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NOTICE

sHoRTER NoTICE IS HT.,REBY GTvEN THAT TTIT'. 4TH ANNUAL GENERAL MEETING OF

THE MEMBERS OF IDENTICAL BRAINS STT]DIOS LIVtrTED (FORMERLY KNOWN AS

IDENTICAL BRAINS STTJDIOS PRTVATE LIMITED) WILL BE HELD ON FRIDAY, AUGUST

16,2024AT 04:00 p.M. AT REGTSTERED OFFTCE OF THT'. COMPAIIY AT 802' 803 AFID 804'

gRESCENT ROYALE, VEERA DESAI ROAD, OrF. NI-EW LII{K ROAD' OSHfWARA'

ANDIIERI, MUMBAI- 4OO 053, MAIIARASETRA,II\DIA, TO TRANSACT THE FOLLOWING:

ORDIN-ARY BUSIT[ESS:

1. AI}OPTION OF FINAI\CIAL STATEMENTS:

To receive, consider and adopt the audited Financial Statements of the Company for the Financial Year

ended March 3I,2}z4together with the reports of the Board of Directors ("the Board") and the Statutory

Auditors thereon.

To consider and if thought fit to pass with or without modifications, the following resolution as an

Ordinary Rsolution:

,.RESOLVED THAT the audited Balance Sheet for the Financial Year ended on March 31.2024.

Statement of proflt and Loss, Cash Flow Statement and Notes thereon for the Financial Year ended on

Marclr 31-zl24togetheru,ithAuditor'sRepoftandBoard'sReportthereon,ascirculatedtothemembers,
be aud are hereby received, considered and adopted."

2.

To appoint a director in place of Shri Sameer Rai who retires by rotation and being eligible offers himself

fbr re-appointment as a director liable to retire by rotation'

.,RESOLVED THAT Shri Sarneer Rai, who retires by rotation in tetms of Sectiorr 152 of Companies Act.

2013 and being eligible be and is hereby re-appointed as Director of the Company whose office shall be

liable to retirernent b1'' rotatiort" l

TA
G

REMUNER.ATION:

To consider appointment of Statutory Auditors and fix their remuneration and in this regard to consider

and if thought t'it, to pass with or u,ithout modification(s), the following resolution as an Ordinary

Resolution:

ER
o

TO3
FR
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*RESOLYED THAT pursuant to Section l3g,I42 and other applicable provisions of the Companies Act,

Z0l3 and the rules and regulations made thereunder (including any statutory modification(s) or re-

enactrnent thereof for the ime being in force), iWs. S C Mehra & Associates LLP, bearing Firm

Registration No. 106156W, Chartered Accountants be and are hereby appointed as Statutory Auditors of

thJCompany for 5 years from the Financial Year 2024-25 to Financial Year 2028-29 at a remuneration as

may be decided by the Board of Directors in consultation with the Auditors'"

SPECIAL BUSIN[ESS:

4. IU{ISE CAI'ITAL THROUGH AN INTIIAL PUBLIC OBTERING:

To raise capital through an Initial Public Offering and in this regard, to consider and if thought fit, to pass

the following resolution as a Special Resolution:

,,RESOL\aED THAT, pursuant to the provisions of Sections 23, 62(l)(c) and all other applicable

provisions, if any, of the bompanies Act, )013 , andthe rules and regulations made thereunder, (including

any statutory modifications or re-enactrnent thereof, for the tirne being in force) ("Companies Act"),and in

accordance with and subject to the provisions of the Securities Contracts (Regulation) Act, 1956, and the

rules made thereunder, i. a*"nd"d, the Securities and Exchange Board of India (Issue of Capital and

Disclosure Requirements) Regulations, 2018, as amended (the "SEBI ICDR Regulations"), the Securities

and Exchange Board of india (Listing Obligations and Disclosure Requirements) Regulations,2075, as

amended 1.,5enl LODR Regulationst, the Foreign Exchange Management AcL 1999, as amended, and

the rules and regulations made thereunder, as amended and any other applicable rules, regulations,

guidelines, clarifLations, circulars and notifications issued by Government of India ("GoI"), Securities

E*change'goard of India ("SEBI") or Reserve Bank of India ("RBI"), and any other applicable laws, rules

and regilations, in lndia or outside India (including any amendment thereto or reenactment thereof for the

time biing in force) (collectively, the "Applicable Laws"), and in accordance with the provisions of the

Memorandum of Association and the Articles of Association of the Company and the uniform listing

agreements to be entered into between the Company and the respective stock exchange where the Equity

Siares are proposed to be listed ("the Stock Exihange"), and subject to any approvals from the GoI, the

Registrar oi io*puries, Maharashtra Mumbai at Mumbai ("RoC"), SEBI, and all other appropriate

stairtory authorities and departments (the "Regulatory Authorities"), and such other approvals, consents,

waivers, permissions and sanctions, the consent, approval, authority, consent of the members is hereby

accorded, that the Board be and is hereby granted to create, issue and allot equity shares offace value of {
10/- each of the Company (the "Equity Shares"l up to an aggregate of t 25 Crores pursuant to a fresh issue

(the ,.Fresh Issue"), 
-at 

a price to be determined in consultation with the book running lead manager

appointed in respect of the Issue ("BRLM"), by the book building process in terms of the SEBI ICDR

Regulations or otherwise in accordance with Applicabte Law, atsuch premium or discount per Equity Share

as !".*itt"d under Applicable Laws and as -"y U" fixed and determined by the Company in consultation

with the BRLM in accordance with the SEBI ICDR Regulations, out of the authorized share capital of the

Company to any category of person or persons as permitted urrder Applicable Laws, who may or may not

be the shareholder(Oif ifre io-pury as the Board may, decide, including anchor investors and qualified

institutional buyers, Hindu Undivided Families, foreign portfolio investors, venture capital funds,

altemative investment funds, non-resident lndians, state industrial development corporations, insurance

companies, provident funds, pension funds, National Investment Fund, insurance funds set up by arrny,

