, New Link Road, Opp Eskay Club,
Borivali West, Mumbai - 400 103, Maharashtra, India.

Confirmation

Our Promoters and persons forming part of Promoter Group have confirmed that they have not been
declared as wilful defaulter or a fraudulent borrower by the RBI or any other governmental authority and
there are no violations of securities laws committed by them in the past and no proceedings pertaining to
such penalties are pending against them. Additionally, none of the Promoters and persons forming part
of Promoter Group has been restrained from accessing the capital markets for any reasons by SEBI or any
other authorities. None of the Promoter has a negative net worth as of the date of the respective last
audited financial statements.
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SECTION VI - FINANCIAL INFORMATION

FINANCIAL STATEMENTS
Audited Financial Statements for the financial year ended on March 31, 2024 F1
Unaudited Financial Statements for the quarter and nine months ended December 31, F17
2024 along with Limited Review Report
Statement of Accounting Ratios 100

Material changes and commitments, if any, affecting our financial position

There are no material changes and commitments, which are likely to affect our financial position since
March 31, 2024 till date of this Letter of Offer. We have not given Restated Financials because we fall
under Part-B of SEBI (ICDR), 2018.We have approved and filed the Limited review financial results for
the quarter and nine months ended December 31, 2024 with the Stock Exchanges. For the Limited review
financial results for the quarter and nine months ended December 31, 2024, please see Section “Financial
Information” on page 99.

[The rest of this page has been intentionally left blank]
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Independent Auditor's Report on quarterly and year-to-date Financial Results of the Company
Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended)

Independent Auditor's Report

T the Board of Directors of
Bodhl tree Multimedia Limited

Opinion

. We have audited the accompanying the statement of quarterly and vear-to-date financial results
('the Statement’) of Bodhi tree Multimedia Limited (‘the Company") for the year ended 31 March
£024, attached herewith, being submitted by the Company pursuant to the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(as amended] {"Listing Regulations’), Including relevant circulars issued by the SEBI from time to
time

2. In our opinion and to the best of our Information and sccording to the explanations glven to us,
the Statement:

l.  Presents financial results in accordance with the requirements of Regulation 33 of the Listing
Regulations: and

#l.  givesatrue and fair view in conformity with the applicable Indian Accounting Standards {"Ind
AS') prescribed under Séction 133 of the Companies Act, 2013 ("the Act”), read with relevant
rules issued thereunder, and other accounting principles generally accepted in India, of the
net profit after tax and other compréhensive i and other financial information of the Company
for the year ended 31 March 2024,

Basis for Opinion

3. We conducted our sudit in accordance with the Standards on Auditing ["5As") specifiod under
section 143{10] of the Act. Our responsibilities under those standards are further described in
the Auditor's Responsibllities for the Audit of the Statement section of our report. We are
Independent of the Company in accordance with the Code of Ethics issued by the Institute of
Chartersd Accountants of Indla ["the 1CAIY) together with the ethical reguirements that mre
relevant to our audit of the financlal statements under the provisions of the Act and the rules
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence obtained by us Is
sufficlent &nd appropriate to provide a basis for our opinion,
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Responsibilities of Management and Those Charged with Governance for the
Statement

4. This Statement has been prepared on the basls of the annual audited financial statements and
has been approved by the Company’s Board of Directors. The Company’s Board of Directors is
responsible for the preparation and preésentation of the Statéement that gives a true and fair view
of the net loss and other comprehensive loss and other financial information of the Company in
accordance with the accounting principles: generally accepted in India, including Ind AS
prescribed under Section 133 of the Act, read with relevant rules issued thereunder and other
accounting principles generally acceptad in India, and in compliance with Regulation 33 of the
Listing Regulations,

Thiiz responsibility also Includes malntenance of sdequate accounting records In accordance with
the provisions of the Act for safeguarding of the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonshle and prudent; and design,
implementation and malntenance of adequate internal Anancial controls that were operating
affectively for ensuring the accuracy and completeness of the accounting records, relevant t the
preparation and presentation of the Statement that gives a true and fair view and is free from
material misstatement, whether due to fraud or error.

8. In preparing the Statement, the Board of Directors is responsible for assessing the Company's
ability to continue s a going concern, disclosing, as applicable, matters related to going concern,
and using the geing concern basis of accounting unless the Board of Directors either intends to
liquidate the Company or to cease operations, or has no realistic alternative but to do so.

6. The Board of Directors is also responsible for overseeing the Company's financial reporting
process.

Auditor's Responsibilities for the Audit of the Statement

7. Durobjectives are to obtaln reasonable assurance about whether the Statement as a whole ks [ree
{rem material misstatement, whether due to freud or error, and to issue an auditor's report that
Includes our oplnion. Reasonable assurance I a high level of assurance but Is not a goharantes
that an audit conducted in accordance with Standards on Auditing. specified under section
143(10) of the Act, will always detect a material misstatement when it exists, Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate, they
could ressonably be expected to Influence the economic decisions of users taken on the basis of
this Statement
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B. As part of an audit in accordance with the Standards on Auditing, we exerciss professional
judgmant and maintain professional skepticism throughout the audit. We also:

¢ [dentify and assess the risks of material misstatement of the Statement, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtaln sudit
evidence that is sufficient and appropriate 1o provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from
error, &5 fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control,

* Obtain an understanding of internal control relevant to the audit In order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3) (i) of the Act, we
are also responsible for expressing our opinion on whether the Company has in place
adequate internal financial controls with reference to financial statements and the operating
eflectiveness of such conltrals,

* Eveluate the appropriateness of accounting pelicles used and the reasonableness of
accounting estimates and related disclosures made by the management.

* Conclude on the appropriateness of the management’s use of the going concern basis of
accounting and, based on the sudit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s sbility to
continue as a going concern. Iwe conclude that a material uncertainty exists, we are required
to draw attention in our auditor's report to the related disclosures In the Statement or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
e¢vidence obtained up to the date of our auditor's report. However, future events or conditions
may caase the Company to cease to continue as a golng concern

@ Evaluate the overall presentation, structure and content of the Statement, Including the
disclosures, and whether the Statement represents the underlying transactions and events in
a manner that achieves fair presentation.

9. Materiality is the magnitude of misstatements in the financial statement that, individually or in
apgregate, makes It probable that the cconomic decisions of a reasonably knowledgeahle user of
the financial statement may be influenced. We consider quantitative materiality and qualitative
factors in (i} planning the scope of our audit work and In evaluating the results of our work; and
(1]} to evaluate the effect of any Identified misstatements in the financial statement,

10, We communicate with those charged with governance regarding. among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.
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11, We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may regsonably be thought to bear on our independence,
and where applicable, related safeguards.

ForS A R A & Assoclates
Charterad Accountants
Firm Registration No. 120592 TW

fLbde. Q3
Alok Balragra i

Partner
Membership Mo, 105153

Mumbai
Date - 30,05,72024
UDIN: 241051 53BKDIOHA4933
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Independent Auditor's Report on quarterly and year-to-date Consolidated Financial
Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (as amended)

Independent Auditor's Report

To the Board of Directors of
Bodhi tree Multimedia Limited

Opinion

1. We have audited the accompanying consolidated annual Anancial results of Bodhd tree
Multimedia Limited (hereinafter referred to as the "Holding Company™) and its subsidiaries
& its associates [The Holding company, Its subsidiaries and its assoclates together referred
ta as (‘the Group') for the quarterly and year-to-date financial results ('the Statement’) for the
year ended 31= March, 2024, sttached herewith, belng submitted by the Holding Company
pursuant to the requirement of reguluation 52 of the SEB] (Listing Obligations and Bsclosure
Requirements) Regulations, 2015, as amended ["Listing Regulations”).

2. Inouropinion and to the best of our information and according to the explanations given 1o
us and based on the consideration of separate financial information of the sub=sidiaries,
associates and jointly controlled entities, the aforesaid consolidated financial results:

[. include the annual financial results of the following entities

A Parent Company
Bodhi Tree Multimedia Limited

B. Substdiaries Company
Diwarmavesr Media Clty Private Limited

Vasudhara Media Ventures Private Limited
Guroudev Bhalla Screens LLP
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C. Associmies
Phataka Films LLP

it. presents financial results in accordance with the requirements of Regulation 33 of the
Listing Regulations; and

lil, glves a true and falr view In conformity with the applicable Indian Accounting Standards
[Ind AS") prescribed under Section 133 of the Companies Act, 2013 ["the Act’), read with
relevant rules issued thereunder, and other accounting principles generally accepted in
India, of the net profit after tax and other comprehensive income and other financial
information of the Group for the year ended 31 March 2024.

Basis for Opinion

3. We conducted our audit In accordance with the Standards on Aunditing ("5A"s) specified under
Section 143(10] of the Act. Our responsibilities under those Standards are further described in
the Auditor's Responsibilities for the Audit of the Consolidated Financial Results section of our
report. We are independent of the Group in accordance with the Code of Ethics issued by the
Institute of Chartered Accountants of India (the “ICAI7) together with the ethical requirements
that are relevant to our audit of the Consolidated Financial Results under the provisions of the
Act and the Rules thereunder, and we have fulfilled our other ethical responsibilities in
accordence with these requirements and the [CAl's Code of Ethics. We belleve that the audit
evidence obtained by us s sufficient and appropriate to provide a basis for our audit opinlon,

Management's Responsibllities for the Consolidated Financial Results

4, This Statement which Includes consolidated financial results is the responsibility of the
Company's Board of Directors and has been approved by them for the Issuance, The Statement
has baen compiled from the audited interim condensed consolidated financial statements for
the three months and year ended March 31, 2024. This responsibility includes preparation and
presentation of the Consolidated Financial Results that give a true and falr view of the
consolidated net profit and consclidated other comprehensive Income and other fnancial
Information of the Group in accordance with the recognition and measurement principles lakd
down In Ind AS, prescribed under Section 133 of the Act, read with relevant rules issusd
thereunder and other accounting princlples gene;nlly ncaepud In India and In eompliance with
Regulation 33 of the Listing Regulations. also includes malntenance of

Ciy Office: 250, My Bolebng. J9T286001, Pnncees Srsed. Mage Masne Linee Frpoved, Mumbe: - 400 D02 | Tekt 4822 T300
Andhei Cfics: A-501 Vetes Vicks Bolding Avwe Vi Mursng Home S 4. Aosd, Andhes [Exsl}, Mired - 8001 060 | Ted 2262 608142 / 038 6230

F9



SARA & ASSOCIATES == | i |t i
Chartered Accountants I |0 [MEmins | 2R |iomin [ fhae

A0S, The Surmmil Businass Park, M Road. Mess WEH Maino Staton, Ssdhen (East), Momba - 200 080 | Tal, Mo 0224188 6500 (30 Lines)
E.mnd: indofearaindzin Webeite waw. s inde cam

adequate pccounting records in accordance with the provisions of the Act for safeguarding of
the assets of the Group and for preventing and detecting frauds and other lrregularities;
selection and application of appropriate accounting policles; making judgments and estimates
that are reasanable and prudent; and the design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the
respective financial results that give & true and fair view and are free from material
imiestatement, whether due to frawd or error, which have been used for the purpose of
preparation of this Consolidated Financial Results by the Directors of the Company, & aforesaid.

5. In preparing the Consolidated Financial Results, the respective Boards of Directors of the
companies Included in the Group are responsible for assessing the ability of the respective
entities to continue as a going concern, disclosing, as applicable, matters related to golng
concern and using the going concern basis of accounting unless the respective Boards of
Directors either intend ta Hguidate thelr respective entities or to cease operations, or have no
realistic alternative but to do so

6, The respective Boards of Directors of the compenies Included in the Group are responsible for
overseeing the financlal reporting process of the Group.

Auditor's Responsibilities for the Audit of the Consolidated Financial Results

7. Our ohjectives are to obtain reasonable assurance about whether the Consolidated Financial
Results as a whaole, are free from material misstatement, whether due to fraud or error, and 1o
issue an auditor's report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with SAs will always
detert a material misstatement when It sxists Misstatements can arise from frawd or error and
are considered material If, individually or in the aggregate, they could reasonably be expected to
influence the economic declslons of users taken on the basis of this Consolidated Financial
Results.L

8. As part of an audit in accordance with the Standards on Auditing we exercise professional
judgment and maintain professional skeptictsm throughout the audit We also:

e Identify and assess the risks of material misstatement of the Consolidated Financial Results,
whether due to frand or error, design and perform auwdit procedures responsive to those
riskes. and obtaln audit evidence that is sufficient and appropriate to provide a basis for our
opinion The risk of not detecting a material Eﬂqhtﬂnmt resulting from fraud ks higher than
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for one resulting from error, as fraud may involve collusion, forgery, intentional omissions.
misrepresentations, or the override of internal control.

« Obtain an understanding of Internal financial controls relevant to the audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpase of
expressing an opinion on the effectiveness of such controls.

s Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates made by the Board of Directors.

« Evaluate the appropriateness and reasonableness of disclosures made by the Board of
Directors in terms of the requirements specified under Regulation 33 of the Listing
Regulations

» Conclude on the appropristeness of the Board of Directors” use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the ability of the Group to
continue as a going concern. [T we conclude that a material uncertainty exists, wee are required
to draw attention in our auditer's report 1o the related disclosures in the Consolldated
Financial Results or, if such disclosures are inadequate, to modify our opinfon Our
conclesions are based on the audit evidence obtalned up to the date of our auditor’s report.
However, luture events or conditions may cause the Group to ceass (o continue as a going
conoern,

s Ewvaluate the overall presentation, structure and content of the Consolidated Financial
Results, including the disclosures, and whether the Consolidated Financial Results represont
the underlying transactlons and events in a manner that achieves fair presentation.

» Perform procedures In accordance with the circular issued by the SEBI under Regulation
33{8) of the Listing Regulations to the extent applicable.

s Obtain sufficient appropriate audit evidence regarding the financial information of the
entities within the Group to express an oplnion on the Consolidated Financial Results. We are
responsible for the direction, supervision and performance of the audit of financial
information of such entitles Included in the Consolidaved Financlal Results of which we are
the independent auditors.
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9. Materiality is the magnitude of misstatements in the financial statement that, individually or in
aggregate, makes |t probable that the economic decisions of a reasonably knowledgeable user of
the Consolidated financial statement may be influenced. We consider quantitative materiality
and qualitative factors in (1) planning the scope of sur sudit work and in evaluating the results
of our work; and (i) to evaluate the effect of any identifled misstatements in the financial

SLATEMERT,

10. We communicate with those charged with governance of the Company and such other entities
induded in the Consolidated Financial Results of which we are the Independent auditors
regarding, among other matters, the planned scope and timing of the audit and significant audit
findings, including any significant deficiencies in internal control that we identify during our
andit.

11. We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding Independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

Othoer Matter

12, The consalidated financial results include the unaudited Anancinl results of one associate, whose
financial statements reflect Group's share of loss after tax of R, 0.08 kacs for the year ended 31
March, 2024 as considered In the consolidated financial results. This unaudited financial
statements have been furnished to us by the Board of Directors and our opinion on the
consolidated financial results, in so far as it relates to the amounts and disclosures included in
respect of this jointly controlled entity is based solely on such unaudited financlal statements. In
our opinion and according to the information and explanations given to us by the Board of
Directors, this Ainancial statements are not material to the Group,
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The consolidated linanclal results include the Audited financial results of two Subsidiaries, whose
financial statements reflect Group's share of Profit after tax of Rs. 628.36 lacs for the vear ended
31= March, 2024 as considered in the consolidated financial results, These financial statements
have been audited by other auditers whose reports have been lurnished to us by the Management
and our opinion on the consolidated financial results, in so far as it relates to the amounts and
disclosures included in respect of these subsidiaries is based solely on the reports of the other
auditors

Uur opinion on the consolidated Financial Results is not modified in respect of the above matters
with respect to our reliance on the Financial Results certified by the Board of Directors,

For 5 A R A & Associates
Chartered Accountants
Firm Registration No.120927W

Alok Bairagra _ v
Partner N e
Membership No, 105153 Sl

Mumbal
Date: 30,/05/2024
LITniN: 241051 53BEDIOGR043
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Independent Auditor's Review Report on Standalone Unaudited Quarterly Financial
Results and Year to Date Results of the Company Pursuant to the Regulation 33 of the
SEBI (Listing Obligations and Disclasure Requirements) Regulations, 2015 (as amended)

To the Board of Directors of
M/5 BODHI TREE MULTIMEDIA LIMITED

1. We have reviewed the accompanying statement of unaudted financial results ('the
Statement’) of BODHI TREE MULTIMEDIA LIMITED (‘the Company’) for the quarter
ended 31* December 2024 and tha yaar 1o date results for the peniod 01" April 2024 1o
31" December 2024, being submittad by the Company pursuant to tha requiremeants of
Reguiation 33 of the SEBI (Listing Obligations and Desclosure Requiremants)
Regulations. 2015 (as amended) including relevant crculars issued by the SEBI from
time fo time. Aftention is drawn 1o the fact that the figures for the comesponding quaries
and year-lo-date period ended 31" December 2023 have been approved by the
Company's Board of Directors, but have not been subjected to audit or review

£ The Statement, which s the responsibiity of the Company’s management and approved
By the Company's Board of Directors. has been prepared in accordance with the
recognition and measurement principies laid down in Indian Accounting Standard 34,
Interim  Financial Reporting ('ind AS 34", prescribed under Seclion 133 of the
Companies Act, 2013 ('the A<t and other accounting principles generally accepted in
India and is in compliance with fhe prasentstion and disclosure requiraments of
Regulation 33 of the SEB (Listing Obdgations and Disclosure Regquiremenis)
Regulations, 2015 (as amended), ncluding ralevant circulars issued by the SEBI from
time to time. Our responsibility is to éxprass a conclusion on the Statement based on qur
revienw

3. We conducted our review of the Statement in acctordance with the Standard on Review
Engagements (SRE) 2410, Review of Interim Fnancial Information Performed by the
Independent Auditor of the Entity, issued by the Institule of Chartered Accountants of
india. A review of interim financial information consists of making inquiries, primarily of
persons responsible for financial and accounting matiers, and applying analytical and
other review procedures. A review is substantially less in scope than an audit conduciad
in accordance with the Standards on Auditing specified under section 143(10) of the Act,
and consequently, does not enable us fo obtain assurance that we would become
aware of all significant matters that might be identified in an awdit Accordingly, we do
not express a&n audit oginion

Covy Office. 302 Wiy Suiding, J9772803017, Princess el Pt el Limwrs Fyone:, Murnbs - 400 607 | et 4872 7200
Anchert i A-500. Vet 'Wass Budsing. Above Wit Mursing Home S ML ' Road, Andher East]. Musbi - 450 063, | Tab 082 60a1-42 /g
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4, Based on our review conducted as above, nothing has come 1o our attention that causes
us o believe that the accompanying Statement, prepared in accordance with the
recognition and measurement prnciples laid down In Ind AS 34, prescribed under

Section 133 of the Acl, and other eccounting principles generalty accepted in India, has
n disclosed tha (nformation reguired o be disclosed in accordance with the

requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements] Regulations, 2015 (as amended). including the manner in which It = o
ba desclosed, or that it contains any matarial misslatemean

For5 AR A & Associates
Chartered Accountants
Firm Registration No.120827W

Membership Mo, 1454564
Mumbal

Diafe . 140252025

LUDIN: 25146454 BMLNNLEZTE

City Officm: 2112 kg Sesirling, 207220000, Pancess Sreel. Maar Marine Line Flyosst. Ko - 860 002, | Tel: 4522 T2
Andher Offion: A-500, Yetlex 'Yk Bulcng. Above i Sursng Home, Srid V' Ross, Andheri (Es Mussbai - 400 08%. | Tel: 2682 B031-23 /€23 6612
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Independent Auditor's Review Report on Consolidated Unaudited Quarterly Financial
Results of the Company Pursuant to the Regulation 33 and 52 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

To the Board of Directors of
M /5 BODHI TREE MULTIMEDIA LIMITED

1. We have reviewed the accompanying statement of Consolldeted unaudited financial results ("the
statement’) of Bodhi Tree Multimedia Limited ["the Parent’] and its subsidiary (the Parent and
its subsidiary together referred to as "the Groap™), and its share of the net profit/ [Toss) after Lo
and total comprehensive income / boss of its associates for the quarter ended 319 December,
2024, being submitted by the Parent pursuant to the requirements of Regulation 33 and 52 of
the SEBI [Listing Obligations and Disclosure Requirements] Regulations, 2015 (as amended),
including relevant circulars lssued by the SEBI from time to thine, Attention is draven to the fact
that the figures for the corresponding quarter ended 31= December, 2023 have been approved
by the Parent's Board of Directors, but have not been subjected to review.

2 This statement, which Is the responsibility of the Parent's Management and has been approved
by the Parent’s Board of Directors, has been prepared in accordance with the recognition and
mezsurement principles laid down in India Accounting Standard 34, Interim Financial Reporting
{ind Az 34°) prescribed under section 133 of Companies Act 2003 [the Act) and other
accounting principles generally accepted in India and is in compliance with the presentation and
disclosure requirements of Regulation 33 and 52 of Listing Regulations, 2015 ( as amended)
including relevant circulars issved by the SEBI from time to time. Our responsibility is to Issue a
report on these Ananclal statementys based gn our review,

3. We conducted our review in acoordance with the Standard on Review Engagement [SRE) 2410,
“Review of Interim Financial Information Performed by the Independent Auditor of the entity”,
issued by the Institute of Chartered Accountants of India. This standard requires that we plan
and perfzrm the review t obaln moderate assurance a5 to whether the financial statements are
free of material misstatement. A review is limited primarily to inquiries of company personnel
and anabytical procedores applied to financial data and thus provide less assurianoe thim an
audit, We have not performed an audit and accordingly, we do not express an audit opinion.

