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TELEFILMS LIMITED

NOT.’CE

Notice is hereby given that the 21 Annual Generol Meeting of M/s.Padmalaya Telefilms Limited will be
held on Saturday, the 29* day of September 2012 at 9.30 AM at State Gallery of Fine Arts, Road No. 1,
Kavuri Hills, Madhapur, Hyderabd-500 033 to transact the following business:

“ORDINARY BUSINESS

1.

‘To Receive, Consider and Adopt the Audited Balance Sheet as at 31* March, 2012 and Profit & Loss

Account as on that date and the together with. the Reporf of Auditors and the Report of Bourd of
Directors thereon.

. To appoint a Director in place of 5ri. Vthcn who refires by rotation and belng eligible offers

himself for reappoirtment.

. To appoint a Director in place of Dr. D. VN Ro1u who retires by rotation ond being eligible offers

himself for reappointment. e

. To re-appoint Statutory Auditors and to fix thesir remyneration by Pussmg the followmg Resoluhon

“RESOLVED THAT M/s P Murali & Co., Charfered Accountants, Hyderobcd be and are hereby
appointed as Statutory Auditors of the company to hold office from the conclusion of this Annual

- General Meeting fill the conclusion of the Next Annual General Meeting of the company at o

remuneration fo be fixed by the Board of Directors in place of the existing Statutory Auditors.”

SPECIAL BUSINESS:
5. To cons:der and |f fhough# fﬂ, to pass: wnh or wﬂhout modlflcohon(s) the following

resolution as special resolution _
Re-appointment of Sri. G. VNurusuhfhd Rad "as Executive Director.
“RESOLVED THAT pursuant fo Section 269, and Schedule XH and other applicable provisions, |f

any of the Companies Act, 1956 subjectto approvat of the Share holders $ri. G.V.Narasimha Rao
‘be-and is hereby re-appointed as Executive Director of the Company, for a further period of 5 years
* with'effect from 01.03.2012 ata gross reMUﬁéfdﬁbn ofRs 57 500/ (Rupees Fifty Seven Thousond

Five Hundred only) per n month.

- RESOLVED FURTHER THAT olt other benefits, m’t‘tghiﬁes and perquisites shall be allowed and paid

to him as minimum remureration during the ferfum F hiis office, notwithstanding the absence or
inadequacy of prafits fotuny findndialysar, but éall not, in any financial year, exceed the ceiling
laid down in this behatbin schediste Xilt of the. Compames Act, 1956 including amendments made
thereto from fime 16 time. :

RESOLVED FURTHER 'ﬁﬁiﬁinhéiRemuﬁerotion comiittee be and is here:b'y authorized fo review
and also to determinepeosmtiéeinked incentives including commission, either on quarterty,
half yearly basis, considesingahewidgslimum remuneration pqyoble under provision of section 198

. and schedule XHI of the Conperiet s 1956

RESOLVED FURTHER THAT:any one of"fhe Directors be and is hereby quthorized to take all such
s‘reps as may be necessary, proper or expedient to give effect to this resolution”.
By Order of the Board of Directors

Sd/-
Place : Hyderabad Bii Kh
Date : 39 September, 2012 (Bijay El;:;?;memka)
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1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
. APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH
PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES DULY STAMPED
AND SIGNED MUST BE DEPOSITED AT THE COMPANY'S REGISTERED OFFICE
NOT LESS THAN 48 HOURS BEFORE THE TIME FOR HOLDING THE MEETING. -

2. The Register of Members dnd Share Transfer Books of the Company will remain closed from 26"
" September 2012 to 29* September 2012 (Both Days Inclusive) to ascertain the list of members for
21% Annual General Meeting. : _ :
3. The atiendance slip is annexed to the proxy form, Members/proxies are requested to duly fill in -
“and offix their signatures at the space provided therein and hand over the same at the enirance of
the place of the meeting. _ : ,

4. . Members desiring any information on accounts are requested to write to the.company at least
seven days before the meeting so as to enable to company to keep the information ready and the
Members/Proxies are requested 1o bring the copies of the Annual Report to the Meeting and the

~ same will not be distributed at the mesting. . o .