,ury, o1. aii ior"e of the Union of India, insurance funds set up and managed by the Department of Posts'
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Act, 1860, develoPment financialhrdia. trusts/societies registered under the Societies

institutions, systemically important non-banking frnancial comPanies, lndian mutual funds, members of

group companles, Indian public, bodies cot?orate, companies (private or public) or other entities (whether

incorporated or not), authorities, and to such other persons including high net worth individuals, retail

individual bidders or other entities, in one or more combinations thereof and/or any other category of

investors as may be permitted to invest under Applicable Laws (collective ,ly referred to as the "Investors")

b.v rvay of the IssLte in consultation with the BRLM and/or underwriters and/or other advisors or such

persorls appointed for the Issue and on such terms and conditions as may be finalized by the Board in

consultation with the BRLM through an issue document, ProsPectus and/or an Offering memorandum, as

required, and in such manner as the Board may in its discretion, deem fit, including in consultation with

BRLM, underwriters and/or other advisors as may be appointed for the Issue on sttch terms as may be

deemed appropriate bY the Board. and that the Board in consultation with the BRLM maY finalise all

matters incidental thereto as it may in its absolute discretion thinks fit' Further, in consultation with the

stock exchange an over subscription, to the extent of l0o/o of the Issue may be made for the PurPose of

making allotrnent in minimum lots, while finaliztngthe basis of allotment'

RISOLVED FURTHER THAT the Equity Shares issued pursuant to tl.re Issue shall be listed at SME

Platform of the Stock Exchange of lndia.

RBSOLVED FURTHBR THAT all monies received out of the Issue shall be transferred to a separate

bank account referred to in Section a0(3) of the Companies Act,20l3, and application monies received

pursgapt to the lssue shall be refunded ivitlrin sr-rch time. as specified by SEBI and in accordance r'vith

applicable larv, or the Company shall pay interest on failure thereof, as per applicable larv'

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions. the Board and

an;- other committee thereof, in consultation with the BRLM, be and is hereby authorized to determine tl-re

terms of the lssue,listing on the SME stock exchange as the Board in its absolute discretion deems fit and

do all such acts. deecls. inatters and things and to negotiate, finalize and execute suclt deeds, docurnents

agreements and any amendment thereto, as it may, in its absolute discretion, deem necessary' proper or

dlsirable including arrangements with BRLM, underrvriters, escrow agents, legal advisors. etc., to approve

incurring of expenditure-and payment of fees, commissions, brokerage, remutteration and reimbursement

of expenses in connection with the Issue and to settle or give instructions or directions for settling any

questions. difflculties or doubts that may arise. in regard to the Issue, and such other activities as may be

,r"."rrury in relation to the Issue and to accept and to give effect to such nlodifications' changes, variations'

alterations. deletions and/or additions as iegards the tenns and conditions as it may. in its absolute

discretion, deem fit and proper in the best interest of the Cornpany and the Issue. without requiring any

f,rther approval of the rnernbers and that all or any of the porvers confered on the Company arrd the Board

p,.,rrgur-,ito these resolutions may be exercised by the Board or such Committee thereof as the Board rnay

constitute in its behalf.

RESOLVED FURTHER THAT subject to compliance rvith Applicable Lau's such Equiqv Shares as are

not subscribed rnay be disposed of by the Board in consultation rvith the BRLM to such persons and in such

manner and on such tenns as the Board in its absolute discretion thinks most benef-icial to the company

incl,ding offering or placing them with banks/financial institutions/investment institutions/mutual funds

/bodies corporate/sttch other persons or otherwise.
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RESOLVED FUK-THER TIIAT itr connection with any of the foregoing resolutions, the members of the

Board and such other Persons as may be authorized by the Board. on behalf of the CompanY, be and are

hereby severally or jointlY authorized to execute and deliver anY and all other documents, PaPers or

instruments, issue and provide certificates and to do or cause to be done anY and all acts or things as may

be necessary, appropriate or advisable in order to carry out the PurPoses and intent of the foregoing

resolutions for the Issue; and anY such documents so executed and delivered or acts and things done or

caused to be done shall be conclusive evidence of the authority of the Company in so doing and any

document so executed and delivered or acts and things done or caused to be done prior to the date hereof

are hereby ratified, confirmed and approved as the acts and deeds ofthe Company, as the case maY be.

o F

To get Ornnibus Approval of Related Parfy Transactions fbr F.Y. 2024-25 and in this regard. to consider

and"if thouglrt fit, to pass the following resolution as a Special Resolution:

RESOLYED FURTITER THAT a copy of the above resolution, certified to be true by any Director or

co*pu"v secretary, be forwarded to concerned authorities for necessary actions'"

To Set up the investmettt limits r-rnder Section 186 of the Cornpatries Act, 2013 and in this regard' to

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

*RESOLVED THAT pursuant ro the provisions of Section 11g, 186 and other applicable provisions' if

any. of the companies Act,20l3, consent of the shareholders of the Company be and is hereby accorded

for rnaking lnvestments in other bodies corporate / giving Loans to any other person / providing Gltaratltees

/ Securities on behalf of loan availed by any other [erson, from time to time, on such terms and conditions

and with or without security as the Board of Di.""torr may think fit lvhich. togetheili'vith the investtnents

rnade i loans given / gLraraniees / securities already made by the Company, which may exceed 60% of paid

up capital and free reserves and securities premium OR 100% of free reserves a6d securities premium' that

is to sa.v, reserves not set apaft for any specific purpose, whichev.er is more, provided that the total amount

of investments made / loans given / guaianteesT securities already made bythe Company' shall not at any'

rinre exceed the timit of Rs. 200,00.d0,000/- (Rupees Two Hundred crores only)'

RESOLVED FURTIIER THAT the Board of Directors of the Cornpany, be and is hereby authorized to

negotiate and settle the terms and conditions of tlie investments / loans / guarantees / securities which may

be made by the Company from time to time, by the cornpany, finalize the agreements/contracts and

documents in this ,"gurd and to do all such acts, deeds, matters and things as may be necessary to give

RESOLVED FURTHER THAT ally one of the Direcror(s) of the cornpany be and are herebv a severally

authorized. to do all acts, deeds, rnatters, and things as deem necessary, proper and desirable and to sign

and execute all necessary documents, application arid retums for the pulpose of giving effect to the aforesaid

resolution along witlr fiiing of necessary e-fonns with the Registrar of Companies'"

13OF5.