4, The Statement includes the results of the following entities:

A.  Parent Company
Bedhi Tree Multimedio Limited

B. Subsidiaries Company
Dharmavesr Media City Private Limited
Vasodhara Media Ventures Private Limited
Guraudey Bhalla Screens LLP
M Creative Studio Private Limdted

City Office: 200 May Busding, 2972007301, Princess St Moar Larine Lisas Fyover. Mumba - 800 002 | Tet 4822 7200
Andherd Dfice: A-500T, Visrtesd 'Wikaa Bulding, Albows Wira Wurieg Home, 50 M. W Road. Sndher [Easd], Mamba - 400 069 | Tet J8E2 808162 / 500 B350
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C. Associapes
Phatalca Films LLP

5. Based on our review conducted as above, nothing has come bo our sttention that causes us to
believe that the accompanying statement of Consalidated unaudited financial results prepared in
accordance with applicable accounting standards and other recognized accounting practices and
policies has not disclosed the information required to be disclosed in terms of Regulation 33 of
the SEBI (Listing Obligations and Disclosure Requirements] Regulations, 2015 including the
mamner in which it is to be disclosed, or that it contalns any material misstatement,

B, We did not revigw the interim financial Information of four subsidinries and one associate
included in the statement, whose financlals information reffects total revenues of Bs 642,73
Lakhs and Rs. 1,104.77 Lakhs and tokal net profit after tax of Rs, 10.56 Lakhs and Rs. 25,82 Lakhs
and total comprehensive income is nil for quarter and nine month period ended on 31=
December; 2024 as constdered In the Statement In respect to the interim financial information
aof all the four subsidiaries and one associate, management certified accounts have been
furnished to us by the management and our conclusion so far as it related to the amounts and
disclosures included in respect of these subsidiaries bases solély on management certified

acounis,

Our conclusion is not modified in respect of these matters with respect 0 the afpresaid
subsidiaries fassociates.

For 5 A R A & Associates
Chartered Accountants
Firm Registration Mo, 12092 TW

Yogesh Hawal
Partner
Membership No. 146464

Mumbiai
Dater 14,02/ 2025
UDIN: 251 46464BMLNNE2Z130

City Dffics: 202 mmnm.mmmmuﬂﬂnﬂm-ﬂm | Tk A2 TG
Anchert Offic: A-50I1, Vierien ik Bisicing, Abeve Mira Mursng Home, Sir ML . Roed, Andihert [East], Mambai - 400 089 | Tel. 2682 508182 / 6238 AK12
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BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

STATEMENT OF ACCOUNTING RATIOS

Accounting Ratios
The following table presents certain accounting and other ratios derived from our audited standalone

financial statements included in the section titled “Financial Information” beginning on page 99 of this

Letter of Offer.

Accounting Ratios (Standalone)

Earnings Per Share

(a) Basic Earnings Per Share (after extraordinary items) (in Rs.) 0.16 2.54
(b) Diluted Earnings Per Share (after extraordinary items) (In Rs.) 0.16 2.54
Return on Net Worth (after extraordinary items and excluding 7.09% 11.74%
Revaluation reserves) (%)

Net Asset Value / Book Value per Equity Share each 2.33 21.62
Face Value per Equity Share 1.00 10.00
EBITDA (Rs. in Lakhs) 442.89 531.88

Accounting Ratios (Consolidated)

Earnings Per Share

(a) Basic Earnings Per Share (after extraordinary items) (In Rs.) 0.24 2.84
(b) Diluted Earnings Per Share (after extraordinary items) (In Rs.) 0.24 2.84
Return on Net Worth (after extraordinary items and excluding 10.01% 12.94%
Revaluation reserves) (%)

Net Asset Value / Book Value per Equity Share each 2.44 21.92
Face Value per Equity Share 1.00 10.00
EBITDA (Rs. in Lakhs) 585.63 587.60
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BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

Capitalization Statement
The statement on our capitalisation is as set out below

Standalone Capitalization statement

(Rs. in Lakhs)

Borrowings

Current Borrowings 2,251.39 2,251.39
Non-Current Borrowings (including current maturity) - -
Total borrowings (A) 2,251.39 2,251.39
Total Equity

Share capital 1,249.60 1,804.98
Reserves and surplus* 1,657.32 5,544.96
Total Equity (B) 2,906.92 7,349.94
Non-current Borrowings / Total Equity ratio - -
Total borrowings / Total Equity ratio (A/B) 0.77 0.31

*Excluding other Comprehensive Income.

Consolidated Capitalization statement

(Rs. in Lakhs)

Borrowings

Current Borrowings 3,418.14 3,418.14
Non-Current Borrowings (including current maturity) - -
Total borrowings (A) 3,418.14 3,418.14
Total Equity

Share capital 1,249.60 1,804.98
Reserves and surplus* 1,794.45 5,682.09
Total Equity (B) 3,044.05 7,487.07
Non-current Borrowings / Total Equity ratio - -
Total borrowings / Total Equity ratio (A/B) 1.12 0.46

*Excluding other Comprehensive Income. Includes the Non-Controlling Interest.
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BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

MARKET PRICE INFORMATION

The Equity Shares of our Company are listed on the NSE and BSE. As our Equity Shares are listed only on
the NSE and BSE, stock market data for our Equity Shares has been given for NSE and BSE.

For the purpose of this section:

e Year is a Financial Year;

e Average price is the average of the daily closing prices of the Equity Shares, for the year, or the
month, or the week, as the case may be;

e High price is the maximum of the daily high prices and Low price is the minimum of the daily low
prices of the Equity Shares, for the year, or the month, as the case may be; and

e In case of two days with the same high/low/closing price, the date with higher volume has been
considered.

Yearly Stock Market Quotation at NSE

The high, low prices and average of closing prices recorded on the NSE for the preceding three Financial
Years and the number of Equity Shares traded on the days the high and low prices were recorded are
stated below:

2024 218.20 | 18t January, 6,87,987 125.60 | 26th September, 22,854 175.77
2024 2023

2023 188.35 | 17th February, 3,10,712 158 28th March, 2023 47,741 171.91
2023

(Source: www.nseindia.com) In case where closing price is same the No. of shares traded higher on that
day is taken.
Please note that the Company has migrated from SME to Main Board w.e.f from 15" February, 2023

Monthly Stock Market Quotation at NSE

The high and low prices and volume of the Equity Shares traded on the respective dates during the last
six months is as follows:
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BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

February, 10.62 |07t February,| 15,211 8.47 18th 3,42,508 9.80 20
2025 2025 February,
2025
January, 2025 12.89 08th January, | 28,54,073 9.94 03 January,| 3,49,370 11.63 23
2025 2025
December, 12.15 |06th December,| 2,69,851 10.13 30th 2,37,466 11.05 21
2024 2024 December,
2024
November, 12.15 20th 8,47,556 10.75 01st 2,47,899 11.38 19
2024 November, November,
2024 2024
October, 2024 14.26 | 15th October, | 11,63,498 11.94 |30th October,| 1,75,004 12.80 14
2024 2024
September, 13.5 06th 1,00,440 11.9 19th 18,963 12.58 21
2024 September, September,
2024 2024

(Source: www.nseindia.com). In case where closing price is same the No. of shares traded higher on that

day is taken.

Weekly Stock Market Quotation at NSE

Week end closing prices of the Equity Shares for the last four weeks on the NSE are as below:

21st March, 2025 9.01 9.47 19th March, 2025 9.01 21st March, 2025

13th March, 2025 8.79 9.00 10th March, 2025 8.79 13th March, 2025

07th March, 2025 9.10 9.47 06th March, 2025 8.96 03rd March, 2025
28th February, 2025 941 10.24 25t February, 2025 941 28th February, 2025

(Source: www.nseindia.com).

The closing price of the Equity Shares as on 02" May, 2024 was Rs. 17.10 on the NSE, the trading day
immediately preceding the day on which Board of Directors approved the Issue.

Yearly Stock Market Quotation at BSE

The high, low prices and average of closing prices recorded on the BSE for the preceding three Financial
Years and the number of Equity Shares traded on the days the high and low prices were recorded are

stated below:
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BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

2024 | 217.95 [18% January,2024| 1,13,449 | 12545 | 26t September, 2323 167.62
2023
2023 | 187.90 | 17 February, | 27,295 160.2 |28t March, 2023 891 171.68
2023
2022 - - - - - - -

(Source: www.bseindia.com) In case where closing price is same the No. of shares traded higher on that

day is taken.

The Company got listed on BSE w.e.f. 15t" February, 2023

Monthly Stock Market Quotation at BSE

The high and low prices and volume of the Equity Shares traded on the respective dates during the last
six months is as follows:

February, 10.63 10t February, 7,289 8.51 18t February, | 3,98,833 9.53 20
2025 2025 2025

January, 2025| 12.87 |08t January, 2025| 3,71,660 9.96 03rd January, 99,359 11.68 23
2025

December, | 12.19 | 06th December, | 1,27,959 10.11 |30th December,| 34,653 11.06 21
2024 2024 2024

November, | 12.22 | 01st November, 17,512 10.74 |27t November,| 60,879 11.40 19
2024 2024 2024

October, 2024| 14.28 |15th October, 2024| 2,04,631 11.28 | 08th October, 27,173 12.48 22
2024

September, | 13.93 | 09th September, | 87,910 12.03 (30t September,| 44,003 12.85 21
2024 2024 2024

(Source: www.bseindia.com). In case where closing price is same the No. of shares traded higher on that

day is taken.

Weekly Stock Market Quotation at BSE

Week end closing prices of the Equity Shares for the last four weeks on the BSE are as below:
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21st March, 2025 9.27 9.45 18th March, 2025 9.20 20th March, 2025

13th March, 2025 8.85 9.28 10th March, 2025 8.85 13th March, 2025

07th March, 2025 9.76 9.90 06th March, 2025 8.99 04th March, 2025
28th February, 2025 9.30 10.29 25th March, 2025 9.30 28th February, 2025
(Source: www.bseindia.com).

The closing price of the Equity Shares as on 02nd May, 2024 was Rs. 17.26 on the BSE, the trading day
immediately preceding the day on which Board of Directors approved the Issue.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with the
"Financial Statements" beginning on page 99 of this Letter of Offer.

Some of the information contained in the following discussion, including information with respect to our plans and
strategies, contain forward-looking statements that involve risks and uncertainties. You should also read "Risk
Factors" and "Forward Looking Statements" beginning on page 23 and 17, respectively of this Letter of Offer,
which discuss a number of factors and contingencies that could affect our financial condition and results of
operations.

Our financial statements included in this Letter of Offer are prepared in accordance with Ind AS, which differs in
certain material respects from other accounting standards such as IFRS. Our financial year ends on March 31 of
each year. Accordingly, all references to a particular financial year are for the 12 months ended March 31 of that
year. Unless otherwise indicated or the context requires, the financial information for Fiscal 2023 included herein is
based on the Audited Financial Statements included in this Letter of Offer. For further information, see "Financial
Statements" beginning on page 99 of this Letter of Offer.

Neither we, nor any of our affiliates or advisors, nor any other person connected with the Issue has independently
verified such information. For further information, see "Presentation of Financial and other Information" beginning
on page 15 of this Letter of Offer.

Our Company was originally incorporated as a private limited company on July 04, 2013, under the name
and style “Bodhi Tree Multimedia Private Limited” under the provisions of the Companies Act, 1956,
with the Registrar of Companies, Mumbai. Our Company was converted into a public limited company
pursuant to a shareholders resolution passed at an Extra-Ordinary General Meeting of the Company held
on August 18, 2020 and the name of our Company was changed to “Bodhi Tree Multimedia Limited”,
and a fresh Certificate of Incorporation consequent upon conversion to public limited company was
issued by the Registrar of Companies, Mumbai on September 01, 2020. The equity shares of our Company
were listed on the BSE and NSE on February 15, 2023, bearing Scrip symbol ‘BTML" and ISIN
‘INEOEE]J01015". The Corporate Identification Number of our Company is L22211MH2013PLC245208.

We operate our activities from our registered office and studios located in 507, Reliable Business Centre,
Jogeshwari (West), Mumbai - 400 102, Maharashtra, India. Our list of clients includes some of the
renowned names in Films, Television and OTT Industry.

Our business model is B2B, wherein the primary business activity includes content production for
television, films and digital platforms. We have been in the forefront of creating differentiated and edgy
content through its distinct line-up of shows. Our business activities operate in 3 verticals at present: TV -
Hindi GEC (General Entertainment Channels), Digital Content (OTT), and regional content in multiple
languages.

1. TV - Hindi GEC: We produce contents for linear broadcast networks like Zee, Sony, Star,
Disney, Viacom, Sun and others. These contents include daily soaps, reality shows etc.
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2. Digital Platforms (OTT): We produce content for non-linear platforms such as Netflix, Voot, etc

3. Regional Shows: We also produce content in regional languages including Tamil, Marathi,
Bengali, and Gujarati on both TV and OTT platforms.

For further details, refer chapter titled “Our Business” on page 78.

To the knowledge of our Company and except as disclosed herein, since the date of the last financial
statements contained in this Letter of Offer, no other circumstances have arisen which would materially
and adversely affect or which would be likely to affect, our operations or profitability, or the value of our
assets or our ability to pay our material liabilities within the next 12 (twelve) months.

Our business is subjected to various risks and uncertainties, including those discussed in the section titled
"Risk Factors" beginning on page 23 of this Letter of offer. Our results of operations and financial
conditions are affected by numerous factors including the following;:

e Increased competition in this industry

e Our ability to successfully implement our growth strategy and expansion plans, and to
successfully launch and implement various projects and business plans

e  Our ability to attract and retain qualified personnel

e Access to content and ability to sustain portfolio approach

e Access to distribution channels

SIGNIFICANT ACCOUNTING POLICIES

The accounting policies have been applied consistently to the periods presented in the Limited Review
Unaudited Standalone Financial Statements and Audited Standalone Financial Statements. For details of
our significant accounting policies, please refer chapter titled “Financial Statements” on page 99 of this
Letter of Offer.

CHANGE IN ACCOUNTING POLICIES

Except as mentioned in chapter titled “Financial Statements” on page 99, There has been no change in
accounting policies for the period which has been included in this Letter of Offer.

RESERVATIONS, QUALIFICATIONS AND ADVERSE REMARKS
For details, please refer chapter titled “Financial Statements” on page 99 of this Letter of Offer.

The following discussion on result of operations should be read in conjunction with the Audited
Standalone and Consolidated financial statements of our Company for financial year ended March 31,

107



QCJL\i @gﬁ

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

2024 and the Unaudited Standalone and Consolidated financial results for the quarter and nine months
ended December 31, 2024 in comparison with Audited Standalone and Consolidated financial statements
of our Company for financial year ended March 31, 2023 and the Unaudited Standalone and
Consolidated financial results for the quarter and nine months ended December 31, 2023.

The following table sets forth, for the fiscal years indicated, certain items derived from our Company’s
Audited financial statements, in each case stated in absolute terms and as a percentage of total sales

and/or total revenue:

Financial Statement

(Rs. In Lacs)

Income: -

Revenue from Operations 3,711.74 6,399.91 4,261.20 4,261.20
As a % of Total Revenue 99.33% 99.85% 99.51% 99.51%
Other Income 24.88 9.41 20.96 20.96
As a % of Total Revenue 0.67% 0.15% 0.49% 0.49%
Total Revenue (A) 3,736.62 6,409.32 4,282.16 4,282.16
Growth %

Expenditure: -

Cost of Production 3,323.48 6,258.51 3,877.20 3,877.20
As a % of Total Revenue 88.94% 97.65% 90.54% 90.54%
Purchase of Stock in trade - - - -

As a % of Total Revenue - - - -
Changes in Inventories of

Finished Goods, Work-in-

progress, and stock in trade (350.00) (683.50) (360.48) (360.48)
As a % of Total Revenue (9.37%) (10.66%) (8.42%) (8.42%)
Employees Benefit Expenses 107.21 108.27 96.68 96.68
As a % of Total Revenue 2.87% 1.69% 2.26% 2.26%
Finance Cost 55.73 72.08 58.08 58.07
As a % of Total Revenue 1.49% 1.12% 1.36% 1.36%
Depreciation and Amortization 19.50 19.50
Expenses 21.38 22.54

As a % of Total Revenue 0.57% 0.35% 0.46% 0.46%
Other Expenses 124.05 122.70 135.53 135.73
As a % of Total Revenue 3.32% 1.91% 3.16% 3.17%
Total Expenses (B) 3,281.82 5,900.60 3,826.51 3,826.51
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|| Stendslone [ Consoliaied] Standalone [ Coneolidated

As a % of Total Revenue 87.83% 92.06% 89.36% 89.36%
Profit before exceptional items 454.77 508.72 455.65 455.65
As a % of Total Revenue 12.17% 7.94% 10.64% 10.64%
Exceptional Items - - - -
(Loss) on shares of associate - (0.08) - (0.05)
Profit before Tax 454.77 508.73 455.65 455.46
PBT Margin 12.17% 7.94% 10.64% 10.64 %
Tax Expense:
i. Current Tax (74.53) (91.20) (74.64) (74.65)
ii. Deferred Tax (7.03) (7.03) 0.29 0.29
iii. MAT Credit Entitlement (56.02) (56.01) (50.10) (50.10)
iv. Tax expense for earlier i ) (531) (531)
years
Profit after Tax 317.19 354.56 325.89 325.74
PAT Margin % 8.49% 5.53% 7.61% 7.61%

COMPARISON OF FINANCIAL YEAR ENDED MARCH 31, 2024 WITH FINANCIAL YEAR ENDED
YEAR ENDED MARCH 31, 2023

INCOME
Income from Operations

(Rs. In Lacs)

Revenue from Operations 3,711.74 6,399.91 4,261.20 4,261.21 (12.89%) 50.19%

The operating income of the Company for the year ending March 31, 2024 on standalone is Rs 3,711.74
Lakhs as compared to Rs. 4,261.21 lakhs for the year ended March 31, 2023 on standalone basis showing a
decrease of 12.89%, and such decrease is due to decrease in volume of operations.

Accordingly, the operating income of the Company for the year ending March 31, 2024 on consolidated is
Rs. 6,399.91 Lakhs as compared to Rs. 4,261.20 lakhs for the year ended March 31, 2023 on consolidated
basis, showing an increase of 50.19%, and such increase is due to consolidated increase in volume of
operations.

Other Income
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Our other income increased from Rs. 20.96 Lakhs in the financial year ended March 31, 2023 to Rs. 24.88
Lakhs in the financial year ended March 31, 2024 on standalone basis, this was primarily due to increase
in Non-operating Income and Our Other Income decreased from Rs. 20.94 Lakhs to Rs. 9.41Lakhs on
consolidated basis during the year ended March 31, 2023 to March 31, 2024 respectively, this was
primarily due to decrease in Non-operating Income on consolidated basis.

Direct Expenses
(Rs. In Lacs)

Cost of Production 3,323.48 6,258.51 3,877.20 3,877.21
Purchases of Stock in trade - - - -
Change in inventories of (350.00) (683.50) (360.48) (360.48) (15.45%) 58.53%

finished goods, work-in-
progress and stock-in-trade
Total 2,973.48 5,575.01 3,516.72 3,516.73

Our direct expenses consist of Cost of production, purchases of stock in trade & change in inventories of
finished goods, work-in-progress there is 15.45% decrease in direct expenses from Rs. 3,516.72 Lakhs
during year ended March 31, 2023 to Rs. 2,973.48 Lakhs during year March 31, 2024 on standalone basis
due to decrease in expenses and there is 58.53% increase in direct expenses from Rs. 3,516.72 Lakhs
during year ended March 31, 2023 to Rs. 5,575.01 Lakhs during year March 31, 2024 on consolidated basis
which is due to increase in business volume.

Employee Benefit Expenses

(Rs. In Lacs)

Employee Benefit Expenses 107.21 108.27 96.68 96.68 10.89% 11.99%

There is 10.89% increase in employee benefit expenses from Rs. 96.68 Lakhs during year ended March 31,
2023 to Rs. 107.21 Lakhs during year March 31, 2024 on standalone basis which is due to increase in staff
and salary & wages and there is 11.99% increase in employee benefit expenses from Rs. 96.68 Lakhs
during year ended March 31, 2023 to Rs. 108.27 Lakhs during year March 31, 2024 on consolidated basis
which is due to increase in staff and salary & wages of the subsidiary Companies.

Finance Cost

There is 4.05% decrease in finance cost expenses during the year ended March 31, 2024 as compared with
finance cost expenses during the year ended March 31, 2023 due to decrease in borrowings on standalone
and on the other hand there is 24.12% increase in finance cost expenses during the year ended March 31,
2024 as compared with finance cost expenses during the year ended March 31, 2023 due to increase in
borrowings on consolidated respectively.
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Depreciation

There is 9.64% & 15.58% increase in Depreciation expenses during the year ended March 31, 2024 as
compared with depreciation expenses during the year ended March 31, 2023 due to increase in value of
assets on standalone and consolidated basis respectively.

Other Expenses

(Rs. In Lacs)

Other Expenses 124.05 122.70 135.53 135.73 (8.47%) (9.60%)

There is 8.47% decrease in other expenses from Rs. 135.53 Lakhs during the year ended March 31, 2023 to
Rs. 124.05 Lakhs during the year ended March 31, 2024 on standalone basis which is in line with volume
of business operations and accordingly, there is 9.60% decrease in other expenses from Rs. 135.73 Lakhs
during the year ended March 31, 2023 to Rs. 122.70 Lakhs during the year ended March 31, 2024 on
consolidated basis.