EXPLANATORY STATEMENT
{Pursuant 1o Section 173(2) of the Companies Act, 1954)

| ltem No. 5

Originally, Sri G.V. Narasimha Rao was appointed as an Executive Director in March 2005 for a period of
five years and he was re-appoeinted throu E*he agreement entered between Sri G.V. Narasimha Roo and the
Company w.e.f 1* March 2010 for a further period of two years. His re-appointment was due for renewal in
March 2012. In view of the increase of operations and considering his experience in the industry, it is
proposed to re-appoint him as an Executive Director of the Company. L

Accordingly, Board of Directors of the company in its meefing held on 1 Morg:h 2012 re-appointed him for
afurther period of 5 years w.e.f. 1* March 2012. Pursuant to the provisions of the Company's Act 1956 the
appointment and the payment of remuneration to Sri. G.V. Narasimha Rao requires your approvol.

Hence the resolution as set out above is proposed to be passed as Special Resolution.

None of the Directors except Sri. G.V. Narasimha Roo is deemed to be concemned or interested in the
_resolufian. 7

Brief profile of Sri G.V.Nargsimha Rao: - .
S$ri.G.V.Narasimha Rao aged about 42 years, hos behind him weclth of knowledge in productio

manogement and media negotigtions. He combined the spirit of youth and eagerness to foray in to new
terrains with professional grasp of medic technologies. :

1. Brief profile of Sri V. Srihari, who retires by rotation and eligible for re-election. -

' Sri V. Srihari, aged about 58 years, holds o bachelor degree in commerce and is a Chartered
accountant and a Fellow Member of the institute of chortered accountants of Indio. He is havin
rich and vast Experience in the profession and he has served in private sector organization an
government sector organizations for more thon 35 years in various business segments like
commercial banking, investment banking, operational management, corporate financial and
strategies. He has worked as chief of finance, accounts and administration.

2. Brief profile of Dr.D.V.N.Raju who retires by rotation and eligible for re-election.

Dr.D.V.N.Raju, aged about 71 years, is a Doctor by profession and halds M.B.B.S., from Andhra
University and also pursued his Masters Degree in D.V.{M.S) from Madras University. In addition
to the medical practice, he was the Executive Producer and also the Member of the Production
Committee. He has also produced more than 20 feature films in his career.

‘By Order of the Board of Directors

Sd/-
Place : Hyderabad ~ (Bijay Kumar Khemka)
Date 3™ September, 2012 Chairman
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The Members
Your Directors have pleasure in presenting the 2'| o Annuul Repori on 1ha business of your company and the
Audited Statements of Accounts for the year ended on 31 March 2012 thereof. The Business and operations
ofthe company over the last fiscol year are briefly encopsulaied below:

Directors’ Report

Financial Resulis ' : . . {Rs.in Lakhs)
Particulars ' ‘ , o Year Ended|Previous ended on
' 131 March 2012] . 31+ March 2011
Turn Qver - 333.05 . 218.42
Profit / {Loss) Before Depreciation, Tax & Prior Penod Adj. . 158.751 61.22
Profit / (Loss) after Tax & Before Prior Period Adjustments | . 16.67 (216.34)
Profit / {Loss) after Tax & Prior Period Adjustments - | (931.05) (231.14)
. Add: Profit/(Loss) brought Forward from last year _ {7,482.13) - {7,250.99)
Profit / {Loss) Carried forward to Balance Sheet |- . (8,413.19) (7,482.13) |

~ Business Performdnce Review
During the year under review, the Company has reviewed all its business divisions and your company's
performonce is encouraging. Board of Directors assures you the same in the years to come.

Out look for the current year '

Your Company has reviewed oll its busnness divisions and to strengthen its stand in the market, the
coripany hus been concentrating in activities like multimedic fraining, and Digitalisation of the theaters
and Film Production tie ups with experts in the market.

Dividend '

Due to inadequacy of profits, the Board could not recommend dwldend during the year under review.

STATUTORY DISCLOSURES

ADDITIONAL INFORMATION REQUIRED UNDER SECTION 21 7(1 }(E) OF THE COMPANIES ACT 1 956‘

Conservation of Energy

The company is not engaged in manufoctunng activities, und os such the particulars relohng to conservation
of energy is not applicable. The company mokes every effort to conserve enefgy as for as posmble inits
editing facilities, Production Floors, Office ete.

Research and Development and Technology Absorption h

The company is.not engaged in manufacturing activities, and as such the particulars relating to Reseorch
Development and technology absorption are not applicable.