6.
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*RESOLVED THAT pursuant to the provisions of 2(76) and Section 188 of the Companies Ac!

2073,readwith rules made thereunder and subject to the approval ofthe Shareholders wherever applicable,

the omnibus approval be and is hereby accorded for the following transaction(s) related to purchase. sale,

loans, interest, remuneration/professional charges, rentals, reirnbursement of expenses, etc., proposed to be

entered into by the company with related parties as per respective agreements as detailed below:

Name of the related Party Maximum amount Per transaction as below,

with overall timits of t. 200 Cr. in a year per
Company / firm

Rai
,l

Sameer Rai l
Rai HUF 1

A R Creation 1

Rekha Rai 1

RESOLVED FURTHER THAT the Board of Directors of the company be and are hereby authorized to

approve such transactions on a case-to-case basis within the approved limit and do all such acts, deeds,

*utt"rr, and things as may be necessary to give effect to the foregoing resolution'"

On Behalf of the Board of Directors
For
For IDENTICAL BRAINS STUDIOS LIMITED

Identical Brains Studios Limited

Director
Raghvendra Rai
Managing Director
DIN: 08351262

Place: Mumbai,
Date: Augusl 13,2024

Regd. Office:
802. 803 and 804, Crescent Royale. Veera Desai Road,

Off. New Link Road" Oshiwara,
Andheri (W), Mumbai - 400 053
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Note:

I. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING

(..MEETING") rS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL

INSTEAD OF HIMSELFiHERSELF AND THE PROXY NEED NOT BE, A MEMBER OF THE

COMPANY.

2. A proxy form is attached with the Notice. The proxy fonn duly cornpleted and signed, should be lodged with

the Compan,v, at its corporate office at least 48 hours before the commencement of the Meeting.

3. Pursuant to provision of Section 105 of the Companies Act, 2013, a person can act as a proxy on behalf of
Members not exceeding 50 (fifty) and holding in the aggregate not more than ten percent of the total share

capitat of the cornpany carrying voting rights. A Member holding more than ten percent of the total share

capital of the Company carrying voting rights may appoint a single person as proxy and such person shall

not act as a proxy for any other person or Members. The holder of proxy shall prove his identiqv at the time

of attending the Meeting.

4. Members/proxies are advised to brir,g the enclosed Attendance Slip duly filled in for attending the meeting.

5. The Proxies should carry their identity proof i.e. a Pan Card I Aadhaar card / Passport i Driving License.

6. The Route Map of tl,e venue of this Annual General Meeting is placed below this Notice.

1 . During the period beginning 24 hours befbre the time fixed for the commencement of Meeting and ending

with tire conclusion of the Meeting, a Member would be entitled to inspect the proxies lodged at any time

during the business hours of the Company. All documents referred to in the notice and the explanatory

statement and other statutory registers shall be available for inspection bv the Members at the corporate

office of the Company during office hours on all working days between I I .00 a.m. and 1.00 p.m. (i.e. except

Sundays and pubfic holidays) up to the date of the Annual Meeting and at the venue during the Meeting.

8. Web-l ink for accessing the notice of the Annual General Meeting as per Rule 18 of Companies (Management

a1d Adrninistration) Rules 2014 and Secretarial Standard - 2 is as follorvs: https://www.identicalbrains.com.

g. In conformity with the applicable regulatory requirements, the Notice of this AGM and the Report and

Accounts 2024 are being sent only through electronic rnode to those Members who have registered their e-

rnail addresses with the Company or with the Depositories.

10. The register of directors and key managerial personnel (KMP) and their shareholding, maintained under

Section I 70 of the Act, and the iegister of contracts or arrangements in which the directors are interested.

maintained under Section i 89 of the Act, rvill be available for inspection by the members during the AGM-

All documents referred to in the Notice will also be available at the registered office inspection without any

fee from the date of circllation of this Notice up to the date of AGM, i.e. August 16,2024. Members seeking

to inspect such documeltts can send an email to info@identicalbrains.com.

11. Corporate Members pursuant to Section 113 of the Cornpanies Act,20l3 intending to attend the Annual

General Meeting thiough their authorized representatives, are requested to send to the Company at
,.info@identicalbrains.corn", a certified copy of relevant Board resolution together with the respective

f .i*,-i1.,,-,;?-SPr*Fg{1,&i$1",1},g-1.,?;*of 
those representative(s) authorized under the said resolution to attend the AGM'
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12. The Register of Directors and Key Managerial Personnel and their shareholding rnaintained under section

170 of -ompanies Act, 2013 ("the Act") and Register of Contracts or Arrangements in which directors are

interested maintained under section 189 of the Act will be available during the meeting for inspection by the

members during the time of AGM.

I3. Consent from members is obtained to conduct AGM on shorter notice.

idcnticol Broine Studios Limited.
erN No. $2221SM!12A1SP|C32 0624
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Item No. 4:
Th. C"*p"ry intends to list its equity shares (Equity Shares) on the Stock Exchange to enable shareholders

to have a formal market place for dealing rvith the iompany's equity shares. For this purpose. it is intended

to undertake an initial public offering ofihe Equity Shares ofthe Company ("lssue")' The Company intends

to undeftake the lssue and list the Equity Shares at an opportune time in consultation with the book running

lead manager and other advisors i1 ielation to the Issue and subject to applicable regulatory approvals' In

view of the above and in terms of Section 62(1)(c), and other applicable provisions of the Companies Act,

2013 and the rules made thereunder. each as amended, the approval of the members of the Company is

required through a special resolution.