Profit Before Tax

(Rs. In Lacs)

Profit Before Tax 454.77 508.64 455.65 455.51 (0.19%) 11.70%

Profit before tax decreased by 0.19% from Rs. 455.65 lakhs during the year ended March 31, 2023 to Rs.
454.77 lakhs during the year ended March 31, 2024 on standalone basis due to decrease in volume of
sales. Also, profit before tax increased by 11.70% from Rs. 455.40 lakhs during the year ended March 31,
2023 to Rs. 508.64 lakhs during the year ended March 31, 2024 on consolidated basis.

Provision for Tax and Net Profit

(Rs. In Lacs)

Taxation Expense (137.58) (154.24) (129.76) (129.7) 6.02% 18.86%
Profit After Tax 317.20 354.56 325.89 325.74 (2.67%) 8.85%

Profit after tax decreased by 2.67% from Rs. 325.89 Lakhs during the year ended March 31, 2023 to Rs.
317.20 Lakhs during the year March 31, 2024 on standalone due to decrease in turnover. Also, Profit
after tax increased by 8.84% from Rs. 325.74 Lakhs during the year ended March 31, 2023 to Rs. 354.56
Lakhs during the year ended March 31, 2024 on consolidated basis due to increase in operations of the
Company.

The following table sets forth, for the fiscal years indicated, certain items derived from our Company’s
Unaudited financial results, in each case stated in absolute terms and as a percentage of total sales and/or
total revenue:
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(Rs. In Lacs)

Income: -
Revenue from Operations 3,784.26 4,889.03 2,438.39 4,213.48
As a % of Total Revenue 98.29% 96.86 % 99.86% 99.92%
Other Income 65.87 158.59 3.53 3.54
As a % of Total Revenue 1.71% 3.14% 0.14% 0.08%
Total Revenue (A) 3,850.13 5,047.62 2,441.92 4,217.02
Growth %
Expenditure: -
Cost of Production 3,847.52 5,221.83 1,953.68 3,636.15
As a % of Total Revenue 99.93% 103.45% 80.01% 86.23%
Purchase of stock-in-trade - - - -
As a % of Total Revenue - - - -
Changes in inventory of finished goods,
Workg-;in—progress andyStock— in- tradg; (666.29) (1,069.79) 138.51 (3245)
As a % of Total Revenue (17.31%) (21.19%) 5.66% 0.77%)
Employees Benefit Expenses 89.03 95.23 80.47 82.54
As a % of Total Revenue 2.31% 1.89% 3.30% 1.96%
Finance Cost 129.18 129.29 37.58 37.60
As a % of Total Revenue 3.36% 2.56% 1.54% 0.89%
Depreciation and Amortisation Expenses 23.28 24.88 15.02 15.16
As a % of Total Revenue 0.60% 0.49% 0.62% 0.36%
Other Expenses 136.98 214.72 74.00 86.06
As a % of Total Revenue 3.56% 4.25% 3.03% 2.04%
Total Expenses (B) 3,559.70 4,616.16 2,299.06 3,825.06
As a % of Total Revenue 92.46% 91.45% 94.15% 90.17%
Profit before exceptional items and tax 290.43 431.46 142.86 391.96
As a % of Total Revenue 7.54% 8.55% 5.85% 9.29%
Exceptional Items - - - -
Profit before Tax 290.43 431.46 142.86 391.96
PBT Margin 7.54% 8.55% 5.85% 9.29%
Tax Expense:
i.Current Tax (81.01) (123.37) (50.02) (134.38)
ii. Deferred Tax (3.31) (3.31) (9.40) (9.40)
iii. MAT Credit Entitlement - -
Profit after Tax 206.11 304.78 83.44 248.18
PAT Margin % 5.35% 6.04% 3.42% 5.89%
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COMPARISON OF QUARTER AND NINE MONTH ENDED DECEMBER 31, 2024 WITH QUARTER
AND NINE MONTH ENDED DECEMBER 31, 2023

INCOME

Income from Operations

(Rs. In Lacs)

Revenue from Operations 3,784.26 4,889.03 2,438.39 4,213.48 55.20% 16.03%

The operating income of the Company for quarter and nine months ended December 31, 2024 on
standalone is Rs. 3,784.26 Lakhs as compared to Rs. 2,438.391akhs for the quarter and nine months ended
December 31, 2023 on standalone basis, showing an increase of 55.20%, and such increase is due to
increase in volume of operations.

The operating income of the Company for the quarter and nine months ended December 31, 2024 on
consolidated basis is Rs. 4,889.03Lakhs as compared to Rs. 4,213.48lakhs for the quarter and nine months
ended December 31, 2023 on consolidated basis, showing increase of 16.03%, and such increase is due to
increase in volume of operations.

Other Income

Our other income increased from Rs 3.53 Lakhs during quarter and nine months ended December 31,
2023 to Rs. 65.87 Lakhs during quarter nine months ended December 31, 2024 on standalone basis, this
was primarily due to increase in Non-operating Income and Our other income increased from Rs. 3.54
Lakhs during quarter and nine months ended December 31, 2023 to Rs. 158.59 Lakhs during quarter and
nine months ended December 31, 2024 on consolidated basis this was primarily due to increase in Non-
operating Income.

Direct Expenses
(Rs. In Lacs)

Cost of Production 3,847.52 5,221.83 1,953.68 3,636.15
Purchases of stock in trade - - - -
Change in inventories of [ (6,66.29) (1,069.79) 138.31 (32.45)

52.07%

finished goods, work-in-
progress and stock-in-trade

Total 3,181.23 4,152.04 2,091.99 3,603.70

15.22%

Our direct expenses consist of Cost of production, purchases of Stock in trade & change in inventories of
finished goods, work-in-progress and stock-in-trade there is 52.07% increase in direct expenses from Rs. 2,091.99
Lakhs during quarter and nine months ended December 31, 2023 to Rs. 3,181.23 Lakhs during quarter and nine
months ended December 31, 2024 on standalone basis and there is 15.22% increase in direct expenses from Rs.
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3,603.70 Lakhs during quarter and nine months ended December 31, 2023 to Rs. 4,152.04 Lakhs during quarter
and nine months ended December 31, 2024 on consolidated basis which is in line with the revenue from
operations and increase in business volume.

Employee Benefit Expenses

(Rs. In Lacs)

Employee Benefit Expenses 89.03 95.23 80.47 82.54 10.64% 15.37%

There is 10.64% % increase in employee benefit expenses from Rs 80.47 lakhs during quarter and nine
months ended December 31,2023 to Rs. 89.03 lakhs during quarter and nine months ended December 31,
2024 on standalone basis, which is due to increase in staff and salary & wages and there is 15.37%
increase in employee benefit expenses from Rs. 82.54 lakhs during quarter and nine months ended
December 31, 2023 to Rs.95.23 lakhs during quarter and nine months ended December 31, 2024 on
consolidated basis, which is due to increase in staff and salary & wages.

Depreciation

There is 54.99% increase in depreciation expenses amounting to Rs 23.28 lakhs during quarter and nine
months ended December 31, 2024 as compared to Rs. 15.02 lakhs during quarter and nine months ended
December 31, 2023 due to increase in value of tangible assets on standalone and there is increase of
64.12% in depreciation expenses amounting to Rs. 24.88 lakhs during quarter and nine months ended
December 31, 2024 as compared to Rs. 15.16 during quarter and nine months ended December 31, 2024
respectively due to increase in value of tangible assets on consolidated basis.

Finance Cost

The finance cost increased to Rs. 129.18 Lakhs during the quarter and nine months ended December 31,
2024 from Rs. 37.58 Lakhs as compared with finance cost during the quarter and nine months ended
December 31, 2023 and finance cost increased to Rs. 129.29 Lakhs during the quarter and nine months
ended December 31, 2024 from Rs. 37.60 Lakhs as compared with finance cost during the quarter and
nine months ended December 31, 2023 due to increase in borrowings on standalone and consolidated
basis respectively.

Other Expenses

(Rs. In Lacs)

Other Expenses 136.98 214.72 74.00 86.06 85.11% 149.50%

There is 85.11% increase in other expenses from Rs. 74.00 Lakhs during the quarter and nine months
ended December 31, 2023 to Rs. 136.98 Lakhs during the quarter and nine months ended December 31,
2024 on standalone basis which is in line with volume of business operations and accordingly, there is
149.50% increase in other expenses from Rs. 86.06 Lakhs during the quarter and nine months ended
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December 31, 2023 to Rs. 214.72 Lakhs during the quarter and nine months ended December 31, 2024 on
consolidated basis which is in line with volume of business operations..

Profit Before Tax

(Rs. In Lacs)

Profit Before Tax 290.43 431.46 142.86 391.96 103.30% 10.08%

Profit before tax increased by 103.30% from Rs. 142.86 lakhs during quarter and nine months ended
December 31, 2023 to Rs. 290.43 Lakhs during quarter and nine months ended December 31, 2024 on
standalone basis and Profit before tax increased by 10.08% from of Rs. 391.96 lakhs during the quarter
and nine months ended December 31, 2023 to Rs. 431.46 lakhs during the quarter and nine months ended
December 31, 2024 on consolidated basis.

Provision for Tax and Net Profit
(Rs. In Lacs)

Taxation Expense (84.32) (126.68) (59.42) (143.78) (41.91%) (11.89%)
Profit After Tax 206.11 304.78 83.44 248.18 147.02% 22.81%

Profit after tax increased by 41.91% from Rs. 83.44 Lakhs during quarter and nine months ended
December 31, 2023 to Rs. 206.11 Lakhs during quarter and nine months ended December 31, 2024 on
standalone basis and profit after tax increased to 22.81% and stood at Rs.304.78 lakhs during quarter
and nine months ended December 31, 2024 from Rs. 248.18 Lakhs during quarter and nine months
ended December 31, 2023 on consolidated basis.

44 Lakhs during quarter and nine months ended December 31, 2023 to Rs. 206.11 Lakhs during
quarter and nine months ended December 31, 2024 on standalone basis and profit after tax increased
to 22.81% and stood at Rs.304.78 lakhs during quarter and nine months ended December 31, 2024
from Rs. 248.18 Lakhs during quarter and nine months ended December 31, 2023 on consolidated
basis.

nd nine months ended December 31, 2024 from Rs. 248.18 Lakhs during quarter and nine months
ended December 31, 2023 on consolidated basis.

Known trends or uncertainties that have had or are expected to have a material adverse impact on
sales, revenue or income from continuing operations

Other than as described in the chapter titled “Risk Factors” and chapter titled “Management's Discussion
and Analysis of Financial Conditions and Results of Operations” beginning on pages 23 and 106, respectively,
of this Letter of Offer, to our knowledge there are no known trends or uncertainties that have or are
expected to have a material adverse impact on our income from continuing operations.

Unusual or Infrequent Events or Transactions
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Except as described elsewhere in this Letter of Offer, there have been no events or transactions to our
knowledge which may be described as “unusual” or “infrequent”.

Significant economic/regulatory changes

Government policies governing the sector in which we operate as well as the overall growth of the Indian
economy has a significant bearing on our operations. Major changes in these factors can significantly
impact income from continuing operations.

There are no significant economic changes that materially affected our Company’s operations or are likely
to affect income except as mentioned in the chapter titled “Risk Factors” on page 23 of this Letter of Offer.

Expected future changes in relationship between costs and revenues, in case of events such as future
increase in labour or material costs or prices that will cause a material change are known

Other than as described in the chapter titled “Risk Factors” and chapter titled “Management’s Discussion
and Analysis of Financial Conditions and Results of Operations” beginning on pages 23 and 106, respectively,
and elsewhere in this Letter of Offer, there are no known factors to our knowledge which would have a
material adverse impact on the relationship between costs and income of our Company. Our Company’s
future costs and revenues will be determined by demand/supply situation and government policies.

The extent to which material increases in net sales or revenue are due to increased sales volume or
increased sales prices

Increase in revenues is by and large linked to increase in sale of our services.

Competitive Conditions

We expect competition in the sector from existing and potential competitors to intensify. However, on
account of cost reduction and cost control, consistently delivering quality services, we are able to stay

competitive. For further details, kindly refer the chapter titled “Our Business” beginning on page 78 of
this Letter of Offer.
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SECTION VII - LEGAL AND OTHER INFORMATION
OUTSTANDING LITIGATIONS AND OTHER DEFAULTS

Our Company is subject to various legal proceedings from time to time, primarily arising in the ordinary course of
business. There is no outstanding litigation which has been considered material in accordance with our Company’s
‘Policy for Determination of Materiality’, framed in accordance with Regulation 30 of the SEBI Listing Regulations,
and accordingly, there is no such outstanding litigation involving our Company that requires disclosure in this
Letter of Offer. However, solely for the purpose of the Issue, the following outstanding litigations have been
disclosed in this section of this Letter of Offer, to the extent applicable: any outstanding civil litigation, including
tax litigation, involving our Company, where the amount involved is where the amount involved is 20% of
Turnover or Net Worth of the Company for the immediately preceding financial year ("Materiality Threshold") or
above.

Except as disclosed below, there are no outstanding litigation with respect to (i) issues of moral turpitude or
criminal liability on the part of our Company; (ii) material violations of statutory requlations by our Company; (iii)
economic offences where proceedings have been initiated against our Company;(iv) any pending matters, which if
they result in an adverse outcome, would materially and adversely affect our operations or our financial position.

Pre-litigation notices received by our Company from third-parties (excluding notices pertaining to any
offence involving issues of moral turpitude, criminal liability, material violations of statutory
regulations or proceedings related to economic offences) shall not be evaluated for materiality until
such time our Company are impleaded as defendants in litigation proceedings before any judicial forum.

LITIGATIONS INVOLVING OUR COMPANY

Litigations Against our Company

Criminal proceeding against our Company
Nil

Civil Proceeding against our Company

SR. | Plantiffs Defendant Brief Details Amount involved

No. (Amount in Rs.
Lakhs)

1 Mrs. Bodhitree The Civil original Suit No vide no. 3494 of 2021, | Rs. 21.03 Lakhs

Lakshimi, | Multimedia | whereby a suit was filed against the Defendants
Mr. SR.|Pvt Ltd & |and was directed to the pay an amount of Rs.

Leelaram | Ors 16.03 Lakhs which pending towards edit studio
and set up, along with the interest at the rate of
Mr. 24%p.a from the date of filing of the suit, at
Yogesh Chennai civil court.

M. R

In addition to this amount the plaintiff’s are also
claiming of Rs. 5.00 lakhs against the Defendant
No. 1 and 2 for compensation for loss of
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business and mental agony.

The matter is pending before Lok Adalat and the
next date of hearing is 27th March, 2025.

2. M/s. Bodhitree The Civil Commercial Suit vide no. 478 of 2023, | Rs. 35.04 Lakhs
Velocity Multimedia filed with District North west, Rohini Court,
Mobility | Pvt Ltd & | Delhi for recovery of Rs. 35.04 lakhs pending

Solutions | Ors towards Taxi services (includes Rs 29.33 lakhs

Pvt Ltd against the outstanding amount together with
18% interest p.a amounting to Rs 5.72 lakhs) as
on the date.

The learned local commissioner shall final
arguments between both the parties in the next
hearing to be held on 19t April, 2025.

Action and Proceeding initiated by Statutory / Regulatory Authority including economic offences
against our Company

Nil

Other Proceeding against our Company including matters which are considered material as per
Materiality Policy

Nil

Litigations by our Company

Criminal proceeding by our Company
Nil

Litigation involving our Directors, Promoters and Promoter Group

LITIGATIONS INVOLVING SUBSIDIARY COMPANIES

Litigations against Subsidiary Companies

Criminal proceeding against our Subsidiary Companies
Nil

Action and Proceeding initiated by Statutory/Regulatory Authority against of our Subsidiary
Companies

Nil

Other Proceeding against our Subsidiary Companies
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Nil

Litigations by Subsidiary Companies

Criminal proceeding by our Subsidiary Companies
Nil

Other Proceeding by our Subsidiary Companies
Nil

Revenue Matters:

Nil

DISCLOSURES PERTAINING TO WILFUL DEFAULTERS OR FRAUDULENT BORROWERS

Neither our Company, our Promoters, our Directors are or have been classified as a willful defaulter or
fraudulent borrower by a bank or financial institution or a consortium thereof in accordance with the
guidelines on wilful defaulters or fraudulent borrower issued by RBIL

AMOUNT DUE TO MSME

There are no pending dues to MSME supplier for more than 45 (Forty Five) days as on December 31,
2024.
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GOVERNMENT AND OTHER STATUTORY APPROVALS

Our Company requires various consents, licenses, permissions and approvals from various central and
state authorities under various rules and regulations for carrying on its present business activities. We
have received the necessary consents, licenses, permissions and approvals from the Government of India
and various governmental agencies required for our present business and to undertake the Issue. Such
consents, licenses, permissions and approvals may be required to be renewed periodically and
applications for the same are made at the appropriate stage.

Since, our Company intends to utilize the proceeds of the Issue to meet the incremental working capital
requirement, no government and regulatory approval pertaining to the Object of the Issue will be
required.
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MATERIAL DEVELOPMENTS

There have not arisen, since the date of the last financial statements disclosed in this Letter of Offer, any
circumstances which materially and adversely affect or are likely to affect our profitability taken as a
whole or the value of our consolidated assets or our ability to pay our liabilities within the next 12
months.

For further details, please refer to the chapter titled "Management’s Discussion and Analysis of
Financial Condition and Results of Operations" beginning on page 106 of this Letter of Offer.
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OTHER REGULATORY AND STATUTORY DISCLOSURES

Authority for the Issue

This Issue has been authorized by the resolution passed by our Board at its meeting held on May 03, 2024
pursuant to Section 62 (1) (a) of the Companies Act,2013 and other applicable provisions. The Rights Issue
Committee has approved the Record Date for the Issue at its meeting held on March 18, 2025 and this
Letter of Offer at its meeting held on March 24, 2025.

Our Board, in its meeting held on March 18, 2025, has resolved to issue the Equity Shares to the Eligible
Equity Shareholders, at Rs. 8.00 (including a premium of Rs. 7.00) per Equity Share aggregating up to Rs.
4,443.02 Lakhs. The Issue Price is Rs. 8.00 (including a premium of Rs. 7.00) per Equity Share has been
arrived at by our Company prior to determination of the Record Date.

Our Company has received in-principle approval from NSE and BSE in accordance with Regulation 28(1)
of the SEBI Listing Regulations for listing of the Equity Shares to be Allotted in this Issue pursuant to
their respective letters each dated February 14, 2025 and February 14, 2025 respectively. Our Company
will also make application to NSE and BSE to obtain its trading approval for the Rights Entitlements as
required under the SEBI Rights Issue Circulars.

Our Company has been allotted the ISIN INEOEE]J20023 for the Rights Entitlements to be credited to the
respective demat accounts of the Equity Shareholders of our Company. For details, see "Terms of the Issue"
beginning on page 130 of this Letter of Offer.

Prohibition by SEBI

Our Company, our Promoter, our Directors, the members of our Promoter Group and persons in control
of our Company have not been prohibited from accessing the capital market or debarred from buying or
selling or dealing in securities under any order or direction passed by SEBI or any securities market
regulator in any jurisdiction or any authority/court as on date of this Letter of Offer.

Further, our Promoter and our Directors are not promoter or director of any other company which is
debarred from accessing or operating in the capital markets or restrained from buying, selling or dealing
in securities under any order or direction passed by SEBIL. None our Directors or Promoter is associated
with the securities market in any manner. Further, there is no outstanding action initiated against any of
our Directors or Promoters by SEBI in the five years preceding the date of filing of this Letter of Offer.

Neither our Promoter nor our Directors have been declared as fugitive economic offender under Section
12 of Fugitive Economic Offenders Act, 2018 (17 of 2018).

Prohibition by RBI

Neither our Company, nor our Promoter, and Directors have been categorized or identified as wilful
defaulters or fraudulent borrower by any bank or financial institution or consortium thereof, in
accordance with the guidelines on willful defaulters issued by the Reserve Bank of India. There are no
violations of securities laws committed by them in the past or are currently pending against any of them.

Eligibility for this Issue
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Our Company is a listed company and has been incorporated under the Companies Act, 1956. Our Equity
Shares are presently listed on the NSE and BSE. Our Company is eligible to offer Equity Shares pursuant
to this Issue in terms of Chapter III and other applicable provisions of the SEBI ICDR Regulations.
Further, our Company is undertaking this Issue in compliance with Part B of Schedule VI of the SEBI
ICDR Regulations.

Compliance with Regulations 61 and 62 of the SEBI ICDR Regulations

Our Company is in compliance with the conditions specified in Regulations 61 and 62 of the SEBI ICDR
Regulations, to the extent applicable. Further, in relation to compliance with Regulation 62(1)(a) of the
SEBI ICDR Regulations, our Company has made application to the and has received its in-principle
approval for listing of the Equity Shares to be issued pursuant to this Issue. NSE is the Designated Stock
Exchange for the Issue.

Compliance with Part B of Schedule VI of the SEBI ICDR Regulations

Our Company is in compliance with the provisions specified in Clause (1) of Part B of Schedule VI of the
SEBI ICDR Regulations as explained below:

1. Our Company has been filing periodic reports, statements and information in compliance with
the SEBI Listing Regulations, as applicable for the last one year immediately preceding the date
of filing of this Letter of Offer with the Designated Stock Exchange;

2. The reports, statements and information referred to above are available on the websites of NSE
and BSE; and

3. Our Company has an investor grievance-handling mechanism which includes meeting of the
Stakeholders” Relationship Committee at frequent intervals, appropriate delegation of power by
our Board as regards share transfer and clearly laid down systems and procedures for timely and
satisfactory redressal of investor grievances.