‘Foreign Exchange EOrnmgs and Outgoings.
1. Tota! Foreign Exchange earned _ R ~ . Nil
2. Total Foreign Exchange utilized , . N_iI
Particulars of Employee. - '

There are no employees whose parhculors are required to fumish under Section 21 7(2A) of the Compumes
Act 1956, read with Companies (Particulars of Employees) Rules, 2011, are to be disclosed.

Public Deposuts

Your company has not accepted any deposﬂs from the public dunng the year under review and there are
no outstanding deposits as on 31+ Mcrch 2012.

DIRECTORS:

Dr. DVN.Rgju and Sri. V.Srihari of the Compony retries by rotation and being eligible, offers themselves for
re—upponntment
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- ELEFH.MS LI'M!TED

5ri. Bipin Dham|| is selzed with effect from 30th- Septemeber 201 1 Sub|ec’r fo approval of the members in
the Annual General Meeting, Sii. G.V. Narasimha Rao was re- oppomfed as Execuhve Director for a
further penod of 5 yearsw.e. st Morch 201 2.

AUDITORS - .

- M/s.P Murali & Co., Chartered Accountonts rehres at the conclusion of the Annual Generai Meeting and
being eligible for re-appointment as Statutory Auditors of the company. The Board recommends the

appéintment of M/s. P Murali & Co: Chartered Accountants, as Statutory Auditor for ’fhe period from. the

Conclusion of this Annual General-Meeting to Next Annual General Meeting.

REPLY TO AUDITORS QUALIFICATIONS
The Board has furnished the ‘fof|0wmg in respect of the quohflcahon by the Auditors:

" * Management isin the ﬁrocess of re-negotiating of OTS with the HDFC bank A defmled note was
given in the Notes to the occounfs

CORPORATE GOVERNANCE -
Pursuant to clause 49 of the Listing Agreemem‘ executed wdh fhe stock exchanges the Company has -
complied with all the provisions of the corporate governance. The detailed note in this regard is provided
in this annual report elsewhere. A certificate from the Auditors of the company regarding compliance of
conditions of Corporate Governance is attached to this report. .

MANAGEMENT DISCUSSION AND ANALYSIS
- A Management Discussion and Anolysns Report, has been uﬂcched and forms part of ’rhe Annual Report.

DIRECTORS RESPONSIBILITY STATEMENT PERSUENT TO SECTION 2] 7 (2AA) OF THE
COMPANIES ACT: : '
We the Directors confirm.. - . o * ' '
a. That in the preparation of 'rhe onnuoi uccoums, fhe applicable occounhng stondards have been'
followed and that no material departures have been made from the same.

b. That we have selected such accounting policies and apphed them consistently and mcde ludgments
" and estimates that are reasonable and prudent.so as to give a true and fair view of the state of _
offairs of the company of the end of the finarcial year and of the profit of the company for that
period

c. That we have taken proper and 5uﬁagxent care for the maintenance of adequcfe accou nting
records in accordance with the provisions of the Companies Act, 1956 for safeguarding the assets
of the company andfor preventing dnd detecting fraud and other irregularities.

d. Thatwe have prepared the annual accounts on a Going concern basis.

HUMAN RESOURSE EMPLOYEE RELATIONS : -

The Board of Directors would like to place on record its deep appreciation to all the employees for their
dedicated services to the company. Our organizational culture and.work environment is central to our
ability to complete effectively. The relationship with the employees continues to be cordial.

ACKNOWLEDGEMENTS . '

Your Directors take this opportunity to express their thanks to various deparrmen’rs of Centrcl and State
Governments, financial institutions, Banks, the Suppliers, Customers and.Shareholders of the Company
for their continued assista nce, support und guidance.

By Order of the Board of Diredors

Place : Hyderabad ' _ ' i ' S ) Sd/- .
Date : 3™ September, 2012, - . (Bijay Kumar Khemka}
- S - Chairman
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TELEFHLMS UMITED e e
MANAGEMENT D!SCUSSION AND ANALYSIS REPORT
MEDIA’ AND ENTERTAINMENT INDUSTRY OVERVIEW ' )

Accordmg to the réports, the global medio and enfeﬂmnmenf mdusiry grew. by 3. S%m 2001, The spendlng

.on global M&E will rise to $1.9 trillion by 2015, at a CAGR of 5.7%. The evolving consumer preferences,
technology breakthroughs, enhonced advertising spend cnd mdustry consolqdcmon wd! beihe M&E mdus’rrfs
major growth drivers.