The Company proposes to offer and allot equity shares of the Company of face value of t 101(the "Equity

Slrares,') each up to an aggregate of { 25 Crore, (the "lssue") on such terms and at such price or prices and

ar such ti*" u. may be 
"liriJ"..a 

appropriate by the board of directors of the Company ("Board") thereof.

in consultation w1h book running teud *unager appointed for the Issue. to the various categories of permitted

investors who may or may not 6e the shareholdlr(s) of the Company in the initial public offer by way of

book building method under SEBI ICDR Regulations. The Equity Slrares, if any, allotted vide the Issue shall

in all respecti rank pari passu with the existing equity shares of the Company.

The proceeds from the Fresh Issue will be Lrtilized for the purposes that shall be disclosed in the daft red

herrilg prospectus to be filed with the Stock Exchange in connection with the Issue. The Board has the

authoiity to modify the objects on the basis of the requirements of the Company, subject to applicable law'

The price at which the Equity Shares will be allotted through the lssue, as well as the price band rvithin

which bidders in the Issue wilibe able to put in bids for Equity Shares offered in the Issue shall be determined

and finalised by tl-re Company in accordance with the SEBI ICDR Regulations, on the basis of the book

building process.

The Company will not make arr offer of Equity Shares to any of the promoters, or members of the promoter

group of the Company itr the Issue.

None of the directors and key managerial personnel of the company and their relatives (as defined in the

Companies Act, 2013) are concerned or interested in the proposed resolution'

No change in control of tl-re Company or its rnanagemettt of its business is intended or expected pursuant to

the lssue.

The Board recommends this resolution for your approval as a special resolution. Accordingly, approval of

the members of the Company is sought to issue Equity Shares under section 62(1)(c) and other applicable

provisions of the Companies Act, 20i3 and the rules and regLrlations made thereunder, each, as arnended'

ldcnticol Breins Studics Lir*ited'
elN r{o. u22210MH20i9P1C320624
Fegistered & eorporste otfice :
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For Identical Brains Studios Limited

For IDENTICAL BRAINS STUDI0S LIMITED

Managing Director

Raghvendra Rai
Managing Director
DIN:08351262

Place: Mumbai,
Date: August 13,2024
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Item No.5:

In terms of Section 186 of the Companies Act, 201 3, no cornpany shall directly or indirectly, (a) make an,v

loan to any other body corporate / Cornpanies; (b) give any guarantee, or provide securitv, in connection

with a loan made by any other person to, or to any other person by, anybody corporate; and (c) acquire. by

way of subscription, purchase or otherwise the securities of any other body corporate , exceeding sixty per

cent of its paicl-up capital and free reserves, or one hundred per cent of its free reserves, rvhichever is more.

unless authorized by Special resolution passed in a general meeting of the shareholders of the companv.

Considering the fact that for ongoing business requirements, the Company will require to make such

investmenti and give loans or guarantees or securities which may exceed the lim its prescribed under Sectiorl

186 of the Companies Act,2013, it is felt desirable to obtain prior approval of the Shareholders for rnaking

investments and loans and providing guarantees and securities exceeding the prescribed limits to enable the

Company to comply with Section 186 of the Companies Act, 2013.

None of the directors. KMPs, or their relatives are deemed to be interested directly or indirectly ir, passing

ofthis resolution except to the extent ofshareholding.

Your directors recomlrend tlre resolution for your approval.

For Identical Brains Studios Limited
For lDEl'trTlCAL BRAINS STUDtOS LtM|TED

Director
Raghvendra Rai
Managing Director
DIN: 08351262

Place: Mumbai,
Date: August 13.2024

ldentico! Brains Studiss Limited,
crN Ns. u222iCMr-i201 SPLC32C624
Registered & eorpor{:te Offise:
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E)G'LA}IATORY STATEMENT PT]RSUANT TO SECTION 102 OF THE COMPAIIIES ACT.2O13.

Item No.6:

The Companies Acl 2013, under Section 177 and Section 188, read with the rules made thereunder,

mandates th at any transaction entered into with a related party, as defined under Section 2(76) of the Acl
requires the approval of the Board of Directors, and in certain cases, the Shareholders of the Company.

The Company, in its ordinary course of business, entefs into various transactions with related patties, which

include the purchase and sale ofgoods, assets, services, loans, interest, remuneration/professional charges,

rentals, and reimbursement of expenses. To facilitate searnless operations and ensure compliance with the

statutory requirements, it is proposed to seek omnibus approval from the Members and Board of Directors

for such related parly transactions for the financialyear 2024-25.

Name of the
Related Party

Name of the
Directors or Key
Managerial
Personnel who is
related, if any

Nature of
Relationship

Nature, material
terms, monetary
value and
particulars of the
contract or
arranqement

Any other
information relevant
or important for the
Members to take a
decision on the
proposed resolutions

1 Raghvendra Rai Sameer Rai Brother
Purchase and sale

ofgoods, assets,

services, loans,
interest,
remuneration/
professional
charges, rentals,
and reimbursement
ofexpenses, etc

NA

) Sarneer Rai Raghvendra Rai Brother

J Raghvendra Rai
HUF

Raghvendra Rai Karta

4. A R Creation Raghvendra Rai
& Sameer Rai

Partners in the
Firm

5 Rekha Rai Raghvendra Rai Wife

ldenticol Broins Studios Llmited,
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Registered & Corporqte Otfice:
802, 8S3 ond 804, Crescent RoYole,
Veero Desoi Pood, of{. New Link

Rood, oshiworo.
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The proposed resolution seeks to obtain omnibus approval for transactions with related parties up to a

maximum amount per transaction as detailed in the table provided, with an overall limit of { 200 Cr. in a

year per company/firm. This approval will enable the Company to carry out its operations efficiently without

itre neeO for prioi approval for each transaction, provided the transactions are within the approved limit.