As our Company satisfies the conditions specified in Clause (1) of Part B of Schedule VI of SEBI ICDR
Regulations, and given that the conditions specified in Clause (3) of Part B of Schedule VI of SEBI ICDR
Regulations are not applicable to our Company, the disclosures in this Letter of Offer are in terms of
Clause (4) of Part B of Schedule VI of the SEBI ICDR Regulations.

Disclaimer Clause of SEBI

The Draft Letter of Offer has not been filed with SEBI in terms of SEBI ICDR Regulations as the present
Issue is Rs. 4,443.02 Lakhs which is less than Rs. 5,000 lakhs. Our Company is in compliance with first
proviso to Regulation 3 of the SEBI ICDR Regulations and our Company shall file the copy of the Letter
of Offer prepared in accordance with the SEBI ICDR Regulations with SEBI for information and
dissemination on the website of SEBI i.e. www.sebi.gov.in.

Disclaimer from our Company, our Director(s)
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Our Company accept no responsibility for statements made otherwise than in this Letter of Offer or in
any advertisement or other material issued by our Company or by any other persons at the instance of
our Company and anyone placing reliance on any other source of information would be doing so at their
own risk.

Investors who invest in the Issue will be deemed to have represented to our Company and its officers,
agents, affiliates and representatives that they are eligible under all applicable laws, rules, regulations,
guidelines and approvals to acquire Equity Shares, and are relying on independent advice / evaluation as
to their ability and quantum of investment in the Issue.

Caution

Our Company shall make all relevant information available to the Eligible Equity Shareholders in
accordance with SEBI ICDR Regulations and no selective or additional information would be available
for a section of the Eligible Equity Shareholders in any manner whatsoever including at presentations, in
research or sales reports etc. after filing of this Letter of Offer.

No dealer, salesperson or other person is authorized to give any information or to represent anything not
contained in this Letter of Offer. You must not rely on any unauthorized information or representations.
This Letter of Offer is an offer to sell only the Equity Shares and rights to purchase the Equity Shares
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The
information contained in this Letter of Offer is current only as of its date.

Disclaimer with respect to jurisdiction

This Letter of Offer has been prepared under the provisions of Indian laws and the applicable rules and
regulations thereunder. Any disputes arising out of the Issue will be subject to the jurisdiction of the
appropriate court(s) in Mumbai, Maharashtra, India only.

Designated Stock Exchange

The Designated Stock Exchange for the purpose of the Issue is NSE.

Listing

Our Company will apply to NSE and BSE for final approval for the listing and trading of the Rights
Equity Shares subsequent to their Allotment. No assurance can be given regarding the active or sustained
trading in the Rights Equity Shares or the price at which the Rights Equity Shares offered under the Issue
will trade after the listing thereof.

Disclaimer Clause of NSE

As required, a copy of this Letter of Offer has been submitted to the NSE. The Disclaimer Clause as
intimated by NSE to us, post scrutiny of this Letter of Offer is set out below:

"National Stock Exchange of India Limited ("the Exchange") has given, vide its letter dated February 14,
2025 permission to this Company to use the Exchange’s name in this Letter of Offer as one of the stock
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exchanges on which this Company’s securities are proposed to be listed. The Exchange has scrutinized
this Letter of Offer for its limited internal purpose of deciding on the matter of granting the aforesaid
permission to this Company. The Exchange does not in any manner:

e Warrant, certify or endorse the correctness or completeness of any of the contents of this Letter of
Offer; or

e Warrant that this Company’s securities will be listed or will continue to be listed on the
Exchange; or

e Take any responsibility for the financial or other soundness of this Company, its promoters, its
management or any scheme or project of this Company;

and it should not for any reason be deemed or construed that this Letter of Offer has been cleared or
approved by the Exchange. Every person who desires to apply for or otherwise acquires any securities of
this Company may do so pursuant to independent inquiry, investigation and analysis and shall not have
any claim against the Exchange whatsoever by reason of any loss which may be suffered by such person
consequent to or in connection with such subscription/acquisition whether by reason of anything stated
or omitted to be stated herein or for any other reason whatsoever.

Disclaimer Clause of BSE

As required, a copy of this Letter of Offer has been submitted to the BSE. The Disclaimer Clause as
intimated by BSE to us, post scrutiny of this Letter of Offer is set out below:

"BSE Limited ("the Exchange") has given, vide its letter dated February 14, 2025 permission to this
Company to use the Exchange’s name in this Letter of Offer as one of the stock exchanges on which this
Company’s securities are proposed to be listed. The Exchange has scrutinized this Letter of Offer for its
limited internal purpose of deciding on the matter of granting the aforesaid permission to this Company.
The Exchange does not in any manner:

e  Warrant, certify or endorse the correctness or completeness of any of the contents of this Letter of
Offer; or

e Warrant that this Company’s securities will be listed or will continue to be listed on the
Exchange; or

e Take any responsibility for the financial or other soundness of this Company, its promoters, its
management or any scheme or project of this Company;

and it should not for any reason be deemed or construed that this Letter of Offer has been cleared or
approved by the Exchange. Every person who desires to apply for or otherwise acquires any securities of
this Company may do so pursuant to independent inquiry, investigation and analysis and shall not have
any claim against the Exchange whatsoever by reason of any loss which may be suffered by such person
consequent to or in connection with such subscription/acquisition whether by reason of anything stated
or omitted to be stated herein or for any other reason whatsoever.

NO OFFER IN THE UNITED STATES
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THE RIGHTS ENTITLEMENTS AND THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT
BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY U.S. STATE SECURITIES LAWS AND MAY NOT BE OFFERED,
SOLD, RESOLD OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES, EXCEPT IN A
TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT. THE RIGHTS ENTITLEMENTS AND EQUITY SHARES REFERRED TO IN THE LETTER OF
OFFER ARE BEING OFFERED IN INDIA, BUT NOT IN THE UNITED STATES. THE OFFERING TO
WHICH THE LETTER OF OFFER RELATES IS NOT, AND UNDER NO CIRCUMSTANCES IS TO
BE CONSTRUED AS, AN OFFERING OF ANY EQUITY SHARES OR RIGHTS ENTITLEMENTS
FOR SALE IN THE UNITED STATES OR AS A SOLICITATION THEREIN OF AN OFFER TO BUY
ANY OF THE SAID SECURITIES. ACCORDINGLY, LETTER OF OFFER SHOULD NOT BE
FORWARDED TO OR TRANSMITTED IN OR INTO THE UNITED STATES AT ANY TIME.

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or
renunciation from any person, or the agent of any person, who appears to be, or who our Company, or
any person acting on behalf of our Company, has reason to believe is, in the United States when the buy
order is made. Envelopes containing an Application Form should not be postmarked in the United States
or otherwise dispatched from the United States or any other jurisdiction where it would be illegal to
make an offer under this Letter of Offer. Our Company is making this Issue on a rights basis to the
Eligible Equity Shareholders and this Letter of Offer, Letter of Offer/ Abridged Letter of Offer,
Application Form and the Rights Entitlement Letter will be dispatched to the Eligible Equity
Shareholders who have provided an Indian address to our Company. Any person who acquires the
Rights Entitlements and the Equity Shares will be deemed to have declared, represented, warranted and
agreed, by accepting the delivery of the Letter of Offer, (i) that it is not and that, at the time of subscribing
for the Equity Shares or the Rights Entitlements, it will not be, in the United States when the buy order is
made; and (ii) is authorised to acquire the Rights Entitlements and the Equity Shares in compliance with
all applicable laws, rules and regulations.

Our Company reserves the right to treat as invalid any Application Form which: (i) appears to our
Company or its agents to have been executed in or dispatched from the United States of America; (ii)
does not include the relevant certification set out in the Application Form headed “Overseas
Shareholders” to the effect that the person accepting and/or renouncing the Application Form does not
have a registered address (and is not otherwise located) in the United States, and such person is
complying with laws of the jurisdictions applicable to such person in connection with the Issue, among
others; (iii) where our Company believes acceptance of such Application Form may infringe applicable
legal or regulatory requirements; or (iv) where a registered Indian address is not provided, and our
Company shall not be bound to allot or issue any Equity Shares or Rights Entitlement in respect of any
such Application Form.

None of the Rights Entitlements or the Equity Shares have been, or will be, registered under the United
States Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws in the United
States. Accordingly, the Rights Entitlements and Equity Shares are being offered and sold only outside
the United States in compliance with Regulations under the Securities Act and the applicable laws of the
jurisdictions where those offers and sales are made.

NO OFFER IN ANY JURISDICTION OUTSIDE INDIA
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NO OFFER OR INVITATION TO PURCHASE RIGHTS ENTITLEMENTS OR RIGHTS EQUITY SHARES
IS BEING MADE IN ANY JURISDICTION OUTSIDE OF INDIA, INCLUDING, BUT NOT LIMITED TO
AUSTRALIA, BAHRAIN, CANADA, THE EUROPEAN ECONOMIC AREA, GHANA, HONG KONG,
INDONESIA, JAPAN, KENYA, KUWAIT, MALAYSIA, NEW ZEALAND, SULTANATE OF OMAN,
PEOPLE'S REPUBLIC OF CHINA, QATAR, SINGAPORE, SOUTH AFRICA, SWITZERLAND,
THAILAND, THE UNITED ARAB EMIRATES, THE UNITED KINGDOM AND THE UNITED STATES.
THE OFFERING TO WHICH THIS LETTER OF OFFER RELATES IS NOT, AND UNDER NO
CIRCUMSTANCES IS TO BE CONSTRUED AS, AN OFFERING OF ANY RIGHTS EQUITY SHARES OR
RIGHTS ENTITLEMENT FOR SALE IN ANY JURISDICTION OUTSIDE INDIA OR AS A SOLICIATION
THEREIN OF AN OFFER TO BUY ANY OF THE SAID SECURITIES. ACCORDINGLY, THIS LETTER
OF OFFER SHOULD NOT BE FORWARDED TO OR TRANSMITTED IN OR INTO ANY OTHER
JURISDICTION AT ANY TIME.

Consents

Consents in writing of our Directors, the Registrar to the Issue and the Bankers to the Issue/ Refund Bank
to act in their respective capacities, have been obtained and such consents have not been withdrawn up to
the date of this Letter of Offer.

Expert Opinion
Our Company has not obtained any expert opinions.
Performance vis-a-vis objects - Public/Rights Issue of our Company

Our Company came up with the rights issue last year, however this to inform you that since the issue was
not fully subscribed the company withdrew the same. Except, mentioned above our Company has not
made any public issues during last one year immediately preceding the date of this Letter of Offer. There
have been no instances in the past, wherein our Company has failed to achieve the objects in its previous
issues.

Filing

SEBI vide the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
(Fourth Amendment) Regulations, 2020 has amended Regulation 3(b) of the SEBI ICDR Regulations as
per which the threshold of filing of Letter of Offer with SEBI for rights issues has been increased. The
threshold of the rights issue size under Regulation 3 (b) of the SEBI ICDR Regulations has been increased
from Rupees ten crores to Rupees fifty crores. Since the size of this Issue falls below this threshold, the
Letter of Offer has been filed with the Stock Exchanges and not with SEBI. However, the Letter of Offer
will be submitted with SEBI for information and dissemination and will be filed with the Stock
Exchanges.

Mechanism for Redressal of Investor Grievances

Our Company has adequate arrangements for redressal of investor grievances in compliance with the
SEBI Listing Regulations. We have been registered with the SEBI Complaints Redress System (SCORES)
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as required by the SEBI Circular no. CIR/ OIAE/ 2/ 2011 dated June 3, 2011. Consequently, investor
grievances are tracked online by our Company.

Our Company has a Stakeholders Relationship Committee which meets at least once a year and as and
when required. Its terms of reference include considering and resolving grievances of Shareholders in
relation to transfer of shares and effective exercise of voting rights. Our Registrar and Share Transfer
Agent. All investor grievances received by us have been handled by the Registrar and Share Transfer
Agent in consultation with the Company Secretary and Compliance Officer.

Investor complaints received by our Company are typically disposed of within 15 days from the receipt
of the complaint.

Investors may contact the Registrar or our Company Secretary and Compliance Officer for any pre-
Issue or post Issue related matter. All grievances relating to the ASBA process may be addressed to the
Registrar, with a copy to the SCSBs (in case of ASBA process), giving full details such as name,
address of the Applicant, contact number(s), e mail address of the sole/ first holder, folio number or
demat account number, number of Equity Shares applied for, amount blocked (in case of ASBA
process), ASBA Account number and the Designated Branch of the SCSBs where the Application
Form or the plain paper application, as the case may be, was submitted by the Investors along with a
photocopy of the acknowledgement slip (in case of ASBA process). For details on the ASBA process,
see "Terms of the Issue" beginning on page 130. The contact details of Registrar to the Issue and our
Company Secretary and Compliance Officer are as follows:

Investor Grievances arising out of this Issue
Investors may contact the Registrar to the Issue at:

Bigshare Services Private Limited

E/2, Ansa Industrial Estate, Saki Vihar Road,

Saki Naka, Andheri (East), Mumbai, Maharashtra-400072

Tel No.: +91-22-62638200

Fax No.: +91-22-62638299

Website: www.bigshareonline.com

E-mail ID: investor@bigshareonline.com/rightsissue@bigshareonline.com
Contact Person: Mr. Mohan Devadiga

SEBI Registration No: INR000001385

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer for
any pre-Issue/post- Issue related matter such as non-receipt of letter of Allotment, credit of Rights
Equity Shares, refund and such other matters. The contact details of the Compliance Officer are as
follows:

Company Secretary and Compliance Officer

Ms. Nirali Dishant Shah

507, Reliable Business Centre Jogeshwari (West), Mumbai City, Maharashtra, India -400102
Email: cs@bodhitreemultimedia.com

Website: www.bodhitreemultimedia.com

Tel: 022-40101293
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Investors may contact the Company Secretary and Compliance Officer at the above mentioned address
for any pre-Issue/ post-Issue related matters such as non-receipt of Letters of Allotment / share
certificates/ demat credit/ Refund Orders etc.

EXEMPTION FROM COMPLYING WITH ANY PROVISIONS OF SECURITIES LAWS, IF ANY,
GRANTED BY SEBI

Our Company has not submitted any application to SEBI for exemption from complying with any
provisions of Securities.

Status of Complaints
i.  Total number of complaints received during Fiscal 2021: Nil
ii. =~ Total number of complaints received during Fiscal 2022: Nil
iii. = Total number of complaints received during Fiscal 2023: Nil
iv.  Total number of complaints received during Fiscal 2024 (till date): Nil
v.  Time normally taken for disposal of various types of investor complaints: 15 days

(a) Share transfer process: Within 15 days after receiving full set of documents
(b) Share transmission process: Within 21 days after receiving full set of documents
(c) Other Complaints: Within 15 days from the receipt of the complaint

Status of outstanding investor complaints

As on the date of the LOF, there were Nil outstanding investor complaints.

Changes in Auditor during the last three years

There has been no change in the Auditors of the Company during the last three years.
Minimum Subscription

The objects of the Issue are meeting the Working Capital requirements and General Corporate Purpose
and do not involve financing of Capital Expenditure for a project.

However, our promotor has indicated that they will not subscribe fully to their portion of right
entitlement and that they may renounce their rights entitlements. Accordingly, in terms of Regulation
86(1) of the SEBI ICDR Regulations, the requirements of minimum subscription are applicable to the
issue.

In accordance with Regulation 86 of SEBI (ICDR) Regulations, if our Company does not receive the
minimum subscription of at least 90% of the Issue of the Equity Shares being offered under this Issue, on
an aggregate basis, our Company shall refund the entire subscription amount received within 4 (four)
days from the Issue Closing Date. If there is delay in making refunds beyond such period as prescribed
by applicable laws, our Company will pay interest for the delayed period at rates prescribed under
applicable laws. The above is subject to the terms mentioned under “Terms of the Issue” on page 130 of
this Letter of Offer.
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SECTION VIII - ISSUE INFORMATION

TERMS OF THE ISSUE

This section is for the information of the Eligible Equity Shareholders proposing to apply in this Issue. The Eligible
Equity Shareholders should carefully read the provisions contained in this Letter of Offer, the Abridged Letter of
Offer, the Rights Entitlement Letter and the Application Form, before submitting the Application Form. Our
Company is not liable for any amendments or modifications or changes in applicable laws or requlations, which may
occur after the date of this Letter of Offer. The Eligible Equity Shareholders are advised to make their independent
investigation and ensure that the Application Form is accurately filled up in accordance with instructions provided
therein and this Letter of Offer. Unless otherwise permitted under the SEBI ICDR Regulations read with the SEBI
Right Issue Circulars, the Eligible Equity Shareholders proposing to apply in this Issue can apply only through
ASBA or by mechanism as disclosed in this Letter of Offer.

This Issue and the Rights Equity Shares proposed to be issued on a rights basis, are subject to the terms and
conditions contained in the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the
Application Form and the Memorandum of Association and the Articles of Association of our Company, the
provisions of the Companies Act, 2013, FEMA, FEMA Rules, the SEBI ICDR Regulations, the SEBI Listing
Regulations, and the guidelines, notifications and regqulations issued by SEBI, the Government of India and other
statutory and regulatory authorities from time to time, approvals, if any, from RBI or other requlatory authorities,
the terms of the Listing Agreements entered into by our Company with the Stock Exchanges and the terms and
conditions as stipulated in the Allotment advice.

DISPATCH AND AVAILABILITY OF ISSUE MATERIALS

In accordance with the SEBI ICDR Regulations, the Abridged Letter of Offer, the Application Form, the
Rights Entitlement Letter and other Issue material will be sent/ dispatched only to the Eligible Equity
Shareholders who have provided Indian address. In case such Eligible Equity Shareholders have
provided their valid e-mail address, the Abridged Letter of Offer, the Application Form, the Rights
Entitlement Letter and other Issue material will be sent only to their valid e-mail address and in case such
Eligible Equity Shareholders have not provided their e-mail address, then the Abridged Letter of Offer,
the Application Form, the Rights Entitlement Letter and other Issue material will be dispatched, on a
reasonable effort basis, to the Indian addresses provided by them.

Further, this Letter of Offer will be sent/ dispatched to the Eligible Equity Shareholders who have
provided Indian address and who have made a request in this regard. In case such Eligible Equity
Shareholders have provided their valid e-mail address, the Letter of Offer will be sent only to their valid
e-mail address and in case such Eligible Equity Shareholders have not provided their e-mail address, then
the Letter of Offer will be dispatched, on a reasonable effort basis, to the Indian addresses provided by
them.

Shareholders can access this Letter of Offer, the Abridged Letter of Offer and the Application Form
(provided that the Eligible Equity Shareholder is eligible to subscribe for the Equity Shares under
applicable laws) on the websites of:

(i) Our Company at www.bodhitreemultimedia.com;

(ii) The Registrar at www.bigshareonline.com;

(iii) The Stock Exchanges at www.nseindia.com and www.bseindia.com;

130


http://www.bodhitreemultimedia.com/
http://www.bigshareonline.com/
http://www.nseindia.com/

bochidree

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the
website of the Registrar (i.e., Bigshare Services Private Limited at www.bigshareonline.com) by entering
their DP ID and Client ID or Folio Number (for Eligible Equity Shareholders who hold Equity Shares in
physical form as on Record Date) and PAN. The link for the same shall also be available on the website of
our Company (i.e., www.bodhitreemultimedia.com).

Please note that neither our Company nor the Registrar shall be responsible for non-dispatch of
physical copies of Issue materials, including this Letter of Offer, the Abridged Letter of Offer, the
Rights Entitlement Letter and the Application Form or delay in the receipt of this Letter of Offer, the
Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form attributable to non-
availability of the e-mail addresses of Eligible Equity Shareholders or electronic transmission delays
or failures, or if the Application Forms or the Rights Entitlement Letters are delayed or misplaced in
the transit.

The distribution of this Letter of Offer, Abridged Letter of Offer, the Rights Entitlement Letter and the
issue of Equity Shares on a rights basis to persons in certain jurisdictions outside India is restricted by
legal requirements prevailing in those jurisdictions. No action has been, or will be, taken to permit this
Issue in any jurisdiction where action would be required for that purpose, except that this Letter of Offer
is being filed with the Stock Exchanges. Accordingly, the Rights Entitlements and Equity Shares may not
be offered or sold, directly or indirectly, and this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter, the Application Form or any Issue related materials or advertisements in connection
with this Issue may not be distributed, in any jurisdiction, except in accordance with and as permitted
under the legal requirements applicable in such jurisdiction. Receipt of this Letter of Offer, the Abridged
Letter of Offer, the Rights Entitlement Letter or the Application Form (including by way of electronic
means) will not constitute an offer, invitation to or solicitation by anyone in any jurisdiction or in any
circumstances in which such an offer, invitation or solicitation is unlawful or not authorised or to any
person to whom it is unlawful to make such an offer, invitation or solicitation. In those circumstances,
this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the Application Form
must be treated as sent for information only and should not be acted upon for making an Application and
should not be copied or re-distributed.

Accordingly, persons receiving a copy of this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form should not, in connection with the issue of the Equity Shares
or the Rights Entitlements, distribute or send this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or the Application Form in or into any jurisdiction where to do so, would, or might,
contravene local securities laws or regulations or would subject our Company or its affiliates to any filing
or registration requirement (other than in India). If this Letter of Offer, the Abridged Letter of Offer, the
Rights Entitlement Letter or the Application Form is received by any person in any such jurisdiction, or
by their agent or nominee, they must not seek to make an Application or acquire the Rights Entitlements
referred to in this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter or the
Application Form. Any person who makes an application to acquire Rights Entitlements and the Equity
Shares offered in the Issue will be deemed to have declared, represented and warranted that such person
is authorized to acquire the Rights Entitlements and the Equity Shares in compliance with all applicable
laws and regulations prevailing in such person’s jurisdiction and India, without requirement for our
Company or our affiliates to make any filing or registration (other than in India).