The Indian Media and En’rer*ammen’r (M&E) industry grew s:gmﬁcanﬂy in the past years. The industry
recordéd a double digit growth: It is slated to grow further. Fuithermore, it is- estimated to grow ot a CAGR
of 14% to reach Rs. 1,275 Billion by 201 5 as per the KPMG. uncxlysns and mdus’rry review.

INDIA'S FILM INDUSTRY

The domestic film industry is poised to grow at @ healfhy CAGR of 9. 6% untii 201 5,touching Rs. 132.1
Billion. Contribution from the domestic theatrical revenues is estirated to grow at a CAGR of 8.9% and
also the contribution of revenues emonahng from cable and sctelhfe ngh¥s’ are likely o accountfor 1 3%of
the overall industry size. ‘ B : :

COMPANY' S_ PERFORMANCE
Business Performance Review .

During the year under review, the Company has reviewed all its busnness divisions and your compony's
performance is encouraging. Board of Dlredors assures you ?he sume in the years fo come.

Outloosk for the cu rrent year

Your Cornpcny has rev1ewed all its business divisions and, to strengthen its stand in the market, the
company. has been concentrating in activities fike mulfimedic trommg, cmd Dlgﬂahzohon of the theaters
and Film Production fie ups with experts in the morket

PRINCIPAL RISKS AND UNCERTAINTIES oy

Piracy: Piracy of the produced content, under ihe pUnnew of 1n'reliec’ruul property. nghis can odversely :
affect revenues and prefitability. :

Mmgohon Industry members have set up an Anﬂplrocy’Sbcaew (AACT) to fight The menace.

New Piracy Laws were introduced in Tamil Nadu in 200&5 41 Wgs followed by 51m||c1r laws in Maharashtra
and I(arnotokc in 2009 . _ . e !r. _ :

| S
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TELEFILMS LIMITED - -

'REPORT ON CORPORATE GOVERNANCE
Padmalaya Telefilms Limited is committed to the siondurds of corporate governance in all activities.

Pursuant o Clause 49 of the Listi ng Agreement your directors present below a detailed Report on Corporate
Governance.

1. Company’s Philosophy on,code of Gov-e'rnonce

Your company believes in providing highest transparency and ethical volue in Corporate
Governance. Your Company also believes in taking into confidence all the stakeholders viz.,
Shareholders, Employees, Creditors, Customers etc. Your company.is committed to take the torch
of Corporate Governance forward, so that every stakeholder of the company synchronise and
synergise their efforts in their growth of their compony .

2. Board of Directors _
a.Composition of the Board.

The number of the Directors is 5 comprises of 2 Executive and 3 Non Executive Directors. Out
of two Executive Directors, one is from the promoter category and the remaining Non-Executive -
Directors are professional / independent. The professional / independent Directors are drawn
from persons with experience in Business, Finance, Management, Marketing and Industry.

b.Other Directorship / Committee Memberships held :-

: Director Ship held in
$. |Name of Director '|Category Designation other Companies
: o B - |Director Committee
No.{ ‘ , ' ‘ ‘ 1 Member
1 Biicq.r Kumar Khemka | Independent Chairman . éT S Nl l
2 |GV Norﬁsimho Raoo | Promoter Executive | Executive Director Nil Nit
3 [S.Srinivasa Rao Non Promoter Execm;ive Director- Works CNIE | NI
4 |VSrihari Independent Direclor Nt | N
5 [DrDVN.Raju Independent | Director i ] N
6 - |Bipin Damii Shah* Independent ' Director 2 1 Nit

* Ceased as the Dlredorw e.f 30™ September ‘201 1

c. Board Meetings held During the Year

S.No Date of Board Meeting
1 : 14/05/20]1 o
2 282011
3 01/09/2011

4 14/11/201
5 - 13/02/2012

6 : ' e ' — 21# Annual Report 2011 - 2012



TELEFILMS -LIMITED

-d. Attendance of Diréctor_s at board Meetings and Last Annual General Meeting:

Name of The Director | No OF Board Mestings Attended Attendance at Last AGM
Bijay Kumar Khemka B 5 Yes ‘
G.V.Narasimha Rao 5 Yes