For Identical Brains Studios Limited

For IDENTICAL BRAINS STUDI0S LIMITED

Managing Oireetu
Raghvendra Rai
Managing Director
DIN: 08351262

Place: Mumbai,
Date: August 13.2024

ldenticsl Brslns Studios Lirnited'
crN HO. U222lSMH20l 9PLC324624
Registered & Corporote Oflise:
80r, S03 ond 804, crescent RoYola
Veero Desoi Eocd, Off. New Link

Rood, oshiworo,
Andheri, Mumboi-4O0053,
Mohordshtto, lndio
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ANNUAL GENERAL MEETING:

Name of the Director Mr. Sameer Rai

l)i rectors Identifi cation Number (DrN) 09075325

Date of Birth 201021t995

Age 29

Qualification B.Sc

Areas of experience 8 years of experience in VFX industry

List of Directorship held in other Companies Nil

Designation Director

Original Date of Appointment t5-01-2024

Relationship between Directors inter se Mr. Raghvendra Rai - Brother

ldenticcl Brci*s Studies Limited'
crN No. u222lS$iH2019P1C320624
Registered & eorperote Office:
8Ca 803 and 804, Crescent FoYcl€,
Veero Desoi Rood, Off. Nsw Link

Rood, Cshiworo,
A ndheri, lrdurnbai-400053,
Mahcroshtr0, lndi0

+91 8082282126 infopidentiecibrsins.com www.identieoibrains.com
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ROUTE MAP TO THE VENUE OF THE ANNUAL GENERAL MEETING
ON FRIDAY,l6TH AUGUST 2024 AT 4.OO P.M.
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DIRECTORS REPORT

To the members,

Your directors have pleasure in presenting their Annual Report on the business and operation

of tlre Company and the accounts for the financial -vear ended March 31.2024.

1. Financial Summary:

Particulars 2023-24 2022-23

Revenue from Operations 20,08,80,486.00 8,04,28,561.00

Other Income 17.58,076.29 3.96.7 51.39

Total lncome 20,26,38.562.29 8,08,25,312.39

Profit before tax 7,36,13,117.29 2,24.34.739.13

Tax (Current & Deferred) 2,02.37,842.73 62.47,177.80

Profit after tax 5,33,75,274.56 1,61,86,961.33

Balance transferred to Reserves & Surplus
Account

5,33,75,274.56 1.61.86.961.33

L

2 Review of operations

During the financial year 2023-24, the Company has earned revenue from operations of
Rs.20.08,80,4861-. an increase of 149.76Yo as compared to Rs. 8,04,28,561/- in the

previous financial year.

The Profit after tax (PAT) for the financial year ended March 31, 2024 was Rs.

5,33,75,274.561-, an increase of 229.74% as against Rs. 1,61,86,961 .331- tn the previous

financial.vear.

Reserve & Surplus

The Board does not propose to transfer any amount out of the Total Profit of Rs.

5.33,7 5,27 4.561- to General Reserve for the financial year ended on March 31, 2024.

4. Dividend

3.

In order to conserve the profits for business expansion. no dividend is proposed for the

1,ear under review.

SZ

info@u identico lbro ins.com
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6.

8.
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5. Transfer of Unclaimed Dividend to Investor Education and Protection Fund

The provisions of Section 125(2) of the Companies Act 2013 is presently not

applicable to the company.
Changes in the Nature of Business:

There has been no changes in the nature of Business during the year under review.

Material changes and commitments, if any, affecting the linancial position of the

company which have occurred between the end of financial year of the company to

which the financial statements related and date of the report.

. The name of our compan,y was changed to "Identical Brains Studios Private

Limited" pursuant to a special resolution passed in the extraordinary general

meeting oi orr. shareholders held on March 05. 2024, consequent upon which. a

fresh certificate of incorporation <1ated June 18. 2024 was issued by the Assistant

Registrar of Companies, Central Registration Centre.

. Bonus Issue 34.43,986 Equity shares of Rs. 10/- aggregating Rs. 3.44,39.8601-

o Members at its meeting held on June 21 .2024 approved conversion of our compan.Y

from Private Limited Company into Public Limited Company which is yet to be

approved b-v the Registrar of Companies, NIumbai.

Details of significant and material orders passed by the regulators or courts or

tribunals impacting going concern status and company's operations in future.

There have been no significant and material orders passed by the regulators or collrts or

tribunals impacting going concern status and company's operations in future.

Share capital:

The Aurhorized Capital of the Company was increased from Rs. 10.00.000/- divided

inro 1.00.000 Equity Shares of Rs. 10/- each to Rs. 12,00,00.000/- divided into

1"20,00.000 Equit_v Shares of Rs. 10/- each vide Ordinary resolution passed at the Extra

Ordinary General Meeting of the Members of the Company held on 21't December

2023.

fhe Authorized Capital of the compan,v was funher increased to Rs. 15.00,00.000/-

divided into 1,50,00,000 Equit-v Shares of Rs. 10/- each vide Ordinary resolution passed

at the Extra Ordinary Generai Meeting of the Members of the Company held on 21't

June 2024.

g
inf o6uidenticq lbroins.com
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The details of changes in paid-up capital of the Company during the financial year 2023-

24 is as under:

As on March 31" 2024 the details of shares held by Directors of the Company is as

under:

Sn. Name of the Director No. of Shares Held

1 Rai 59 Shares

2. Sameer Rai 59.600 Equity Shares

10. Annual Return

As required under Section 134 (3) (a) of the Companies Act 2013, the annual retnm u/s

g2(3) w'ill availatrle for viewing at the weblink of the Company

https : l/identicalbrains. com/annual-returns.php

11. Registered office

The Registered Office of the Company has been shifted from "404, Maple Heights CHS'

Ltd.. Shivaji Nagar, Kurar Village Malad East, Mumbai 400 097. Maharashtra, India" to

"802. 803 & 804 Crescent Ro.vale, Veera Desai Road. Off. New Link Road, Oshiu'ara'

Andheri. Mumbai - 400 053, Maharashtra, India" with effect from January 15. 2024.