131


http://www.bigshareonline.com/
http://www.jfll.com/

Jaochittrze

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

PROCESS OF MAKING AN APPLICATION IN THE ISSUE

In accordance with Regulation 76 of the SEBI ICDR Regulations, the SEBI Rights Issue Circulars and
the ASBA Circulars, all Shareholders desiring to make an Application in this Issue are mandatorily
required to use the ASBA process. Shareholders should carefully read the provisions applicable to
such Applications before making their Application through ASBA.

Investors can submit either the Application Form in physical mode to the Designated Branches of the
SCSBs or online/ electronic Application through the website of the SCSBs (if made available by such
SCSB) authorizing the SCSB to block the Application Money in an ASBA Account maintained with the
SCSB. Application through ASBA facility in electronic mode will only be available with such SCSBs who
provide such facility.

Investors applying through the ASBA facility should carefully read the provisions applicable to such
Applications before making their Application through the ASBA process. For details, titled “Procedure
for Application through the ASBA Process” on page 133.

Please note that subject to SCSBs complying with the requirements of SEBI Circular
CIR/CFD/DIL/13/2012 dated September 25, 2012, within the periods stipulated therein, Applications
may be submitted at the Designated Branches of the SCSBs.

Further, in terms of the SEBI Circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for
making Applications by SCSBs on their own account using ASBA facility, each such SCSB should have a
separate account in its own name with any other SEBI registered SCSB(s). Such account shall be used
solely for the purpose of making an Application in this Issue and clear demarcated funds should be
available in such account for such an Application.

Applicants should note that they should very carefully fill-in their depository account details and
PAN in the Application Form or while submitting application through online/electronic Application
through the website of the SCSBs (if made available by such SCSB). Please note that incorrect
depository account details or PAN or Application Forms without depository account details shall be
treated as incomplete and shall be rejected. For details refer “Grounds for Technical Rejection” on
page 139. Our Company, the Registrar and the SCSBs shall not be liable for any incomplete or
incorrect demat details provided by the Applicants.

Additionally, in terms of Regulation 78 of the SEBI ICDR Regulations, Investors may choose to accept the
offer to participate in this Issue by making plain paper Applications. Please note that Eligible Equity
Shareholders making an application in this Issue by way of plain paper applications shall not be
permitted to renounce any portion of their Rights Entitlements. For details, refer chapter titled
“ Application on Plain Paper under ASBA process”.

Options available to the Eligible Equity Shareholders

The Rights Entitlement Letter will clearly indicate the number of Equity Shares that the Eligible Equity
Shareholder is entitled to.

If the Eligible Equity Shareholder applies in this Issue, then such Eligible Equity Shareholder can:

132



/

| }JQCJL“I C‘f;_\ée

BODHI TREE MULTIMEDIA LIMITED
(CIN- L22211MH2013PLC245208)

a) apply for its Equity Shares to the full extent of its Rights Entitlements; or

b) apply for its Equity Shares to the extent of part of its Rights Entitlements (without renouncing the
other part); or

c) apply for Equity Shares to the extent of part of its Rights Entitlements and renounce the other
part of its Rights Entitlements; or

d) apply for its Equity Shares to the full extent of its Rights Entitlements and apply for additional
Equity Shares; or

e) renounce its Rights Entitlements in full.

Making of an Application through the ASBA process

A Shareholders, wishing to participate in this Issue through the ASBA facility, is required to have an
ASBA enabled bank account with an SCSB, prior to making the Application. Shareholders desiring to
make an Application in this Issue through ASBA process, may submit the Application Form in physical
mode to the Designated Branches of the SCSB or online/ electronic Application through the website of
the SCSBs (if made available by such SCSB) for authorizing such SCSB to block Application Money
payable on the Application in their respective ASBA Accounts.

Shareholders should ensure that they have correctly submitted the Application Form and have provided
an authorisation to the SCSB, via the electronic mode, for blocking funds in the ASBA Account equivalent
to the Application Money mentioned in the Application Form, as the case may be, at the time of
submission of the Application.

For the list of banks which have been notified by SEBI to act as SCSBs for the ASBA process, please refer
to https:/ /www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34.

Please note that subject to SCSBs complying with the requirements of the SEBI circular bearing reference
number CIR/CFD/DIL/13/2012 dated September 25, 2012, within the periods stipulated therein,
Applications may be submitted at the Designated Branches of the SCSBs. Further, in terms of the SEBI
circular bearing reference number CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for
making Applications by SCSBs on their own account using ASBA facility, each such SCSB should have a
separate account in its own name with any other SEBI registered SCSB(s). Such account shall be used
solely for the purpose of making an Application in this Issue and clear demarcated funds should be
available in such account for such an Application.

Our Company, its directors, its employees, affiliates, associates and their respective directors and officers
and the Registrar shall not take any responsibility for acts, mistakes, errors, omissions and commissions
etc., in relation to Applications accepted by SCSBs, Applications uploaded by SCSBs, Applications
accepted but not uploaded by SCSBs or Applications accepted and uploaded without blocking funds in
the ASBA Accounts.

Do’s for Shareholders applying through ASBA:

a) Ensure that the details about your Depository Participant, PAN and beneficiary account are
correct and the beneficiary account is activated as the Equity Shares will be allotted in the
dematerialized form only.
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b) Ensure that the Applications are submitted with the Designated Branch of the SCSBs and details
of the correct bank account have been provided in the Application.

c) Ensure that there are sufficient funds (equal to {number of Equity Shares (including additional
Equity Shares) applied for} X {Application Money of Equity Shares}) available in ASBA Account
mentioned in the Application Form before submitting the Application to the respective
Designated Branch of the SCSB.

d) Ensure that you have authorised the SCSB for blocking funds equivalent to the total amount
payable on application mentioned in the Application Form, in the ASBA Account, of which
details are provided in the Application Form and have signed the same.

e) Ensure that you have a bank account with an SCSB providing ASBA facility in your location and
the Application is made through that SCSB providing ASBA facility in such location.

f) Ensure that you receive an acknowledgement from the Designated Branch of the SCSB for your
submission of the Application Form in physical form or plain paper Application.

g) Ensure that the name(s) given in the Application Form is exactly the same as the name(s) in
which the beneficiary account is held with the Depository Participant. In case the Application
Form is submitted in joint names, ensure that the beneficiary account is also held in same joint
names and such names are in the same sequence in which they appear in the Application Form
and the Rights Entitlement Letter.

Don’ts for Shareholders applying through ASBA:

a) Do not submit the Application Form after you have submitted a plain paper Application to a
Designated Branch of the SCSB or vice versa.

b) Do not send your physical Application to the Registrar, the Escrow Collection Bank(s) (assuming
that such Escrow Collection Bank is not an SCSB), a branch of the SCSB which is not a Designated
Branch of the SCSB or our Company; instead submit the same to a Designated Branch of the
SCSB only.

¢) Do not instruct the SCSBs to unblock the funds blocked under the ASBA process upon making
the Application.

d) Do not submit Application Form using third party ASBA account.

Making of an Application by Eligible Equity Shareholders on Plain Paper under ASBA process

An Eligible Equity Shareholder in India who is eligible to apply under the ASBA process may make an
Application to subscribe to this Issue on plain paper in case of non-receipt of Application Form as
detailed above. In such cases of non-receipt of the Application Form through e-mail or physical delivery
(where applicable) and the Eligible Equity Shareholder not being in a position to obtain it from any other
source may make an Application to subscribe to this Issue on plain paper with the same details as per the
Application Form that is available on the website of the Registrar, Stock Exchanges. An Eligible Equity
Shareholder shall submit the plain paper Application to the Designated Branch of the SCSB for
authorising such SCSB to block Application Money in the said bank account maintained with the same
SCSB. Applications on plain paper will not be accepted from any Eligible Equity Shareholder who has not
provided an Indian address or is a U.S. Person or in the United States.

Please note that the Eligible Equity Shareholders who are making the Application on plain paper shall
not be entitled to renounce their Rights Entitlements and should not utilize the Application Form for any
purpose including renunciation even if it is received subsequently.
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The Application on plain paper, duly signed by the Eligible Equity Shareholder including joint holders, in
the same order and as per specimen recorded with his/her bank, must reach the office of the Designated
Branch of the SCSB before the Issue Closing Date and should contain the following particulars:

(a) Name of our Company, being Bodhi Tree Multimedia Limited;

(b) Name and address of the Eligible Equity Shareholder including joint holders (in the same order
and as per specimen recorded with our Company or the Depository);

(c) Folio Number (in case of Eligible Equity Shareholders who hold Equity Shares in physical form
as on Record Date)/DP and Client ID;

(d) Except for Applications on behalf of the Central or State Government, the residents of Sikkim and

the officials appointed by the courts, PAN of the Eligible Equity Shareholder and for each Eligible

Equity Shareholder in case of joint names, irrespective of the total value of the Equity Shares

applied for pursuant to this Issue

Number of Equity Shares held as on Record Date;

oD 0

Allotment option - only dematerialised form;

~

Number of Equity Shares entitled to;

Number of Equity Shares applied for within the Rights Entitlements;

Number of additional Equity Shares applied for, if any (applicable only if entire Rights
Entitlements have been applied for);

NN N N N
~S Z=®
N

Total number of Equity Shares applied for;

) Total amount paid at the rate of Rs. 8.00 (including a premium of Rs. 7.00) per Equity Share;

1) Details of the ASBA Account such as the SCSB account number, name, address and branch of the

relevant SCSB;

(m) In case of non-resident Eligible Equity Shareholders making an application with an Indian
address, details of the NRE/FCNR/NRO account such as the account number, name, address
and branch of the SCSB with which the account is maintained;

(n) Authorisation to the Designated Branch of the SCSB to block an amount equivalent to the
Application Money in the ASBA Account;

(o) Signature of the Eligible Equity Shareholder (in case of joint holders, to appear in the same
sequence and order as they appear in the records of the SCSB); and

(p) All such Eligible Equity Shareholders are deemed to have accepted the following:

P,

"I/ We will not offer, sell or otherwise transfer any of the Rights Equity Shares which may be acquired by us in any
jurisdiction or under any circumstances in which such offer or sale is not authorized or to any person to whom it is
unlawful to make such offer, sale or invitation except under circumstances that will result in compliance with any
applicable laws or regulations. We satisfy, and each account for which we are acting satisfies, all suitability
standards for Shareholders in investments of the type subscribed for herein imposed by the jurisdiction of our
residence.

I/ We understand and agree that the Rights Entitlement and Rights Equity Shares may not be reoffered, resold,
pledged or otherwise transferred except in an offshore transaction in compliance with Regulation S, or otherwise
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the US Securities
Act.

I/ We (i) am/ are, and the person, if any, for whose account I/ we am/ are acquiring such Rights Entitlement and/ or
the Rights Equity Shares is/ are, outside the U.S., (ii) am/ are not a "U.S. Person" as defined in ("Regulations"),
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and (iii) is/ are acquiring the Rights Entitlement and/ or the Rights Equity Shares in an offshore transaction
meeting the requirements of Regulations.

I/ We acknowledge that the Company, its affiliates and others will rely upon the truth and accuracy of the foregoing
representations and agreements. "

In cases where Multiple Application Forms are submitted for Applications pertaining to Rights
Entitlements credited to the same demat account or in demat suspense escrow account, as applicable,
including cases where a Shareholders submits Application Forms along with a plain paper Application,
such Applications shall be liable to be rejected.

Shareholders are requested to strictly adhere to these instructions. Failure to do so could result in an
Application being rejected, with our Company, and the Registrar not having any liability to the
Shareholders. The plain paper Application format will be available on the website of the Registrar at
www.bigshareonline.com.

Our Company, and the Registrar shall not be responsible if the Applications are not uploaded by the
SCSB or funds are not blocked in the Shareholders” ASBA Accounts on or before the Issue Closing Date.

Making of an Application by Eligible Equity Shareholders holding Equity Shares in physical form

Please note that in accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI
Rights Issue Circulars, the credit of Rights Entitlements and Allotment of Equity Shares shall be made in
dematerialised form only. Accordingly, Eligible Equity Shareholders holding Equity Shares in physical
form as on Record Date and desirous of subscribing to Equity Shares in this Issue are advised to furnish
the details of their demat account to the Registrar or our Company at least two Working Days prior to the
Issue Closing Date, to enable the credit of their Rights Entitlements in their respective demat accounts at
least one day before the Issue Closing Date.

Prior to the Issue Opening Date, the Rights Entitlements of those Eligible Equity Shareholders, among
others, who hold Equity Shares in physical form, and whose demat account details are not available with
our Company or the Registrar, shall be credited in a demat suspense escrow account opened by our
Company.

Eligible Equity Shareholders, who hold Equity Shares in physical form as on Record Date and who have
opened their demat accounts after the Record Date, shall adhere to following procedure for participating
in this Issue:

a) The Eligible Equity Shareholders shall send a letter to the Registrar containing the name(s),
address, e-mail address, contact details and the details of their demat account along with copy of
self-attested PAN and self-attested client master sheet of their demat account either by e-mail, post,
speed post, courier, or hand delivery so as to reach to the Registrar no later than two Working Days
prior to the Issue Closing Date;

b) The Registrar shall, after verifying the details of such demat account, transfer the Rights
Entitlements of such Eligible Equity Shareholders to their demat accounts at least one day before
the Issue Closing Date;
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c) The remaining procedure for Application shall be same as set out in "Making of an Application by
Eligible Equity Shareholders on Plain Paper under ASBA process" mentioned above.

Resident Eligible Equity Shareholders who hold Equity Shares in physical form as on the Record Date
will not be allowed renounce their Rights Entitlements in the Issue. However, such Eligible Equity
Shareholders, where the dematerialized Rights Entitlements are transferred from the suspense escrow
demat account to the respective demat accounts within prescribed timelines, can apply for additional
Equity Shares while submitting the Application through ASBA process.

Application for Additional Equity Shares

Shareholders are eligible to apply for additional Equity Shares over and above their Rights Entitlements,
provided that they are eligible to apply for Equity Shares under applicable law and they have applied for
all the Equity Shares forming part of their Rights Entitlements without renouncing them in whole or in
part. Where the number of additional Equity Shares applied for exceeds the number available for
Allotment, the Allotment would be made as per the Basis of Allotment finalized in consultation with the
Designated Stock Exchange. Applications for additional Equity Shares shall be considered and Allotment
shall be made in accordance with the SEBI ICDR Regulations and in the manner as set out in "Basis of
Allotment" mentioned below.

Eligible Equity Shareholders who renounce their Rights Entitlements cannot apply for additional
Equity Shares. Non-resident Renouncees who are not Eligible Equity Shareholders cannot apply for
additional Equity Shares.

Additional general instructions for Shareholders in relation to making of an application

i) Please read this Letter of offer carefully to understand the Application process and applicable
settlement process.

if) Please read the instructions on the Application Form sent to you. Application should be complete
in all respects. The Application Form found incomplete with regard to any of the particulars
required to be given therein, and/or which are not completed in conformity with the terms of
this Letter of offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the
Application Form are liable to be rejected. The Application Form must be filled in English.

iii) In case of non-receipt of Application Form, Application can be made on plain paper mentioning
all necessary details as mentioned under the section "Muaking of an Application by Eligible Equity
Shareholders on Plain Paper under ASBA process" mentioned above.

iv) Applications should be (i) submitted to the Designated Branch of the SCSB or made
online/electronic through the website of the SCSBs (if made available by such SCSB) for
authorising such SCSB to block Application Money payable on the Application in their respective
ASBA Accounts. Please note that on the Issue Closing Date, (i) Applications through ASBA
process will be uploaded until 5.00 p.m. (Indian Standard Time) or such extended time as
permitted by the Stock Exchanges.

v) Applications should not be submitted to the Banker(s) to the Issue or Escrow Collection Bank(s)
(assuming that such Escrow Collection Bank is not an SCSB), our Company or the Registrar.

vi) All Applicants, and in the case of Application in joint names, each of the joint Applicants, should
mention their PAN allotted under the Income-tax Act, irrespective of the amount of the
Application. Except for Applications on behalf of the Central or the State Government, the
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residents of Sikkim and the officials appointed by the courts, Applications without PAN will be
considered incomplete and are liable to be rejected. With effect from August 16, 2010, the demat
accounts for Shareholders for which PAN details have not been verified shall be "suspended for
credit" and no Allotment and credit of Equity Shares pursuant to this Issue shall be made into the
accounts of such Shareholders.

vii) Ensure that the demographic details such as address, PAN, DP ID, Client ID, bank account

details and occupation ("Demographic Details") are updated, true and correct, in all respects.
Shareholders applying under this Issue should note that on the basis of name of the Shareholders,
DP ID and Client ID provided by them in the Application Form or the plain paper Applications,
as the case may be, the Registrar will obtain Demographic Details from the Depository.
Therefore, Shareholders applying under this Issue should carefully fill in their Depository
Account details in the Application. These Demographic Details would be used for all
correspondence with such Shareholders including mailing of the letters intimating unblocking of
bank account of the respective Shareholders and/or refund. The Demographic Details given by
the Shareholders in the Application Form would not be used for any other purposes by the
Registrar. Hence, Shareholders are advised to update their Demographic Details as provided to
their Depository Participants. The Allotment Advice and the e-mail intimating unblocking of
ASBA Account or refund (if any) would be e-mailed to the address of the Shareholders as per
the e-mail address provided to our Company or the Registrar or Demographic Details received
from the Depositories. The Registrar will give instructions to the SCSBs for unblocking funds
in the ASBA Account to the extent Equity Shares are not allotted to such Shareholders. Please
note that any such delay shall be at the sole risk of the Shareholders and none of our
Company, the SCSBs, Registrar shall be liable to compensate the Shareholders for any losses
caused due to any such delay or be liable to pay any interest for such delay. In case no
corresponding record is available with the Depositories that match three parameters, (a) names
of the Shareholders (including the order of names of joint holders), (b) DP ID, and (c) Client
ID, then such Application Forms are liable to be rejected.

viii)By signing the Application Forms, Shareholders would be deemed to have authorised the

ix)

xi)

Depositories to provide, upon request, to the Registrar, the required Demographic Details as
available on its records.

For physical Applications through ASBA at Designated Branches of SCSB, signatures should be
either in English or Hindi or in any other language specified in the Eighth Schedule to the
Constitution of India. Signatures other than in any such language or thumb impression must be
attested by a Notary Public or a Special Executive Magistrate under his/her official seal. The
Shareholders must sign the Application as per the specimen signature recorded with the SCSB.
Shareholders should provide correct DP ID and Client ID/ Folio number (for Eligible Equity
Shareholders who hold Equity Shares in physical form as on Record Date) while submitting the
Application. Such DP ID and Client ID/ Folio number should match the demat account details in
the records available with Company and/or Registrar, failing which such Application is liable to
be rejected. Shareholders will be solely responsible for any error or inaccurate detail provided in
the Application. Our Company, SCSBs or the Registrar will not be liable for any such rejections.
In case of joint holders and physical Applications through ASBA process, all joint holders must
sign the relevant part of the Application Form in the same order and as per the specimen
signature(s) recorded with the SCSB. In case of joint Applicants, reference, if any, will be made in
the first Applicant’s name and all communication will be addressed to the first Applicant.

xii) All communication in connection with Application for the Equity Shares, including any change in

contact details of the Eligible Equity Shareholders should be addressed to the Registrar prior to
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the date of Allotment in this Issue quoting the name of the first/sole Applicant, Folio number (for
Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date)/DP ID
and Client ID and Application Form number, as applicable. In case of any change in contact
details of the Eligible Equity Shareholders, the Eligible Equity Shareholders should also send the
intimation for such change to the respective depository participant, or to our Company or the
Registrar in case of Eligible Equity Shareholders holding Equity Shares in physical form.

xiii) Shareholders are required to ensure that the number of Equity Shares applied for by them do not
exceed the prescribed limits under the applicable law.

xiv) Do not apply if you are ineligible to participate in this Issue under the securities laws applicable
to your jurisdiction.

xv) Do not submit the GIR number instead of the PAN as the application is liable to be rejected on
this ground.

xvi) Avoid applying on the Issue Closing Date due to risk of delay/ restrictions in making any

physical Application.
xvii) Do not pay the Application Money in cash, by money order, pay order or postal order.
xviii) Do not submit multiple Applications.

xix) No investment under the FDI route (i.e any investment which would result in the Shareholders
holding 10% or more of the fully diluted paid-up equity share capital of the Company or any FDI
investment for which an approval from the government was taken in the past) will be allowed in
the Issue unless such application is accompanied with necessary approval or covered under a
pre-existing approval from the government. It will be the sole responsibility of the Shareholders
to ensure that the necessary approval or the pre-existing approval from the government is valid
in order to make any investment in the Issue. Our Company will not be responsible for any
allotments made by relying on such approvals.

xx) An Applicant being an OCB is required not to be under the adverse notice of RBI and in order to
apply for this issue as an incorporated non-resident must do so in accordance with the FDI
Circular 2020 and Foreign Exchange Management (Non-Debt Instrument) Rules, 2019.

Grounds for Technical Rejection
Applications made in this Issue are liable to be rejected on the following grounds:

i) DP ID and Client ID mentioned in Application does not match with the DP ID and Client ID
records available with the Registrar.

if) Details of PAN mentioned in the Application does not match with the PAN records available
with the Registrar.

iii) Sending an Application to our Company, Registrar, Escrow Collection Bank(s) (assuming that
such Escrow Collection Bank is not a SCSB), to a branch of a SCSB which is not a Designated
Branch of the SCSB.

iv) Insufficient funds are available in the ASBA Account with the SCSB for blocking the Application
Money.

v) Funds in the ASBA Account whose details are mentioned in the Application Form having been
frozen pursuant to regulatory orders.

vi) Account holder not signing the Application or declaration mentioned therein.

vii) Submission of more than one Application Form for Rights Entitlements available in a particular
demat account.
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viii)Multiple Application Forms, including cases where a Shareholders submits Application Forms

ix)

x)

xi)

along with a plain paper Application.