' S Srinivasa Rao 5 - Yes

V. Srihari 4 No
Dr D.VN. Raju ... 5 . A Yes

-*Bipin Dhamii Shah _ 3 ' No

* Ceased as the Director w.e.f 30" September 2011,

3. Audit Committee
a) Terms of Reference .

The Audit Committee Provides the Board with additional Assurance as to the adequacy of the Company’s
internal control systems and financial disclosers. The Audit committee acts as a link between tLe
Manogement, Statutory Auditors, and the Board of Directors. The composition, powers and functions

“of the Audit committee meet the requirements of the Listing Agreement and Section 292 A of the
Companies Act, 1956. The Broad ferms of reference of the Audit committee are to review with the
Management and/or Statutory Auditors in the following areas.

. Overview of Company’s financial reporting process and financial disclosures.
il. Review with Management, external ond intemal audits, the edequacy of internal control systems.

"1l Review the adequacy and effectiveness of accounting and financial controls of the company,
complionce with the company’s policies and applicable laws and regulations. .

IV. Review with Management, the Annual financial statement before submission to the Board.
V. Recommending the appointment/removal of external auditors, fixation of Audit fees.
b} Composition, names of the members and chairman

The Audit Committee of the Company re-constituted during the year comprises three members. All the
members of the Commitiee are “independent” Non-Executive Directors. Audit Committee consists of
the following members: '

1. VSrihari - . . - Chairmon
2. Bijoy Kumar Khemka . - Member
3. DrDVN. Raju o Member
<) Meefings ond Aftendance during the year
Name of Director ' -No. of Meetings held No. of Meetings Attended
V.Srihari L ' 5 - 4
Bijoy Kumar Khemka O 5 _ 5
Dr DVN. Raju T 5 ' 5
c. Audit Committee Meetings held During the Year
‘ : | S.No Date of Board Meeting
1 14/05/2011
2 - 12/08/2011
3 - 01/09/2011
4 14/11/2011
5 13/02/2012
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‘ TELEFILMS LIMITED ' . . :"_"'f*"'*"
4. Remuneruhon Policy '

The Remuneration Committee recommends the company pohcy onall elemenfs of remuneruhon of
- Executive Directors.

i

The Remuneration Corhmittee comprises the following Directors:

Dr D.¥YN. Raju - : : - Chairman
Bipin Dhamu Shah - Member
Bijay KumarKhemka o -Member '
Detoils of Remuneration to the Exeeutive Dsredors paid/ payable for the financial yeor 2011-12isas
follows _ Rs.lakhs
Particulars ' G.V. Narasimha Rao =~ = S, Srinivasa Rao
: Executive Director - ‘ ' Dlrector - Works
Salary 600 ' | __540.
HRA 0.90 - o — -
Total _ . 690 540

Non Executive Directors have been paid sitting fees for attending Board and Committee Meetings.
5. Share Holders /Investors Grievance Committee

As a measurement of Good Corporate Governance and to focus on the shareholder's grievance and
towards strengthening investor relations, an'Investor's Grievance Committee has been constitutes as
sub committee of the Board.

In Pursuance of the Securities and Exchange Board of India {Prohibition of Insider Trading) Regulations,
1992 {Duty-Amended), the Board has approved the “Code of Conduct for Prevention of Insider
Trading” and oufhonzed the Committee to |mplemen’r and monitor the various requiremerits as set out
in the code:. '

The Board has designated the Executive Diredor, as the Cdmpliunc_e Officer. .

o) The function of the Committee include; .

-

To specuﬂcolly look into redressing |nvestor s grievance perTcnmng to:

Transfer of shares

Dividend .

Dematerialisation of Shc res &
Replacement of lost/stolen/mutiloted share certificates. -
Non-receipt of rights/bonus/split shares certificates

Any other relcted issues

R

b} Constitution and composition

" Your company has constituted the investor's grievance committee, with three directors under the )
Chairmanship of Non Executive Director, as follows: :

DrDVNRajy | SR Chairman
V. Srihari ' _ - Member
Bijay Kumar Khemka - ‘Member

" Mr. 5.5rinivasa Rao, Director of the Company is acﬁﬁg ds compliance officer

8 ' : — . 21%AnnualReport 2011 - 2012