12. The Details of Directors, Managerial Personnel who were appointed or have

resigned during the Year

The Board of Directors consists of five members. out of which Two are Non-Executive

Independent Directors. One Non-Executive Director and Two Executive Directors.

Mr. Raghvendra Rai. Mr. Sameer Rai, Ms. Stevina Alban Vaity, Mr. Shridhar Sanjay

Tari and, Mr. Rakesh Ramchandra Pawar are the Directors of the Company as on March

31.2024.

@

corporote office : Bth Floor, 803, Crescent Royole, opp New Link Rood, Veero Desoi, Behind Moryo House, Andheri (w), vumboi - 400053
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Sn. Particulars Amount
Rupees

rn

1,00"000/-
1 shares of Rs. 10/- each as on 01 2023

2 Freferential Allotment of 1557 Equity Shares ranking pari-passu

u'ith the shares on December 1 2023
15,57A1-

a
J Bonus Issue of Eq,rity shares in the ratio of 595:1 on December

2023

6.87.64.t501-

7201-Total capital as on March 31 2024
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a. Appointments

Mr. Raghvendra Rai was appointed as a Chairman & Managing Director of the

Compan,v at the Board meeting held on January 15, 2024 for a period of 5 ,vears

commencing from January 15,2024 and ending on January 14,2029.

Mr. Sameer Rai joined the Board on January 15,2024 as an Additional Director of the

company who w,as regularized as a Director at the Extra-Ordinary General Meeting of
the company held on March 05,2024.

Ms. Stevina Alban Vaity was appointed as a Non-Executive Director of the Company at

the Extra-Ordinary General Meeting on March 05,2024.

Mr. Shridhar Sanjay Tari and Mr. Rakesh Ramchandra Pawar w'as appointed as

Independent Non-Executive Director of the Company at the Extra-Ordinary General

Meeting on March 05.2024.

The Board has appointed Mr. Milind Bhikajirao More as a Chief Financial Officer of the

Company on January 15.2024.

The Board has appointed Ms. Pallavi Ashok Chavan as a Company Secretary of the

Company on February 29,2024.

b. Resignations

Mr. Umesh Rai resigned frorn the Board with effect from January 15. 2024.

c. Retirement

Pursuant to the provisions of Section 152 of the Cornpanies Act. 2013. Mr. Sameer Rai-

Director of the Company is liable to retire b,v rotation as Director at the ensuing Annual

General Meeting and being eligible, has offered himself for re-appointment. The Board

of Directors has recommended the re-appointment of Mr. Sameer Rai. as Director

retiring by rotation.

The notice convening the Annual General Meeting includes the proposal for the re-

appointment of Mr. Sameer Rai, as a Director of the Compan,v. A brief- resume of Mr.

Sameer Rai has been provided as an annexure to the notice convening the Annual

General Meeting. He will continue to act as Director on his re-appointment as Director.

a @
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There were no other changes in the Board of Directors or Managerial Personnel during

the year under review'and up to the date of this Repofi.

13. Declaration of Independent Director

The Company has complied rvith the definition of Independence according to the

provisions of Section 149(6) of the Companies Act, 2013. The Company has also

obtained declarations from both the Independent Directors pursuant to Section 149(7) of
the Companies Act, 2013. Both the Independent Directors have provided declarations

that the1. meet the criteria of independence as laid down under Section 149(6) of the

Companies Act,2013.

13. Subsidiaries, Joint Ventures and Associate Companies

The Company does not have any Subsidiaries, Joint Ventures and Associate Companies.

14. CorporateSocialResponsibilitl'

The provisions of Section 135 relating to Corporate Social Responsibilify- is presently

not applicable to your company.

15. The Details Relating to Deposits, Covered Under Chapter V of the Act:

Your Company has not accepted any deposits within the meaning of Section 73 of the

Companies Act, 2013 and the Companies (Acceptance of Deposits) Rules. 2014.

16. Number of meetings of Board of Directors

Eight Board Meetings nere held during the Financial Year ended March 31.2024 i.e.

I 51 06 I 2023. 28 I 0B t2023, 25 I t0 I 2023, I 5 I t2 t2023, 26 I 1212023 " | 5 I u Da24. 29 I 02 12024

and 1910312024. The maximum gap between two Board Meetings u'as less than One

Hundred and Twenty days.

The name of members of the Board" their attendance at the Board Meetings are as under:

o @
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Name of Directors Number of Meetings attended in FY
202324

Rai 8

Umesh Rai w.e.f. 1,510112024 6

Sameer Rai 2

Stevina Alban Vai 1

Shridhar San Tari 1

Rakesh Ramchandra Pawar 1

16.

(d)

policy on Directors' appointment and remuneration including criteria for
determining qualifications, positive attributes, independence of Director

The Board has fiamed a policy for selection and appointment of Directors, Senior

Management and their remuneration including criteria fbr determining qualifications,

positiv-e attributes and other matters as provided in the Act and the Rules made

thereunder.

17. Directors Responsihility Statement

Inpursuance of clause (c) of sub-section (3) of section 134 read with sub-section (5) of
Section 134 of the Companies Act.2013,the Directors hereby confirm that:

(a) In the preparation ofthe annual accounts, the applicable accounting standards had been

followed along with proper explanation relating to material departures;

(b) The directors hacl selected such accounting policies and applied them consistently and

made judgments and estimates that are reasonable and prudent so as to give a true and

fair vieu.of the state of affairs of the company at the end of the financial year and of the

profit and loss of the company for that period;

The directors had taken proper and sufficient care for the maintenance of adequate

accounting records in accordance with the provisions of this Act for safeguarding the

assets of the company and for preventing and detecting fraud and other irregularities:

The directors had prepared the annual accounts on a going concern basis: and

The directors had devised proper systems to ensure compliance w'ith the provisions of all

applicable law.s and that such systems r.vere adequate and operating effectivel,v'