Submitting the GIR number instead of the PAN (except for Applications on behalf of the Central
or State Government, the residents of Sikkim and the officials appointed by the courts).
Applications by persons not competent to contract under the Indian Contract Act, 1872, except
Applications by minors having valid demat accounts as per the Demographic Details provided
by the Depositories.

Applications by SCSB on own account, other than through an ASBA Account in its own name
with any other SCSB.

xii) Application Forms which are not submitted by the Shareholders within the time periods

prescribed in the Application Form and this Letter of offer.

xiii) Physical Application Forms not duly signed by the sole or joint Shareholders, as applicable.
xiv) Application Forms accompanied by stock invest, outstation cheques, post-dated cheques, money

order, postal order or outstation demand s.

xv) If a Shareholders is (a) debarred by SEBI; or (b) if SEBI has revoked the order or has provided any

interim relief then failure to attach a copy of such SEBI order allowing the Shareholders to
subscribe to their Rights Entitlements.

xvi) Applications which: (i) appears to our Company or its agents to have been executed in,

electronically transmitted from or dispatched from the United States (other than from persons in
the United States who are U.S. QIBs and QPs) or other jurisdictions where the offer and sale of
the Equity Shares is not permitted under laws of such jurisdictions; (ii) does not include the
relevant certifications set out in the Application Form, including to the effect that the person
submitting and/or renouncing the Application Form is (a) both a U.S. QIB and a QP, if in the
United States or a U.S. Person or (b) outside the United States and is a non-U.S. Person, and in
each case such person is eligible to subscribe for the Equity Shares under applicable securities
laws and is complying with laws of jurisdictions applicable to such person in connection with
this Issue; and our Company shall not be bound to issue or allot any Equity Shares in respect of
any such Application Form.

xvii) Applications which have evidence of being executed or made in contravention of

applicable securities laws.

xviii) Application from Shareholders that are residing in U.S. address as per the depository

records (other than from persons in the United States who are U.S. QIBs and QPs).

Apvlications by non-resident Shareholders.

a. Payment from third party bank accounts.

Multiple Applications

In case where multiple Applications are made using same demat account, such Applications shall be
liable to be rejected. A separate Application can be made in respect of Rights Entitlements in each demat
account of the Shareholders and such Applications shall not be treated as multiple applications. Similarly,
a separate Application can be made against Equity Shares held in dematerialized form and Equity Shares
held in physical form, and such Applications shall not be treated as multiple applications. Further
supplementary Applications in relation to further Equity Shares with/without using additional Rights
Entitlement will not be treated as multiple application. A separate Application can be made in respect of
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each scheme of a mutual fund registered with SEBI and such Applications shall not be treated as multiple
applications. For details, see "Procedure for Applications by Mutual Funds" mentioned below.

In cases where Multiple Application Forms are submitted, including cases where (a) a Shareholders
submits Application Forms along with a plain paper Application or (b) multiple plain paper Applications
(c) or multiple applications through ASBA, such Applications shall be treated as multiple applications
and are liable to be rejected.

Procedure for Applications by certain categories of Shareholders
Procedure for Applications by FPIs

In terms of applicable FEMA Rules and the SEBI FPI Regulations, investments by FPIs in the Equity
Shares is subject to certain limits, i.e., the individual holding of an FPI (including its Shareholders group
(which means multiple entities registered as foreign portfolio Shareholders and directly and indirectly
having common ownership of more than 50% of common control) shall be below 10% of our post-Issue
Equity Share capital. In case the total holding of an FPI or Shareholders group increases beyond 10% of
the total paid-up Equity Share capital of our Company, on a fully diluted basis or 10% or more of the
paid-up value of any series of debentures or preference shares or share warrants that may be issued by
our Company, the total investment made by the FPI or Shareholders group will be re-classified as FDI
subject to the conditions as specified by SEBI and RBI in this regard and our Company and the
Shareholders will also be required to comply with applicable reporting requirements.

FPIs are permitted to participate in this Issue subject to compliance with conditions and restrictions
which may be specified by the Government from time to time. FPIs who wish to participate in the Issue
are advised to use the Application Form for non-residents. Subject to compliance with all applicable
Indian laws, rules, regulations, guidelines and approvals in terms of Regulation 21 of the SEBI FPI
Regulations, an FPI may issue, subscribe to or otherwise deal in offshore derivative instruments (as
defined under the SEBI FPI Regulations as any instrument, by whatever name called, which is issued
overseas by an FPI against securities held by it that are listed or proposed to be listed on any recognised
stock exchange in India, as its underlying) directly or indirectly, only in the event (i) such offshore
derivative instruments are issued only to persons registered as Category I FPI under the SEBI FPI
Regulations; (ii) such offshore derivative instruments are issued only to persons who are eligible for
registration as Category 1 FPIs (where an entity has an investment manager who is from the Financial
Action Task Force member country, the investment manager shall not be required to be registered as a
Category I FPI); (iii) such offshore derivative instruments are issued after compliance with “know your
client’ norms; and (iii) compliance with other conditions as may be prescribed by SEBI.

An FPI issuing offshore derivative instruments is also required to ensure that any transfer of offshore
derivative instruments issued by or on its behalf, is carried out subject to inter alia the following
conditions:

1. Such offshore derivative instruments are transferred only to persons in accordance with the SEBI
FPI Regulations; and

2. prior consent of the FPI is obtained for such transfer, except when the persons to whom the
offshore derivative instruments are to be transferred to are pre - approved by the FPI.
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No investment under the FDI route will be allowed in the Issue unless such application is accompanied
with necessary approval or covered under a pre-existing approval.

Procedure for Applications by AIFs, FVCIs, VCFs and FDI route

The SEBI VCF Regulations and the SEBI FVCI Regulations prescribe, among other things, the investment
restrictions on VCFs and FVClIs registered with SEBI. Further, the SEBI AIF Regulations prescribe, among
other things, the investment restrictions on AlFs.

As per the SEBI VCF Regulations and SEBI FVCI Regulations, VCFs and FVClIs are not permitted to
invest in listed companies pursuant to rights issues. Accordingly, applications by VCFs or FVCIs will not
be accepted in this Issue. Further, venture capital funds registered as Category I AlFs, as defined in the
SEBI AIF Regulations, are not permitted to invest in listed companies pursuant to rights issues.
Accordingly, applications by venture capital funds registered as category I AlFs, as defined in the SEBI
AIF Regulations, will not be accepted in this Issue. Other categories of AlFs are permitted to apply in this
Issue subject to compliance with the SEBI AIF Regulations. Such AlFs having bank accounts with SCSBs
that are providing ASBA in cities / centres where such AlFs are located are mandatorily required to make
use of the ASBA facility. Otherwise, applications of such AlFs are liable for rejection.

No investment under the FDI route (i.e any investment which would result in the Shareholders holding
10% or more of the fully diluted paid-up equity share capital of the Company or any FDI investment for
which an approval from the government was taken in the past) will be allowed in the Issue unless such
application is accompanied with necessary approval or covered under a pre-existing approval from the
government. It will be the sole responsibility of the Shareholders to ensure that the necessary approval or
the pre-existing approval from the government is valid in order to make any investment in the Issue. Our
Company will not be responsible for any allotments made by relying on such approvals.

Procedure for Applications by NRIs

Investments by NRIs are governed by the FEMA Rules. Applications will not be accepted from NRIs that
are ineligible to participate in this Issue under applicable securities laws.

As per the FEMA Rules, an NRI or Overseas Citizen of India ("OCI") may purchase or sell capital
instruments of a listed Indian company on repatriation basis, on a recognized stock exchange in India,
subject to the conditions, inter alia, that the total holding by any individual NRI or OCI will not exceed 5%
of the total paid- up equity capital on a fully diluted basis or should not exceed 5% of the paid-up value
of each series of debentures or preference shares or share warrants issued by an Indian company and the
total holdings of all NRIs and OClIs put together will not exceed 10% of the total paid-up equity capital on
a fully diluted basis or shall not exceed 10% of the paid-up value of each series of debentures or
preference shares or share warrants. The aggregate ceiling of 10% may be raised to 24%, if a special
resolution to that effect is passed by the general body of the Indian company.

Further, in accordance with press note 3 of 2020, the FDI Policy has been recently amended to state that
all investments by entities incorporate in a country which shares land border with India or where
beneficial owner of an investment into India is situated in or is a citizen of any such country ("Restricted
Shareholders"), will require prior approval of the Government of India. It is not clear from the press note
whether or not an issue of the Rights Equity Shares to Restricted Shareholders will also require prior
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approval of the Government of India and each Shareholders should seek independent legal advice about
its ability to participate in the Issue. In the event such prior approval has been obtained, the Shareholders
shall intimate our Company and the Registrar about such approval within the Issue Period.

Procedure for Applications by Mutual Funds

A separate application can be made in respect of each scheme of an Indian mutual fund registered with
SEBI and such applications shall not be treated as multiple applications. The applications made by asset
management companies or custodians of a mutual fund should clearly indicate the name of the
concerned scheme for which the application is being made.

Procedure for Applications by Systemically Important Non-Banking Financial Companies ("NBFC-SI")

In case of an application made by NBFC-SI registered with RBI, (a) the certificate of registration issued by
RBI under Section 45IA of RBI Act, 1934 and (b) net worth certificates from its statutory auditors or any
independent chartered accountant based on the last audited financial statements is required to be
attached to the application.

Last date for Application

The last date for submission of the duly filled in the Application Form or a plain paper Application is
April 28, 2025, i.e., Issue Closing Date. Our Board or any committee thereof may extend the said date for
such period as it may determine from time to time, subject to the Issue Period not exceeding 30 days from
the Issue Opening Date (inclusive of the Issue Opening Date).

If the Application Form is not submitted with an SCSB, uploaded with the Stock Exchanges and the
Application Money is not blocked with the SCSB on or before the Issue Closing Date or such date as may
be extended by our Board or any committee thereof, the invitation to offer contained in this Letter of offer
shall be deemed to have been declined and our Board or any committee thereof shall be at liberty to
dispose of the Equity Shares hereby offered, as set out in "Basis of Allotment" mentioned below.

Please note that on the Issue Closing Date, (Applications through ASBA process will be uploaded until
5.00 p.m. (Indian Standard Time) or such extended time as permitted by the Stock Exchanges.

Please ensure that the Application Form and necessary details are filled in. In place of Application
number, Shareholders can mention the reference number of the e-mail received from Registrar informing
about their Rights Entitlement or last eight digits of the demat account. Alternatively, SCSBs may
mention their internal reference number in place of application number.

Withdrawal of Application
An Investor who has applied in this Issue may withdraw their Application at any time during Issue
Period by approaching the SCSB where application is submitted. However, no Investor, may withdraw

their Application post the Issue Closing Date.

Disposal of Application and Application Money
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No acknowledgment will be issued for the Application Money received by our Company. However, the
Designated Branches of the SCSBs receiving the Application Form will acknowledge its receipt by
stamping and returning the acknowledgment slip at the bottom of each Application Form to the Eligible
Equity Shareholders upon submission of the Application.

Our Board reserves its full, unqualified and absolute right to accept or reject any Application, in whole or
in part, and in either case without assigning any reason thereto.

In case an Application is rejected in full, the whole of the Application Money will be unblocked in the
respective ASBA Accounts, in case of Applications through ASBA. Wherever an Application is rejected in
part, the balance of Application Money, if any, after adjusting any money due on Equity Shares Allotted,
will be refunded / unblocked in the respective bank accounts from which Application Money was
received / ASBA Accounts of the Shareholders within a period of 4 days from the Issue Closing Date. In
case of failure to do so, our Company shall pay interest at such rate and within such time as specified
under applicable law.

For further instructions, please read the Application Form carefully.

CREDIT OF RIGHTS ENTITLEMENTS IN DEMAT ACCOUNTS OF ELIGIBLE EQUITY
SHAREHOLDERS

Rights Entitlements

As your name appears as a beneficial owner in respect of the issued and paid-up Equity Shares held in
dematerialised form or appears in the register of members of our Company as an Eligible Equity
Shareholder in respect of our Equity Shares held in physical form, as on the Record Date, you may be
entitled to subscribe to the number of Equity Shares as set out in the Rights Entitlement Letter.

Eligible Equity Shareholders can also obtain the details of their respective Rights Entitlements from the
website of the Registrar (i.e., www.bigshareonline.com.) by entering their DP ID and Client ID or Folio
Number (for Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date)
and PAN. The link for the same shall also be available on the website of our Company (i.e.,
www.bodhitreemultimedia.com).

In this regard, our Company has made necessary arrangements with NSDL and CDSL for crediting of the
Rights Entitlements to the demat accounts of the Eligible Equity Shareholders in a dematerialized form. A
separate ISIN for the Rights Entitlements has also been generated which is INEOEEJ20023. The said ISIN
shall remain frozen (for debit) until the Issue Opening Date. The said ISIN shall be suspended for transfer
by the Depositories post the Issue Closing Date.

Additionally, our Company will submit the details of the total Rights Entitlements credited to the demat
accounts of the Eligible Equity Shareholders and the demat suspense escrow account to the Stock
Exchanges after completing the corporate action. The details of the Rights Entitlements with respect to
each Eligible Equity Shareholders can be accessed by such respective Eligible Equity Shareholders on the
website of the Registrar after keying in their respective details along with other security control measures
implemented thereat.
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Rights Entitlements shall be credited to the respective demat accounts of Eligible Equity Shareholders
before the Issue Opening Date only in dematerialised form. Further, if no Application is made by the
Eligible Equity Shareholders of Rights Entitlements on or before Issue Closing Date, such Rights
Entitlements shall get lapsed and shall be extinguished after the Issue Closing Date. No Equity Shares for
such lapsed Rights Entitlements they will be credited, even if such Rights Entitlements were purchased
from market and purchaser will lose the premium paid to acquire the Rights Entitlements. Persons who
are credited the Rights Entitlements are required to make an Application to apply for Equity Shares
offered under Rights Issue for subscribing to the Equity Shares offered under Issue.

If Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have not
provided the details of their demat accounts to our Company or to the Registrar, they are required to
provide their demat account details to our Company or the Registrar not later than two Working Days
prior to the Issue Closing Date, to enable the credit of the Rights Entitlements by way of transfer from the
demat suspense escrow account to their respective demat accounts, at least one day before the Issue
Closing Date. Such Eligible Equity Shareholders holding shares in physical form can update the details of
their respective demat accounts on the website of the Registrar (i.e www.bigshareonline.com). Such
Eligible Equity Shareholders can make an Application only after the Rights Entitlements is credited to
their respective demat accounts.

In accordance with Regulation 77A of the SEBI ICDR Regulations read with the SEBI Rights Issue
Circulars, the credit of Rights Entitlements and Allotment of Equity Shares shall be made in
dematerialized form only. Prior to the Issue Opening Date, our Company shall credit the Rights
Entitlements to (i) the demat accounts of the Eligible Equity Shareholders holding the Equity Shares in
dematerialised form; and (ii) a demat suspense escrow account (namely, "BODHI TREE MULTIMEDIA
LIMITED ESCROW DEMAT ACCOUNT" and “BODHI TREE MULTIMEDIA LIMITED
UNCLAIMED SECURITIES SUSPENSE ACCOUNT"”) opened by our Company, for the Eligible Equity
Shareholders which would comprise Rights Entitlements relating to (a) Equity Shares held in the account
of the IEPF authority; or (b) the demat accounts of the Eligible Equity Shareholder which are frozen or
suspended for debit or credit or the Equity Shares which are lying in the unclaimed suspense account
(including those pursuant to Regulation 39 of the SEBI Listing Regulations) or details of which are
unavailable with our Company or with the Registrar on the Record Date; or (c) Equity Shares held by
Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date where details of
demat accounts are not provided by Eligible Equity Shareholders to our Company or Registrar; or (d)
credit of the Rights Entitlements returned/reversed/failed; or (e) the ownership of the Equity Shares
currently under dispute, including any court proceedings, if any; or (f) non-institutional equity
shareholders in the United States.

Eligible Equity Shareholders are requested to provide relevant details (such as copies of self-attested PAN
and client master sheet of demat account etc., details/records confirming the legal and beneficial
ownership of their respective Equity Shares) to our Company or the Registrar not later than two Working
Days prior to the Issue Closing Date, ie., by April 23, 2025 to enable the credit of their Rights
Entitlements by way of transfer from the demat suspense escrow account to their demat account at least
one day before the Issue Closing Date, to enable such Eligible Equity Shareholders to make an application
in this Issue, and this communication shall serve as an intimation to such Eligible Equity Shareholders in
this regard. Such Eligible Equity Shareholders are also requested to ensure that their demat account,
details of which have been provided to our Company or the Registrar account is active to facilitate the
aforementioned transfer.
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RENUNCIATION AND TRADING OF RIGHTS ENTITLEMENT
Renouncees

All rights and obligations of the Eligible Equity Shareholders in relation to Applications and refunds
pertaining to this Issue shall apply to the Renouncee(s) as well.

Renunciation of Rights Entitlements

This Issue includes a right exercisable by Eligible Equity Shareholders to renounce the Rights
Entitlements credited to their respective demat account either in full or in part.

The renunciation from non-resident Eligible Equity Shareholder(s) to resident Indian(s) and vice versa
shall be subject to provisions of FEMA Rules and other circular, directions, or guidelines issued by RBI or
the Ministry of Finance from time to time. However, the facility of renunciation shall not be available to
or operate in favor of an Eligible Equity Shareholders being an erstwhile OCB unless the same is in
compliance with the FEMA Rules and other circular, directions, or guidelines issued by RBI or the
Ministry of Finance from time to time.

The renunciation of Rights Entitlements credited in your demat account can be made either by sale of
such Rights Entitlements, using the secondary market platform of the Stock Exchanges or through an off-
market transfer.

Procedure for Renunciation of Rights Entitlements

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective
demat accounts, either in full or in part (a) by using the secondary market platform of the Stock
Exchanges (the "On Market Renunciation"); or (b) through an off-market transfer (the "Off Market
Renunciation"), during the Renunciation Period. The Shareholders should have the demat Rights
Entitlements credited/lying in his/her own demat account prior to the renunciation. The trades through
On Market Renunciation and Off Market Renunciation will be settled by transferring the Rights
Entitlements through the depository mechanism.

Shareholders may be subject to adverse foreign, state or local tax or legal consequences as a result of
trading in the Rights Entitlements. Shareholders who intend to trade in the Rights Entitlements should
consult their tax advisor or stock-broker regarding any cost, applicable taxes, charges and expenses
(including brokerage) that may be levied for trading in Rights Entitlements.

Please note that the Rights Entitlements which are neither renounced nor subscribed by the Shareholders
on or before the Issue Closing Date shall lapse and shall be extinguished after the Issue Closing Date.

Our Company accept no responsibility to bear or pay any cost, applicable taxes, charges and expenses
(including brokerage), and such costs will be incurred solely by the Shareholders.

On Market Renunciation
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The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective
demat accounts by trading/selling them on the secondary market platform of the Stock Exchanges
through a registered stock-broker in the same manner as the existing Equity Shares of our Company.

In this regard, in terms of provisions of the SEBI ICDR Regulations and the SEBI Rights Issue Circulars,
the Rights Entitlements credited to the respective demat accounts of the Eligible Equity Shareholders
shall be admitted for trading on the Stock Exchanges under ISIN INEOEE]J20023 subject to requisite
approvals. Prior to the Issue Opening Date, our Company will obtain the approval from the Stock
Exchanges for trading of Rights Entitlements. No assurance can be given regarding the active or
sustained On Market Renunciation or the price at which the Rights Entitlements will trade. The details for
trading in Rights Entitlements will be as specified by the Stock Exchanges from time to time.

The Rights Entitlements are tradable in dematerialized form only. The market lot for trading of Rights
Entitlements is one Rights Entitlements.

The On Market Renunciation shall take place only during the Renunciation Period for On Market
Renunciation, i.e., from April 15, 2025 to April 28, 2025 (both days inclusive).

The Shareholders holding the Rights Entitlements who desire to sell their Rights Entitlements will have to
do so through their registered stock-brokers by quoting the ISIN INEOEE]J20023 and indicating the details
of the Rights Entitlements they intend to trade.

The Shareholders can place order for sale of Rights Entitlements only to the extent of Rights Entitlements
available in their demat account.

The On Market Renunciation shall take place electronically on secondary market platform of NSE and
BSE under automatic order matching mechanism and on ‘“T+2 rolling settlement basis’, where “T" refers to
the date of trading. The transactions will be settled on trade-for-trade basis. Upon execution of the order,
the stock-broker will issue a contract note in accordance with the requirements of the Stock Exchange and
the SEBL

Off Market Renunciation

The Eligible Equity Shareholders may renounce the Rights Entitlements, credited to their respective
demat accounts by way of an off-market transfer through a depository participant. The Rights
Entitlements can be transferred in dematerialised form only.

Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is
completed in such a manner that the Rights Entitlements are credited to the demat accounts of the
Renouncees on or prior to the Issue Closing Date to enable Renouncees to subscribe to the Equity Shares
in the Issue.

The Shareholders holding the Rights Entitlements who desire to transfer their Rights Entitlements will
have to do so through their depository participant by issuing a delivery instruction slip quoting the ISIN
INEOEEJ20023, the details of the buyer and the details of the Rights Entitlements they intend to transfer.
The buyer of the Rights Entitlements (unless already having given a standing receipt instruction) has to
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issue a receipt instruction slip to their depository participant. The Shareholders can transfer Rights
Entitlements only to the extent of Rights Entitlements available in their demat account.