(c)

(e)

+91 8082282126
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18. lnternal Financial Controls

Internal financial controls are an integral part of the risk mallagement process of the

Compan.v. Assurance on the efl-ectiveness of the internal financial control is obtained

through management reviews. continuous monitoring by functional heads as w'ell as

testinl of the lnternal frnancial control systems by the internal auditors and statutorl'

auditJrs during their course of audit. The Company beliel'es that these sYstems provide

reasonable assurance that Company's internal financial controls are designed e1I-ectively

and are operating as intended-

19. Auditors

M/s. S C Mehra & Associates LLP. Charlered Accountant, (Firm Registration

no.106156W/W100305), were appointed as Statutory Auditors of the Company at the

extra ordinary general meeting of th. company held on March 05.2024 to caffy out the

Audit for the Financial y"u, i023-24 and to hold office until the conclusion of the 4th

Annual general meeting of the company. Being eligible for appointment as Auditors.

M/s. S C Mehra & Associates LLP. Chartered Accountant, have given their consent for

appointment as Auditors for a consecutive period of 5 -vears fiom the conclusion of the

4ih Annual General Meeting of the members of the Company'

Frauds reported bY the Auditor

During the year under review. the Statutory Auditors have not reported any instances of

frauds=committed in the Company b,v its officers or employees, to the Board of l)irectors

under Section 143(12) of the Companies Act, 2013'

21. Internal Auditors

Appointmelt of internal auditor is presently not applicable to the compan,v.

22. Cost Audit

Cost Audit is presently not applicable to the compan,v'

23. Secretarial Audit

Secretarial Audit is presently not applicable to the compan,v

tr
i nfo6uidenticolbroins.com

corporote office : Bth Floor, 803, crescent Royole, opp New Link Rood, veero Desoi, Behind Moryo House, Andheri (w), n,4umooi - 400053

20.

+91 8082282126

o @

Bronch Office: 48/8, eooron Nogor Dhol, Oppo. Ponkoj E.N.T. Hospitol, Alombogh, Lucknow - 226005

u
t
t



crN No. u22219MH201 9PTC320624
8

24. Audit Committee

The Companv being a private company as on March 31,2024, no Audit committee has

been constituted during the year under review'

25. Details of establishment of vigil mechanism for directors and employees

The provisions of Sectiol 177 of Companies Act, 2013 regarding establishment of vigil

mechanism is currently not applicable to the Cornpany'

26. Reservation and qualification on Auditor Report

There is no reservation or qualification in Auditors Reporl submitted by the Auditors'

27. Loans given, investment made or guarantee given or security provided

The Company has made investments and advanced loans which are within the limits set

under Section i86 of Companies Act 2013. However. it has not given guarantee or

provided security during the year under review'

Zg. particular of Contract and arrangement with related parties under section 188

There contracts or affangements entered into by the company w'ith related parties as

referred to in subsection (1) of section 188 of the Companies Act. 2013 is set out in

Form AOC 2.

29. Energy Conservation, Technology Absorption and Foreign Exchange earnings and

Outgo

As required under Section 134 (3) (m) of the Companies Act 2013 we report as under:

(A) Consen'ation of energy and Technology absorption

The details of conservation of energy, technology absorption, foreign exchange

earnings and outgo are as fbllows:

:r
info@identicolbroins.com
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(a) conservation of energy

(b) Technology absorPtion

(B) Foreign exchange earnings Rs

f,'oreign exchange Outgo Rs

30. Risk Management

The Board has not identified any risk that w-ould threaten the very existence of the

compan,Y.

31. Particulars of emPlo-vees:

None of the emplo.vee have received remuneration exceeding the limit as stated in rule

5(2) of the Companies (Appointment and Remuneration of Managerial Personnel)

Rules,2014.

C
+91 8082282126
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2,86,
Nil

09.058/-

I. The steps taken or imPact

con servation of energ,v.

on Company's operation does not
consume significant amount of
energy

II. The steps taken bY the comPanY for
alternate sources of

Not applicable
comments in clause

in vieu. of

m The capital investment on energy

conservation equiPment 's.
Not applicable
comments in clause

in vieu, of

NilThe eftbrt towards technoloI.
Ni1The benefit derived like Product

substitution.OT

cost reductionimprovement

a. the details of technology imported
b. the year of imPort:
c. whether the technology been fully absorbed

d. If not fully absorbed, areas where absorption has not

important threelastcaseIn of (technologyimported
theof financial )the yearfrom beginningreckonedyears

and the reasons thereoftaken
NilThe incurred on Research andIV
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Particulars of Employees are available for inspection by the Members at the Registered

office of the Companv during business hours on all working da-vs (excepts Saturdays),

up to the date of ensging Annual General Meeting. Any member interested in obtaining

a copy of such Statement may w"rite to the Company at the Registered office of the

Company.

32. Disclosure as per Sexual Harassment of Women at Workplace (Prevention,

prohibition and Redressal) Act, 2013

The Company, has in place an Anti-Sexual Harassment Policy in line with the

requirem.rtr-ut The Sexual Harassment of Women at the Workplace (Prevention-

prohibition & Redressal) Act.2013. The compan,v has complied w.ith provisions relating

to tite constitgtion of Internal Complaints Committee under the Sexual Harassment of

Women at Wor-kplace (Prevention. Prohibition and Redressai) Act. 2013. Internal

Cornplainants Committee (lCC) has been set up to redress complaints received

,.goidi,-rg sexual harassment. All employees (petmanent. contractual" temporary.

trailees) are cor,,ered under this policl' The following is a sllmmary of sexual harassment

complaints received and disposed otf during the year'

No of complaints received: Nil
No of contplaints disposed off: Nil
No cases were leported of an,v serual harasstnent olu'omen at u'orkplace

36. Compliance with Secretarial Standards

The company has complied with Secretarial Standards for Board meeting and Secretarial

Standards for General Meeting issued by The institute of Company Secretaries of India'

The company has voluntarily adopted Secretarial Standards for Report of the Board of
Directors.