The instructions for transfer of Rights Entitlements can be issued during the working hours of the
depository participants.

The detailed rules for transfer of Rights Entitlements through off-market transfer shall be as specified by
the NSDL and CDSL from time to time.

MODE OF PAYMENT

All payments against the Application Forms shall be made only through ASBA facility. The Registrar will
not accept any payments against the Application Forms, if such payments are not made through ASBA
facility.

In case of Application through the ASBA facility, the Shareholders agrees to block the entire amount
payable on Application with the submission of the Application Form, by authorizing the SCSB to block
an amount, equivalent to the amount payable on Application, in the Shareholder’s ASBA Account. The
SCSB may reject the application at the time of acceptance of Application Form if the ASBA Account,
details of which have been provided by the Shareholders in the Application Form does not have sufficient
funds equivalent to the amount payable on Application mentioned in the Application Form. Subsequent
to the acceptance of the Application by the SCSB, our Company would have a right to reject the
Application on technical grounds as set forth in this Letter of offer.

After verifying that sufficient funds are available in the ASBA Account details of which are provided in
the Application Form, the SCSB shall block an amount equivalent to the Application Money mentioned in
the Application Form until the Transfer Date. On the Transfer Date, upon receipt of intimation from the
Registrar, and pursuant to the finalization of the Basis of Allotment as approved by the Designated Stock
Exchange, the SCSBs shall transfer such amount as per the Registrar’s instruction from the ASBA Account
into the Allotment Account(s) which shall be a separate bank account maintained by our Company, other
than the bank account referred to in sub-section (3) of Section 40 of the Companies Act, 2013. The balance
amount remaining after the finalisation of the Basis of Allotment on the Transfer Date shall be unblocked
by the SCSBs on the basis of the instructions issued in this regard by the Registrar to the respective SCSB.

In terms of RBI Circular DBOD No. FSC BC 42/24.47.00/2003- 04 dated November 5, 2003, the stock
invest scheme has been withdrawn. Hence, payment through stock invest would not be accepted in this
Issue.

Mode of payment for Resident Shareholders

All payments on the Application Forms shall be made only through ASBA facility. Applicants are
requested to strictly adhere to these instructions.

Mode of payment for Non-Resident Shareholders
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As regards the Application by non-resident Shareholders, payment must be made only through ASBA
facility and using permissible accounts in accordance with FEMA, FEMA Rules and requirements
prescribed by RBI and subject to the following;:

1. In case where repatriation benefit is available, interest, dividend, sales proceeds derived from the
investment in Equity Shares can be remitted outside India, subject to tax, as applicable according
to the Income-tax Act. However, please note that conditions applicable at the time of original
investment in our Company by the Eligible Equity Shareholder including repatriation shall not
change and remain the same for subscription in the Issue or subscription pursuant to
renunciation in the Issue.

2. Subject to the above, in case Equity Shares are Allotted on a non-repatriation basis, the dividend
and sale proceeds of the Equity Shares cannot be remitted outside India.

3. In case of an Application Form received from non-residents, Allotment, refunds and other
distribution, if any, will be made in accordance with the guidelines and rules prescribed by RBI
as applicable at the time of making such Allotment, remittance and subject to necessary
approvals.

4. Application Forms received from non-residents/ NRIs, or persons of Indian origin residing
abroad for Allotment of Equity Shares shall, amongst other things, be subject to conditions, as
may be imposed from time to time by RBI under FEMA, in respect of matters including Refund
of Application Money and Allotment.

5. In the case of NRIs who remit their Application Money from funds held in FCNR/NRE
Accounts, refunds and other disbursements, if any shall be credited to such account.

6. Non-resident Renouncees who are not Eligible Equity Shareholders must submit regulatory
approval for applying for additional Equity Shares.

BASIS FOR THIS ISSUE AND TERMS OF THIS ISSUE

The Equity Shares are being offered for subscription to the Eligible Equity Shareholders whose names
appear as beneficial owners as per the list to be furnished by the Depositories in respect of our Equity
Shares held in dematerialised form and on the register of members of our Company in respect of our
Equity Shares held in physical form at the close of business hours on the Record Date.

For principal terms of Issue such as face value, Issue Price, Rights Entitlement ratio, see "The Issue"
beginning on mentioned above.

Fractional Entitlements

The Equity Shares are being offered on a rights basis to existing Eligible Equity Shareholders in the ratio
of 4 (Four) Equity Shares for every 9 (Nine) Equity Shares held as on the Record Date. As per SEBI Rights
Issue Circulars, the fractional entitlements are to be ignored. Accordingly, if the shareholding of any of
the Eligible Equity Shareholders is less than 9 (Nine) Equity Shares or is not in the multiple of 9 (Nine)
Equity Shares, the fractional entitlements of such Eligible Equity Shareholders shall be ignored by
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rounding down of their Rights Entitlements. However, the Eligible Equity Shareholders whose fractional
entitlements are being ignored, will be given preferential consideration for the Allotment of one
additional Rights Security if they apply for additional Rights Equity Shares over and above their Rights
Entitlements, if any, subject to availability of Rights Equity Shares in this Issue post allocation towards
Rights Entitlements applied for.

For example, if an Eligible Equity Shareholder hold 9 (Nine) Equity Shares, such Equity Shareholder will
be entitled to 4 (Four) Rights Equity Share(s) and will also be given a preferential consideration for the
Allotment of one additional Rights Equity Share if such Eligible Equity Shareholder has applied for
additional Rights Equity Shares, over and above his/ her Rights Entitlements, subject to availability of
Rights Equity Shares in this Issue post allocation towards Rights Entitlements applied for.

Such Eligible Equity Shareholders are entitled to apply for additional Rights Equity Shares and will be
given preference in the Allotment of one Rights Equity Shares, if such Eligible Equity Shareholders apply
for additional Rights Equity Shares, subject to availability of Rights Equity Shares in this Issue post
allocation towards Rights Entitlements applied for. However, they cannot renounce the same in favour of
third parties.

Ranking

The Equity Shares to be issued and Allotted pursuant to this Issue shall be subject to the provisions of this
Letter of offer, the Abridged Letter of Offer, the Rights Entitlement Letter, the Application Form, and the
Memorandum of Association and the Articles of Association, the provisions of the Companies Act, 2013,
FEMA, the SEBI ICDR Regulations, the SEBI Listing Regulations, and the guidelines, notifications and
regulations issued by SEBI, the Government of India and other statutory and regulatory authorities from
time to time, the terms of the Listing Agreements entered into by our Company with the Stock Exchanges
and the terms and conditions as stipulated in the Allotment advice. The Equity Shares to be issued and
Allotted under this Issue shall rank pari passu with the existing Equity Shares, in all respects including
dividends.

Listing and trading of the Equity Shares to be issued pursuant to this Issue

Subject to receipt of the listing and trading approvals, the Equity Shares proposed to be issued on a rights
basis shall be listed and admitted for trading on the Stock Exchange. Unless otherwise permitted by the
SEBI ICDR Regulations, the Equity Shares Allotted pursuant to this Issue will be listed as soon as
practicable and all steps for completion of necessary formalities for listing and commencement of trading
in the Equity Shares will be taken within such period prescribed under the SEBI ICDR Regulations. Our
Company has received in-principle approval from the NSE and BSE through letter bearing reference
number Ref. No: NSE/LIST /46443 dated February 14, 2025 and number
LOD/RIGHT/MV/FIP/1818/2024-25 dated February 14, 2025 respectively. Our Company will apply to
the Stock Exchanges for final approvals for the listing and trading of the Equity Shares subsequent to
their Allotment. No assurance can be given regarding the active or sustained trading in the Equity Shares
or the price at which the Equity Shares offered under this Issue will trade after the listing thereof.

The existing Equity Shares are listed and traded on NSE (Scrip Code: BTML) and on BSE (Scrip Code:
543767) under the ISIN: INEOEE]01023. The Equity Shares shall be credited to a temporary ISIN which
will be frozen until the receipt of the final listing/ trading approvals from the Stock Exchanges. Upon
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receipt of such listing and trading approvals, the Equity Shares shall be debited from such temporary
ISIN and credited to the new ISIN for the Equity Shares and thereafter be available for trading and the
temporary ISIN shall be permanently deactivated in the depository system of CDSL and NSDL.

The listing and trading of the Equity Shares issued pursuant to this Issue shall be based on the current
regulatory framework then applicable. Accordingly, any change in the regulatory regime would affect the
listing and trading schedule.

In case our Company fails to obtain listing or trading permission from the Stock Exchanges, our
Company shall refund through verifiable means/unblock the respective ASBA Accounts, the entire
monies received/blocked within four days of receipt of intimation from the Stock Exchanges, rejecting
the application for listing of the Equity Shares, and if any such money is not refunded/ unblocked within
four days after our Company becomes liable to repay it, our Company and every director of our
Company who is an officer-in-default shall, on and from the expiry of the fourth day, be jointly and
severally liable to repay that money with interest at rates prescribed under applicable law.

Subscription to this Issue by our Promoter and members of the Promoter Group

For details of the intent and extent of subscription by our Promoter and members of the Promoter Group,
see "Capital Structure - Intention and extent of participation by our Promoter" mentioned above.

Rights of the Rights Equity Shareholder
Subject to applicable laws, the Rights Equity Shareholders shall have the following rights:

- The right to receive dividend, if declared;

- The right to attend general meetings and exercise voting powers, unless prohibited by law;

- The right to vote in person or by proxy;

- The right to receive offers for rights shares and be allotted bonus shares, if announced;

- The right to receive surplus on liquidation;

- The right to free transferability of Rights Equity Shares; and

- Such other rights as may be available to a shareholder of a listed public company under the Companies
Act and Memorandum of Association and Articles of Association.

General Terms of the Issue

Market Lot

The Equity Shares of our Company are tradable only in dematerialised form. The market lot for Rights
Equity Shares in dematerialised mode is one Equity Share.

Joint Holders

Where two or more persons are registered as the holders of any Equity Shares, they shall be deemed to
hold the same as the joint holders with the benefit of survivorship subject to the provisions contained in
our Articles of Association. In case of Equity Shares held by joint holders, the Application submitted in
physical mode to the Designated Branch of the SCSBs would be required to be signed by all the joint
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holders (in the same order as appearing in the records of the Depository) to be considered as valid for
allotment of Equity Shares offered in this Issue.

Nomination

Nomination facility is available in respect of the Equity Shares in accordance with the provisions of the
Section 72 of the Companies Act, 2013 read with Rule 19 of the Companies (Share Capital and Debenture)
Rules, 2014.

Since the Allotment is in dematerialised form, there is no need to make a separate nomination for the
Equity Shares to be allotted in this Issue. Nominations registered with the respective DPs of the
Shareholders would prevail. Any Shareholders holding Equity Shares in dematerialised form and
desirous of changing the existing nomination is requested to inform its Depository Participant.

Arrangements for Disposal of Odd Lots

The Equity Shares shall be traded in dematerialised form only and, therefore, the marketable lot shall be
One Equity Share and hence, no arrangements for disposal of odd lots are required.

Notices

In accordance with the SEBI ICDR Regulations and the SEBI Right Issue Circulars, the Abridged Letter of
Offer, the Application Form, the Rights Entitlement Letter and other Issue material will be sent/
dispatched only to the Eligible Equity Shareholders who have provided Indian address. In case such
Eligible Equity Shareholders have provided their valid e-mail address, the Abridged Letter of Offer, the
Application Form, the Rights Entitlement Letter and other Issue material will be sent only to their valid e-
mail address and in case such Eligible Equity Shareholders have not provided their e-mail address, then
the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and other Issue material
will be dispatched, on a reasonable effort basis, to the Indian addresses provided by them.

Further, this Letter of Offer will be sent/ dispatched to the Eligible Equity Shareholders who have
provided Indian address and who have made a request in this regard. In case such Eligible Equity
Shareholders have provided their valid e-mail address, the Letter of Offer will be sent only to their valid
e-mail address and in case such Eligible Equity Shareholders have not provided their e-mail address, then
the Letter of Offer will be dispatched, on a reasonable effort basis, to the Indian addresses provided by
them.

All notices to the Eligible Equity Shareholders required to be given by our Company shall be published in
one English language national daily newspaper with wide circulation and one Marathi language
national daily newspaper with wide circulation being the regional language of Maharashtra, where our
Registered Office is situated.

This Letter of Offer, the Abridged Letter of Offer and the Application Form shall also be submitted with
the Stock Exchanges for making the same available on their websites.

Offer to Non-Resident Eligible Equity Shareholders/Shareholders
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As per Rule 7 of the FEMA Rules, RBI has given general permission to Indian companies to issue Equity
Shares to non-resident Equity Shareholders including additional Equity Shares. Further, as per the Master
Direction on Foreign Investment in India dated January 4, 2018 issued by RBI, non-residents may,
amongst other things, (i) subscribe for additional shares over and above their Rights Entitlements; (ii)
renounce the shares offered to them either in full or part thereof in favour of a person named by them; or
(iii) apply for the shares renounced in their favour. Applications received from NRIs and non-residents
for allotment of Equity Shares shall be, amongst other things, subject to the conditions imposed from time
to time by RBI under FEMA in the matter of Application, refund of Application Money, Allotment of
Equity Shares and issue of Rights Entitlement Letters/ letters of Allotment/Allotment advice. If a non-
resident or NRI Shareholders has specific approval from RBI or any other governmental authority, in
connection with his shareholding in our Company, such person should enclose a copy of such approval
with the Application details and send it to the Registrar at Bigshare Services Private Limited at
investor@bigshareonline.com/rightsissue@bigshareonline.com. It will be the sole responsibility of the
Shareholders to ensure that the necessary approval from the RBI or the governmental authority is valid in
order to make any investment in the Issue and our Company will not be responsible for any such
allotments made by relying on such approvals.

The Abridged Letter of Offer, the Rights Entitlement Letter and Application Form shall be sent only to the
Indian addresses of the non-resident Eligible Equity Shareholders on a reasonable efforts basis, who have
provided an Indian address to our Company and located in jurisdictions where the offer and sale of the
Equity Shares may be permitted under laws of such jurisdictions, Eligible Equity Shareholders can access
this Letter Offer, the Abridged Letter of Offer and the Application Form (provided that the Eligible
Equity Shareholder is eligible to subscribe for the Equity Shares under applicable securities laws) from
the websites of the Registrar, our Company, and the Stock Exchanges. Further, Application Forms will be
made available at Registered and Corporate Office of our Company for the non-resident Indian
Applicants. Our Board may at its absolute discretion, agree to such terms and conditions as may be
stipulated by RBI while approving the Allotment. The Equity Shares purchased by non-residents shall be
subject to the same conditions including restrictions in regard to the repatriation as are applicable to the
original Equity Shares against which Equity Shares are issued on rights basis.

In case of change of status of holders, i.e., from resident to non-resident, a new demat account must be
opened. Any Application from a demat account which does not reflect the accurate status of the
Applicant is liable to be rejected at the sole discretion of our Company.

Please also note that pursuant to Circular No. 14 dated September 16, 2003 issued by RBI, Overseas
Corporate Bodies ("OCBs") have been derecognized as an eligible class of Shareholders and RBI has
subsequently issued the Foreign Exchange Management (Withdrawal of General Permission to Overseas
Corporate Bodies (OCBs)) Regulations, 2003. Any Shareholders being an OCB is required not to be under
the adverse notice of RBI and in order to apply for this issue as an incorporated non-resident must do so
in accordance with the FDI Circular 2020 and Foreign Exchange Management (Non-Debt Instrument)
Rules, 2019.

The non-resident Eligible Equity Shareholders can update their Indian address in the records maintained
by the Registrar and our Company by submitting their respective copies of self-attested proof of address,
passport, etc. by mail at investor@bigshareonline.com/rightsissue@bigshareonline.com.

ALLOTMENT OF THE EQUITY SHARES IN DEMATERIALIZED FORM
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PLEASE NOTE THAT THE EQUITY SHARES APPLIED FOR IN THIS ISSUE CAN BE ALLOTTED
ONLY IN DEMATERIALIZED FORM AND TO THE SAME DEPOSITORY ACCOUNT IN WHICH
OUR EQUITY SHARES ARE HELD BY SUCH SHAREHOLDERS ON THE RECORD DATE. FOR
DETAILS, SEE "ALLOTMENT ADVICE OR REFUND/ UNBLOCKING OF ASBA ACCOUNTS" AS
MENTIONED ABOVE

Issue Schedule

Last date for credit of Rights entitlements April 09, 2025
Issue opening date April 15, 2025
Last Date on Market Renunciation of Rights Entitlements* April 22, 2025
Issue Closing Date** April 28, 2025
Finalisation Of Basis of Allotment (On or About) May 05, 2025
Date Of Allotment (On or About) May 06, 2025
Date Of Credit (On or About) May 09, 2025
Date Of Listing and Trading (On or About) May 13, 2025

*Eligible Equity Shareholders are requested to ensure that renunciation through off-market transfer is completed in
such a manner that the Rights Entitlements are credited to the demat account of the Renouncees on or prior to the
Issue Closing Date.

**Our Board or the Rights Issue Committee, duly constituted and authorized by the Board of Directors thereof will
have the right to extend the Issue Period as it may determine from time to time but not exceeding 30 days from the
Issue Opening Date (inclusive of the Issue Opening Date). Further, no withdrawal of Application shall be permitted
by any Applicant after the Issue Closing Date.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date,
have not provided the details of their demat accounts to our Company or to the Registrar, they are
required to provide their demat account details to our Company or the Registrar not later than two
Working Days prior to the Issue Closing Date, i.c., April 23, 2025 to enable the credit of the Rights
Entitlements by way of transfer from the demat suspense escrow account to their respective demat
accounts, at least one day before the Issue Closing Date, i.e., April 25, 2025.

Basis of Allotment

Subject to the provisions contained in this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter, the Application Form, the Articles of Association and the approval of the Designated
Stock Exchange, our Board will proceed to allot the Equity Shares in the following order of priority:
(@) Full Allotment to those Eligible Equity Shareholders who have applied for their Rights
Entitlements of Equity Shares either in full or in part and also to the Renouncee(s) who has or
have applied for Equity Shares renounced in their favour, in full or in part.

(b) Eligible Equity Shareholders whose fractional entitlements are being ignored and Eligible Equity
Shareholders with zero entitlement, would be given preference in allotment of one additional
Equity Share each if they apply for additional Equity Shares. Allotment under this head shall be
considered if there are any unsubscribed Equity Shares after allotment under (a) above. If
number of Equity Shares required for Allotment under this head are more than the number of
Equity Shares available after Allotment under (a) above, the Allotment would be made on a fair
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and equitable basis in consultation with the Designated Stock Exchange and will not be a
preferential allotment.

(c) Allotment to the Eligible Equity Shareholders who having applied for all the Equity Shares
offered to them as part of this Issue, have also applied for additional Equity Shares. The
Allotment of such additional Equity Shares will be made as far as possible on an equitable basis
having due regard to the number of Equity Shares held by them on the Record Date, provided
there are any unsubscribed Equity Shares after making full Allotment in (a) and (b) above. The
Allotment of such Equity Shares will be on equitable basis giving due regard to the holdings as
on the record date and will not be a preferential allotment.

(d) Allotment to Renouncees who having applied for all the Equity Shares renounced in their favour,
have applied for additional Equity Shares provided there is surplus available after making full
Allotment under (a), (b) and (c) above. The Allotment of such Equity Shares will be made on a
proportionate basis in consultation with the Designated Stock Exchange, as a part of this Issue
and will not be a preferential allotment.

(e) Allotment to any other person, subject to applicable laws, that our Board may deem fit, provided
there is surplus available after making Allotment under (a), (b), (c) and (d) above, and the
decision of our Board in this regard shall be final and binding.

After taking into account Allotment to be made under (a) to (d) above, if there is any unsubscribed
portion, the same shall be deemed to be “unsubscribed’.

Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar shall send to
the Controlling Branches, a list of the Shareholders who have been allocated Equity Shares in this Issue,
along with:

i) The amount to be transferred from the ASBA Account to the separate bank account opened by
our Company for this Issue, for each successful Application;
i) The date by which the funds referred to above, shall be transferred to the aforesaid bank account;
and
iii) The details of rejected ASBA applications, if any, to enable the SCSBs to unblock the respective
ASBA Accounts.

Further, the list of Applicants eligible for refund with corresponding amount will also be shared with
Escrow Collection Bank(s) to refund such Applicants.

ALLOTMENT ADVICE OR REFUND/ UNBLOCKING OF ASBA ACCOUNTS

Our Company will send/ dispatch Allotment advice, refund intimations or demat credit of securities
and/or letters of regret, only to the Eligible Equity Shareholders who have provided Indian address. In
case such Eligible Equity Shareholders have provided their valid e-mail address, Allotment advice,
refund intimations or demat credit of securities and/or letters of regret will be sent only to their valid e-
mail address and in case such Eligible Equity Shareholders have not provided their e-mail address, then
the Allotment advice, refund intimations or demat credit of securities and/or letters of regret will be
dispatched, on a reasonable effort basis, to the Indian addresses provided by them; along with crediting
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the Allotted Equity Shares to the respective beneficiary accounts (only in dematerialised mode) or in a
demat suspense account (in respect of Eligible Equity Shareholders holding Equity Shares in physical
form on the Allotment Date) or issue instructions for unblocking the funds in the respective ASBA
Accounts, if any, within a period of 4 days from the Issue Closing Date. In case of failure to do so, our
Company and our Directors who are "officers in default" shall pay interest at 15% p.a. and such other rate
as specified under applicable law from the expiry of such 4 days’ period.