37. Details of application made or any proceeding pending under the Insolvency and

Bankruptcy -ode, 2016 (31 of 2016) during the year along with their status as at

the end of the Iinancial Year.

During the year, there was no application made nor any proceedings pending r"rnder the

Insolvency and Bankruptcy Code, 2016.

SE
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38. Details of difference between amount of the valuation done at the time of one-time
settlement and the valuation done while taking loan from the Banks or Financial
Institutions along with the reasons thereof.

The Company has not availed of One Tirle Settlement from Banks or Financial
Institutions hence, there is nothing to repoft in this regard.

0n Behalf of the Board of Directors
IDENTICAL BRAINS STUDIOS PRIVATE LIMITED

For |DENTICAL BRATNS STUDI0S PRIVATE LIMITED For ldentical Brains Studios Private Limited

qfix
Managi4 0irector

RAGHVENDRA RAI
MANAGING DIRECTOR
DIN:08351262

DATE: AUGUST 14,2024
PLACE: MUMBAI
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Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the

Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with

related parties ref-erred to in sub-section ( I ) of section 1 88 of the Companies Act, 201 3.

l. Details of contracts or arrangements or transactions at arm's length trasis.

a) Na:ne(s) of the related parly and nature of relationship Sameer Rai
Director of the compan)'

Nature of contracts/ transactions Professional Fees

c Duration of the 12 months

d) Salient tetms of the contracts or arrangements or
transactions the if

Rs. 15,68,000

e) Justification for entering into such contracts or
or transactions

In the normal course of
Business.

S of the Board 1,5th June, 2023
NIL

h) Date on w-hich the resolution was passed in general

meeting as required under first proviso to seclion 188

NA

a) Name(s) of the related party and nature of relationship Rekha Rai
Relative of Director of the

company

b Nature of contracts/ transactions Professional Fees

c Duration of the contracts / transactions 12 months

d) Salient tems of the contracts or arrangements or

transactions the if
Rs.7,00,000

e) Justification for entering into such contracts or
or transactions

In the normal course of
Business.

s of the Board I5thJune,2023

Amount as advance if NIL
h) Date on r,l,hich the resolution was passed in general

meeting as required under first proviso to section 188

NA
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a) Name(s) of the related party and nature of relationship AR Creations
Partnership Firm of Mr.
Raghvendra Rai and N4r.

Sameer Rai

b) Nature of contracts/ arrangements/ transactions Computer Services received

Duration of the contracts / transactions 12 months

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

Rs.59,00,000/-

e) Justification fbr entering into
arrangements or transactions

such contracts or ln the normal course of
Business.

of the Board l5thJwrc,2023
Amount as ad NIL

h) Date on which the resolution u'as passed in general

meeting as required under first to section 188

NA

a) Name(s) of the related party and nature offelqliqryhb Raghvendra Rai HUF

b) Nature of contracts/ arrangementsl transactions Contract Charges

c) Duration of the contracts / arrangements/ transactions 12 months

d) Salient terms of the contracts or alrangements or

transactions including the value, if any

Rs. 18,00.000

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

In the notmal course of
Business.

fl Date(s) of approval by the Board l5thJune,2023

s) Amount paid as advances, if any: NIL
h) Date on u'hich the resolution was passed in general

meeting as required under first proviso to section 188

NA

a) Name(s) of the related part.v and nature of relationship Raghvendra Rai
Director

Nature of contracts/ transactions Salan'

C Duration of the contracts / transactions 12 months
Rs.27.60.500

e) Justification for entering into such contracts or
or transactions

In the nonnal course of
Business.

the Board I1th lune,2023
NIL

h) Date on which the resolution was passed in general

meeting as required under first to section 188

NA
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d) Salient terms of the contracts or alrangements or
transactions including the value, if any

fl Date(s) of approval by
s) Amount paid as advances. if anY:
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a) Name(s) of the related party and nature of relationship Alban Vaity
Relative of Director of the

company

b Nature ol contracts/ transactions Saiary

c Duration of the contracts / transactions 12 months

d) Salient terms of the contracts or arrangements or
the iftransactions

Rs. 7,15,000

e) Justification for entering into such contracts or

or transactions

In the nonnal course of
Business.

S of the Board l5thlune,2023
if NIL

h) Date on which the resolution was passed in general

meeting as required under first proviso to section 188

NA

a) Name(s) of the related partv and nature of relationship Pallavi Chavan
Company Secretary &
Compliance Ofl'rcer

b Nature of contractsl transactions Salary

c Duration of the contracts / transactions l months

d) Salient terms of the contracts or alrangements or

transactions the val if
Rs.20,000

e) Justit-rcation for entering into such contracts or in the normal course of
Business.

of the Board 29th February.2024

Amount AS if NIL

h) Date on which the resolution was passed in general

meeting as required under first proviso to section 188

NA

a) Name(s) of the related parly and nature of relationship Milind More
Chief Financial Officer

b Nature of contracts/ transactions

c Duration of the contracts / transactions 12 months

d) Salient tenns of the contracts or affangements or

transactions the if
Pts.2,14,248

e) Justification fbr entering into such contracts or

or transactions

ln the normal course ol
Business.

S of the Board 15th J 2024

Amount as advance if NIL
h) Date on which the

meeting as required
resolution was passed in general

under first proviso to section 188

NA
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s) Amount paid as advances,

amangements or transactions

anv:

Salary
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1. Details of material contracts or arrangement or transactions not at arm's length basis

The Company has not entered into any material transactions with related parties.

On Behalf of the Board of Directors
FOR IDENTICAL BRAINS STUDI OS PRIVATE LIMITED

For ldentical Brains Studios private Limited

?{fiE {re
Director

For IDENTICAL BRAINS PRIVAIE LIMITED

Managmg Direclu

RAGHVENDRA RAI
MANAGING DTRECTOR
DIN:08351262

Date: AUGUST 10,2024
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