The Rights Entitlements will be credited in the dematerialized form using electronic credit under the
depository system and the Allotment advice shall be sent, through an e-mail, to the e-mail address
provided to our Company or at the address recorded with the Depository.

In the case of non-resident Shareholders who remit their Application Money from funds held in the NRE
or the FCNR Accounts, unblocking and/or payment of interest or dividend and other disbursements, if
any, shall be credited to such accounts.

Where an Applicant has applied for additional Equity Shares in the Issue and is allotted a lesser number
of Equity Shares than applied for, the excess Application Money paid/blocked shall be
refunded/unblocked. The unblocking of ASBA funds / refund of monies shall be completed be within
such period as prescribed under the SEBI ICDR Regulations. In the event that there is a delay in making
refunds beyond such period as prescribed under applicable law, our Company shall pay the requisite
interest at such rate as prescribed under applicable law.

PAYMENT OF REFUND
Mode of making refunds

The payment of refund, if any, including in the event of oversubscription or failure to list or otherwise
would be done through any of the following modes.

Unblocking amounts blocked using ASBA facility.

NACH - National Automated Clearing House is a consolidated system of electronic clearing service.
Payment of refund would be done through NACH for Applicants having an account at one of the centres
specified by RBI, where such facility has been made available. This would be subject to availability of
complete bank account details including MICR code wherever applicable from the depository. The
payment of refund through NACH is mandatory for Applicants having a bank account at any of the
centres where NACH facility has been made available by RBI (subject to availability of all information for
crediting the refund through NACH including the MICR code as appearing on a cheque leaf, from the
depositories), except where Applicant is otherwise disclosed as eligible to get refunds through NEFT or
Direct Credit or RTGS.

National Electronic Fund Transfer ("NEFT") - Payment of refund shall be undertaken through NEFT
wherever the Shareholders’ bank has been assigned the Indian Financial System Code ("IFSC Code"),
which can be linked to a MICR, allotted to that particular bank branch. IFSC Code will be obtained from
the website of RBI as on a date immediately prior to the date of payment of refund, duly mapped with
MICR numbers. Wherever the Shareholders have registered their nine digit MICR number and their bank
account number with the Registrar to our Company or with the Depository Participant while opening
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and operating the demat account, the same will be duly mapped with the IFSC Code of that particular
bank branch and the payment of refund will be made to the Shareholders through this method.

Direct Credit - Shareholders having bank accounts with the Banker(s) to the Issue shall be eligible to
receive refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same would
be borne by our Company

RTGS - If the refund amount exceeds Rs. 2,00,000, the Shareholders have the option to receive refund
through RTGS. Such eligible Shareholders who indicate their preference to receive refund through RTGS
are required to provide the IFSC Code in the Application Form. In the event the same is not provided,
refund shall be made through NACH or any other eligible mode. Charges, if any, levied by the Refund
Bank(s) for the same would be borne by our Company. Charges, if any, levied by the Shareholder’s bank
receiving the credit would be borne by the Shareholders.

For all other Shareholders, the refund orders will be dispatched through speed post or registered post
subject to applicable laws. Such refunds will be made by cheques, pay orders or demands drawn in
favour of the sole/first Shareholders and payable at par.

Credit of refunds to Shareholders in any other electronic manner, permissible by SEBI from time to time.
Refund payment to non-residents

The Application Money will be unblocked in the ASBA Account of the non-resident Applicants, details of
which were provided in the Application Form.

ALLOTMENT ADVICE OR DEMAT CREDIT OF SECURITIES
Receipt of the Equity Shares in Dematerialized Form

The demat credit of securities to the respective beneficiary accounts will be credited within 15 days from
the Issue Closing Date or such other timeline in accordance with applicable laws.

PLEASE NOTE THAT THE EQUITY SHARES APPLIED FOR UNDER THIS ISSUE CAN BE
ALLOTTED ONLY IN DEMATERIALIZED FORM AND TO (A) THE SAME DEPOSITORY
ACCOUNT/ CORRESPONDING PAN IN WHICH THE EQUITY SHARES ARE HELD BY SUCH
SHAREHOLDERS ON THE RECORD DATE, OR (B) THE DEPOSITORY ACCOUNT, DETAILS OF
WHICH HAVE BEEN PROVIDED TO OUR COMPANY OR THE REGISTRAR AT LEAST TWO
WORKING DAYS PRIOR TO THE ISSUE CLOSING DATE BY THE ELIGIBLE EQUITY
SHAREHOLDER HOLDING EQUITY SHARES IN PHYSICAL FORM AS ON THE RECORD DATE.

Shareholders shall be allotted the Equity Shares in dematerialized (electronic) form. Our Company has
signed an agreement with NSDL and with CDSL which enables the Shareholders to hold and trade in the
securities issued by our Company in a dematerialized form, instead of holding the Equity Shares in the
form of physical certificates.

SHAREHOLDERS MAY PLEASE NOTE THAT THE EQUITY SHARES CAN BE TRADED ON THE
STOCK EXCHANGES ONLY IN DEMATERIALIZED FORM.
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The procedure for availing the facility for Allotment of Equity Shares in this Issue in the dematerialized
form is as under:

i) Open a beneficiary account with any depository participant (care should be taken that the
beneficiary account should carry the name of the holder in the same manner as is registered in
the records of our Company. In the case of joint holding, the beneficiary account should be
opened carrying the names of the holders in the same order as registered in the records of our
Company). In case of Shareholders having various folios in our Company with different joint
holders, the Shareholders will have to open separate accounts for such holdings. Those
Shareholders who have already opened such beneficiary account(s) need not adhere to this step.

if) It should be ensured that the depository account is in the name(s) of the Shareholders and the
names are in the same order as in the records of our Company or the Depositories.

iii) The responsibility for correctness of information filled in the Application Form vis-a-vis such
information with the Shareholder’s depository participant, would rest with the Shareholders.
Shareholders should ensure that the names of the Shareholders and the order in which they
appear in Application Form should be the same as registered with the Shareholder’s depository
participant.

iv) If incomplete or incorrect beneficiary account details are given in the Application Form, the
Shareholders will not get any Equity Shares and the Application Form will be rejected.

v) The Equity Shares will be allotted to Applicants only in dematerialized form and would be
directly credited to the beneficiary account as given in the Application Form after verification or
demat suspense account (pending receipt of demat account details for resident Eligible Equity
Shareholders holding Equity Shares in physical form/ with IEPF authority/ in suspense, etc.).
Allotment advice, refund order (if any) would be sent directly to the Applicant by e-mail and, if
the printing is feasible, through physical dispatch, by the Registrar but the Applicant’s depository
participant will provide to him the confirmation of the credit of such Equity Shares to the
Applicant’s depository account.

vi) Non-transferable Allotment advice/ refund intimation will be directly sent to the Shareholders
by the Registrar, by e-mail and, if the printing is feasible, through physical dispatch.

vii) Renouncees will also have to provide the necessary details about their beneficiary account for
Allotment of Equity Shares in this Issue. In case these details are incomplete or incorrect, the
Application is liable to be rejected.

IMPERSONATION

As a matter of abundant caution, attention of the Shareholders is specifically drawn to the provisions of
Section 38 of the Companies Act, 2013 which is reproduced below:

"Any person who makes or abets making of an application in a fictitious name to a company for acquiring, or
subscribing for, its securities; or makes or abets making of multiple applications to a company in different names or
in different combinations of his name or surname for acquiring or subscribing for its securities; or otherwise induces
directly or indirectly a company to allot, or register any transfer of, securities to him, or to any other person in a
fictitious name, shall be liable for action under Section 447."

The liability prescribed under Section 447 of the Companies Act, 2013 for fraud involving an amount of at
least Rs. 0.1 crore or 1% of the turnover of the company, whichever is lower, includes imprisonment for a
term of not less than six months extending up to 10 years (provided that where the fraud involves public
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interest, such term shall not be less than three years) and fine of an amount not less than the amount
involved in the fraud, extending up to three times of such amount. In case the fraud involves (i) an
amount which is less than Rs. 0.1 crore or 1% of the turnover of the company, whichever is lower; and (ii)
does not involve public interest, then such fraud is punishable with an imprisonment for a term
extending up to five years or a fine of an amount extending up to Rs. 0.5 crore or with both.

UTILISATION OF ISSUE PROCEEDS
Our Board declares that:

A. All monies received out of this Issue shall be transferred to a separate bank account;

B. Details of all monies utilized out of this Issue referred to under (A) above shall be disclosed, and
continue to be disclosed till the time any part of the Issue Proceeds remains unutilized, under an
appropriate separate head in the balance sheet of our Company indicating the purpose for which
such monies have been utilized; and

C. Details of all unutilized monies out of this Issue referred to under (A) above, if any, shall be
disclosed under an appropriate separate head in the balance sheet of our Company indicating the
form in which such unutilized monies have been invested.

UNDERTAKINGS BY OUR COMPANY
Our Company undertakes the following:

i) The complaints received in respect of this Issue shall be attended to by our Company expeditiously
and satisfactorily.

if) All steps for completion of the necessary formalities for listing and commencement of trading at all
Stock Exchanges where the Equity Shares are to be listed will be taken by our Board within seven
Working Days of finalization of Basis of Allotment.

iii) The funds required for making refunds / unblocking to unsuccessful Applicants as per the mode(s)
disclosed shall be made available to the Registrar by our Company.

iv) Where refunds are made through electronic transfer of funds, a suitable communication shall be sent
to the Shareholders within 4 days of the Issue Closing Date, giving details of the banks where refunds
shall be credited along with amount and expected date of electronic credit of refund.

v) In case of refund / unblocking of the Application Money for unsuccessful Applicants or part of the
Application Money in case of proportionate Allotment, a suitable communication shall be sent to the
Applicants.

vi) Adequate arrangements shall be made to collect all ASBA Applications.

vii) Our Company shall comply with such disclosure and accounting norms specified by SEBI from time
to time.

SHAREHOLDERS GRIEVANCES, COMMUNICATION AND IMPORTANT LINKS
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Please read this Letter of Offer carefully before taking any action. The instructions contained in the
Application Form, Abridged Letter of Offer and the Rights Entitlement Letter are an integral part of
the conditions of this Letter of Offer and must be carefully followed; otherwise, the Application is
liable to be rejected.

All enquiries in connection with this Letter of Offer, the Abridged Letter of Offer, the Rights
Entitlement Letter or Application Form must be addressed (quoting the Registered Folio Number
in case of Eligible Equity Shareholders who hold Equity Shares in physical form as on Record Date
or the DP ID and Client ID number, the Application Form number and the name of the first Eligible
Equity Shareholder as mentioned on the Application Form and super scribed "Bodhi Tree
Multimedia Limited - Rights Issue" on the envelope and postmarked in India or in the e-mail) to
the Registrar at the following address:

Bigshare Services Private Limited

E/2, Ansa Industrial Estate, Saki Vihar Road,

Saki Naka, Andheri (East), Mumbai, Maharashtra-400072

Tel No.: +91 22-62638200.

Fax No.: +91-22-62638299.

Website: www.bigshareonline.com

E-mail ID: investor@bigshareonline.com/rightsissue@bigshareonline.com
Contact Person: Mr. Mohan Devadiga

SEBI Registration No: INR0O00001385

3.

In accordance with SEBI Rights Issue Circulars, frequently asked questions and online/ electronic
dedicated Shareholders helpdesk for guidance on the Application process and resolution of
difficulties faced by the Shareholders will be available on the website of the Registrar (i.e., Bigshare
Services Private Limited at www.bigshareonline.com). Further, helpline number provided by the
Registrar for guidance on the Application process and resolution of difficulties is 022 - 62638200.

(i) The Shareholders can visit following links for the below-mentioned purposes:

Frequently asked questions and online/ electronic dedicated Shareholders helpdesk for guidance
on the Application process and resolution of difficulties faced by the Shareholders:
www.bigshareonline.com).

Updation of Indian address/ e-mail address/ phone or mobile number in the records maintained
by the Registrar or our Company: www.bigshareonline.com or www.bodhitreemultimedia.com).

Updation of demat account details by Eligible Equity Shareholders holding shares in physical form:
www.bigshareonline.com).

Submission of self-attested PAN, client master sheet and demat account details by non- resident
Eligible Equity Shareholders: investor@bigshareonline.com/rightsissue@bigshareonline.com.
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This Issue will remain open for a minimum 7 days. However, our Board will have the right to extend the
Issue Period as it may determine from time to time but not exceeding 30 days from the Issue Opening

Date (inclusive of the Issue Closing Date).
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RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991, of the
Government of India and FEMA. While the Industrial Policy, 1991, of the Government of India,
prescribes the limits and the conditions subject to which foreign investment can be made in different
sectors of the Indian economy, FEMA regulates the precise manner in which such investment may be
made. The Union Cabinet, as provided in the Cabinet Press Release dated May 24, 2017, has given its
approval for phasing out the FIPB. Under the Industrial Policy, 1991, unless specifically restricted, foreign
investment is freely permitted in all sectors of the Indian economy up to any extent and without any prior
approvals, but the foreign investor is required to follow certain prescribed procedures for making such
investment. Accordingly, the process for foreign direct investment ("FDI") and approval from the
Government of India will now be handled by the concerned ministries or departments, in consultation
with the Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (formerly known as the Department of Industrial Policy and Promotion) ("DPIIT"),
Ministry of Finance, Department of Economic Affairs, FIPB section, through a memorandum dated June
5, 2017, has notified the specific ministries handling relevant sectors.

The Government has, from time to time, made policy pronouncements on FDI through press notes and
press releases. The DPIIT issued the Consolidated FDI Policy Circular of 2020 ("FDI Circular 2020"),
which, with effect from October 15, 2020, consolidated and superseded all previous press notes, press
releases and clarifications on FDI issued by the DPIIT that were in force and effect as on October 15, 2020.
The Government proposes to update the consolidated circular on FDI policy once every year and
therefore, FDI Circular 2020 will be valid until the DPIIT issues an updated circular.

The Government of India has from time to time made policy pronouncements on FDI through press notes
and press releases which are notified by RBI as amendments to FEMA. In case of any conflict, the relevant
notification under Foreign Exchange Management (Non-Debt Instruments) Rules, 2019 will prevail. The
payment of inward remittance and reporting requirements are stipulated under the Foreign Exchange
Management (Mode of Payment and Reporting of Non-Debt Instruments) Regulations, 2019 issued by
RBI The FDI Circular 2020, issued by the DPIIT, consolidates the policy framework in place as on October
15, 2020, and supersedes all previous press notes, press releases and clarifications on FDI issued by the
DPIIT that were in force and effect as on October 15, 2020.

The transfer of shares between an Indian resident and a non-resident does not require the prior approval
of RBI, provided that (i) the activities of the investee company fall under the automatic route as provided
in the FDI Policy and FEMA and transfer does not attract the provisions of the Takeover Regulations; (ii)
the non- resident shareholding is within the sectorial limits under the FDI Policy; and (iii) the pricing is in
accordance with the guidelines prescribed by SEBI and RBI.

No investment under the FDI route (i.e. any investment which would result in the investor holding 10%
or more of the fully diluted paid-up equity share capital of the Company or any FDI investment for
which an approval from the government was taken in the past) will be allowed in the Issue unless such
application is accompanied with necessary approval or covered under a pre-existing approval from the
government. It will be the sole responsibility of the investors to ensure that the necessary approval or the
pre-existing approval from the government is valid in order to make any investment in the Issue. Our
Company will not be responsible for any allotments made by relying on such approvals.
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Please also note that pursuant to Circular no. 14 dated September 16, 2003 issued by RBI, Overseas
Corporate Bodies ("OCBs") have been derecognized as an eligible class of investors and RBI has
subsequently issued the Foreign Exchange Management (Withdrawal of General Permission to Overseas
Corporate Bodies (OCBs)) Regulations, 2003. Any Investor being an OCB is required not to be under the
adverse notice of RBI and in order to apply for this issue as an incorporated non-resident must do so in
accordance with the FDI Circular 2020 and Foreign Exchange Management (Non-Debt Instrument) Rules,
2019. Further, while investing in the Issue, the Investors are deemed to have obtained the necessary
approvals, as required, under applicable laws and the obligation to obtain such approvals shall be upon
the Investors. Our Company shall not be under an obligation to obtain any approval under any of the
applicable laws on behalf of the Investors and shall not be liable in case of failure on part of the Investors
to obtain such approvals.

The above information is given for the benefit of the Applicants / Investors. Our Company is not liable
for any amendments or modification or changes in applicable laws or regulations, which may occur after
the date of this Letter of Offer. Investors are advised to make their independent investigations and ensure
that the number of Equity Shares applied for do not exceed the applicable limits under laws or
regulations.
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STATUTORY AND OTHER INFORMATION

Please note that the Rights Equity Shares applied for under this Issue can be allotted only in
dematerialized form and to (a) the same depository account/ corresponding pan in which the Equity
Shares are held by such Investor on the Record Date, or (b) the depository account, details of which have
been provided to our Company or the Registrar at least two working days prior to the Issue Closing Date
by the Eligible Equity Shareholder holding Equity Shares in physical form as on the Record Date, or (c)
demat suspense account where the credit of the Rights Entitlements returned/reversed/failed.
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SECTION IX - OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION
The copies of the following documents and contracts referred to in para (A) have been entered or are to be entered
into by our Company (not being contracts entered into in the ordinary course of business carried on by our
Company or contracts entered into more than two years before the date of this Letter of Offer.
Copies of the above mentioned contracts and also the documents for inspection referred to in para (B), may be
inspected at the Registered Office between 10 a.m. and 5 p.m. on all Working Days from the date of this Letter of
Offer until the closure of the subscription list.
Any of the contracts or documents mentioned in this Letter of Offer may be amended or modified at any time if so,
required in the interest of our Company or if required by the other parties, without reference to the Shareholders,
subject to compliance of the provisions contained in the Companies Act and other applicable law.

A) MATERIAL CONTRACTS

1. Agreement dated 03¢ May, 2024 between our Company and M/s Bigshare Services Private Limited,
Registrar to the Issue.

2. Tripartite Agreement dated 29t September, 2020 between our Company, National Securities
Depository Ltd. (NSDL) and Registrar to the Issue;

3. Tripartite Agreement dated 29th September, 2020 between our Company, Central Depository Services
(India) Limited (CDSL) and Registrar to the Issue;

4. Banker(s) to the Issue Agreement dated 21st March, 2025 amongst our Company and the Registrar to
the Issue and the Escrow Collection Bank(s).

(B) DOCUMENTS FOR INSPECTION

5. Certified copy of the Memorandum of Association and Articles of Association of our Company as
amended from time to time.

6. Certificate of Incorporation dated 04t July, 2013.
7. Fresh Certificate of Incorporation dated 01t September, 2020.

8. Copy of the resolution of the Board of Directors under Section 62 of the Companies Act passed in its
meeting dated May 03, 2024 authorizing the Issue.

9. Copy of the resolution passed by the Right Issue Committee dated 02nd January, 2025 approving the
Draft letter of offer and dated 24th March, 2025 approving the letter of offer.

10. Resolution passed by the Right Issue Committee dated 18t March, 2025 determining the Record date.
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11.

12.

13.

14.

15.

16.

Consents of the Directors, Company Secretary and Compliance Officer, Statutory Auditor and
Registrar to the Issue to include their names in the Offer Document to act in their respective
capacities;

Annual reports of our Company for the financial years ended March 31, 2021, 2023 and 2024;

A statement of tax benefits dated 24th March, 2025 received from M/s. SARA & Associates, Chartered
Accountants, Statutory Auditor regarding tax benefits available to our Company and its
shareholders;

Audited Financial Results along with Audit Report dated 30t May, 2024 received from M/s. SARA
& Associates, Chartered Accountants, Statutory Auditor for the Financial Year ended March 31, 2024
and Unaudited Financial Results for the quarter and nine months ended December 31, 2024 dated 14t
February, 2025.

Certificate dated 24t March, 2025 from M/s. SARA & Associates, Chartered Accountants regarding
“Sources & deployment of funds”;

In-principle listing approval(s) dated 14™h February, 2025 from National Stock Exchange of India
Limited and BSE Limited respectively;

Any of the contracts or documents mentioned in the Letter of Offer may be amended or modified at any
time if so, required in the interest of our Company or if required by the other parties, without reference to
the Equity Shareholders, subject to compliance with applicable law.
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DECLARATION

We hereby declare that all relevant provisions of the Companies Act and the guidelines/regulations
issued by the Government of India or the guidelines/regulations issued by the Securities and Exchange
Board of India, established under section 3 of the Securities and Exchange Board of India Act, 1992, as the
case may be, have been complied with and no statement made in this Letter of Offer is contrary to the
provisions of the Companies Act, the Securities and Exchange Board of India Act, 1992 or the rules made
or guidelines or regulations issued thereunder, as the case may be. We further certify that all statements
in this Letter of Offer are true and correct.

Mr. Mautik Ajit Tolia Sd/-
Chairman & Managing Director
DIN: 06586383

Mr. Sukesh Devdas Motwani Sd/-
Whole Time Director
DIN: 06586400

Mr. Rahul Kanodia Sd/-
Non-Executive Non-Independent Director
DIN: 02320727

Mrs. Nutan Jha Sd/-
Non-Executive and Independent Director
DIN: 08848553

Mr. Suneel Kumar Jain Sd/-
Non-Executive and Independent Director
DIN: 10371576

Mr. Shailesh Pethe Sd/-
Additional and Non-Executive and Independent Director
DIN: 03320087

Mr. Ravi Bhavanishankar Bhatt Sd/-
Chief Financial Officer
PAN: AHQPB7483F

Ms. Nirali Dishant Shah Sd/-
Company Secretary and Compliance officer
PAN: CTXPS9738M

Place: Mumbai, Maharashtra
Date: March 24, 2025.
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