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Notice Of A nnual General M eeting
Plot No. 512, Road No. 31, Jubilee Hills, Hyderabad -  500 033

Notice is hereby given that the Eighteenth Annual General Meeting of the Members of Sowbhagya Media 
Limited will be held on SO*" Septem ber, 2013, Monday at "S  S quare", P lot No. 854, Road No 44A, 
Jub ilee  H ills, H yderabad -  500 033 at 11:00 AM, to transact the following business:

O R D IN A R Y  BU SIN ESS

1. To receive, consider and adopt the Audited Balance Sheet as at on 31st March, 2013, and the sta tem ent of 
Profit & Loss Account for the year ended on that date and the Reports of the Directors and Auditors thereon.

2. To appoint a Director in place of Vadde Kishore, who retires who retires by rotation and, being eligible, 
seeks re-appointment,

3. To appoint M/s. Ganesh Venkat & Co., Chartered Accountants, Hyderabad to hold office from the co nclusion 
of th is meeting until the conclusion of the next Annual General Meeting and to fix their remuneration

NOTES'.

5I H I   ̂ m e m b e r  e n t it l e d  t o  ATTEND AND VOTE AT A MEETING OF THE COMPANY SHALL BE ENTITLED TO
•■ is  APPOINT ANY PERSON WHETHER A MEMBER OR NOT AS HIS PROXY TO ATTEND AND VOTE INSTEAD OF
| | | a t HIMSELF. Instruments appointing proxies, in order to be valid and effective, must be delivered at th e
||||[||| Registered Office of the Company not later than forty-e ight hours before the commencement of the

meeting.
^ ■ 1  2. Members / proxies should bring duly filled Attendance Slips sent herewith for attending the meeting.
•^®1 3. All the documents referred to in the accompanying notice, annual report and the Register of D irectors'

Shareholding are open for inspection by the members at the Registered Office of the Company on all 
working days between 11:30 a.m. to 3:30 p.m.

4. The Register of Members and Share Transfer Books will remain closed from S eptem ber 25, 2013 to  
Septem ber 26, 2013 (both d ays  inclusive)

5. Pursuant to provisions of Section 205A and 205C and other applicable provisions, if any, of the Companies
| | B ;  Act, 1956, all the unclaimed/unpaid dividend amount remaining unclaimed / unpaid for a period of seven
S p B j  years from the date of its lying in the unpaid dividend account has been transferred to the Investor
} |M | Education and Protection Fund (lEPF) established by the Central Government. Members are requested to
S H I  contact the Company's Registrar and Transfer Agents, for payment in respect o f unclaimed / unpaid
|^ _ {  dividends declared by the Company after August 2004, Members may please note that no claim  shall lie

either against the Fund or the Company in respect o f dividend which remain unclaimed /unpaid for a 
 ̂ period of seven years from the date it is lying in the unpaid dividend account and no payment shall be

i|B i made in respect of such claims.
5. Members are requested to address all correspondences,, to the Registrar and Share Transfer Agents XL

S||h S Softech, Road No. 2, Banjara Hills, Hyderabad, 500 034.
•^■1 7. Pursuant to the requirements of the Listing Agreements of Stock Exchanges on Corporate Governance, the

information about the Directors proposed to be re-appointed is given in the Annexure to the Notice.
8. Across the world, there is an increasing focus on doing our share to help save our environment from

further degradation. Recognizing th is trend, the Ministry of Corporate Affairs ("MCA") has vide Circular 
i M j i  17/2011 and 18/2011 dated April 21, 2011 and April 29, 2011, respectively, taken a 'Green In itiative
S|m S in Corporate Governance', by allowing paperless compliances through electronic mode. In view of the
* Company's strong focus on the environment and eco-sustainability, Sowbhagya Media Limited proposes to

send all documents / communications to its shareholders through email. We request you to kindly update 
your email id with your respective Depository Participant and make this effort o f your Company a grand 
success.

By order of the Board of Directors Registered Office:
Sd/- Sowbhagya Media Limited
K, Ramakrishna Prasad, Plot No. 512, Road No. 31
Managing D irector Jubilee H ills, Hyderabad -  500 033.
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M anagem ent discussion and analysis
Industry  S tructu re , deve lopm en t and O utlook 
R isk M anagem ent 
O pportun it ie s  and th rea ts  
O perationa l O verv iew  
F inanc ia l Review

A. Industry Structure, development and Outlook

The Ind ian m edia and en te rta inm en t (M&E) industry  has m ass ive  reach. The industry  is largely 
d riven  by increased d ig it iza tion , grow th o f reg iona l m edia, robust film  industry  and em ergence  of 
new  m ed ia  fo r con ten t de live ry . The Ind ian M&E indu stry  is p ro jected  to g row  11.8 per cen t to 
c lock  revenues worth Rs 91, 700 crore (US$ 16 b illion) in 2013, accord ing  to  an industry  report. 
W h ile  conven tiona l m edia such as te lev is ion  (TV), p rin t and rad io  con tinue  to  be dom inan t 
segm ents, an im ation , v isua l e ffects, film s and m us ic  a re  a lso  posting  strong  p rog ress ow ing to 
con ten t and the benefits o f d ig it iza tion .

M oreover, the  G ove rnm en t's  d rive  tow ards d ig ita liza tion  and add ressab ility  fo r cab le te lev is ion  by 
2014  is expected  to  p rov ide a boost to  d ire c t-to -hom e (DTH) and d ig ita l cab le g row th .

In a nu tshe ll, a lig nm en t o f en te rta inm en t, in fo rm ation  and te le com m un ica tion  is increas ing ly  
a ffecting  Ind ia 's  overa ll M&E industry . Launch o f m ore advanced  m edia dev ices o ve r the  last 
decade has fa c ilita ted  access o f th e  sam e content on a v a r ie ty  o f m edia p la tfo rm s. Th is is helping 
in em ergence  o f new bus iness m ode ls and revenue stream s, not on ly  fo r con ten t p rov iders, but fo r 
a v a r ie ty  o f new p layers becom ing a part o f the new m edia ecosystem . W ith a ll th ese  fa cto rs well- 
in -p lace , th e  M&E se c to r ce rta in ly  is m arch ing  tow ards new ho rizons o f grow th.

Market Dynamics

The Ind ian M&E industry  grew  from  Rs 728 b illion (US$ 13.6 b illion ) in 2011 to  Rs 820 
b illion  (US$ 14 .18 b illion) in 2012; m ark ing  a g row th o f 12.6 per cent.
Tota l advertis ing  expend itu re  (AdEx) acro ss m edia stood a t Rs 327 .4  b illion  (US$ 5.66 
b illion) in 2012  w h ile  adve rtis in g  revenues increased by 9 per cent.
P rin t continued  to be th e  la rgest benefic ia ry , accoun ting  fo r 46  per cen t o f  the advertis ing  
p ie a t Rs 150 b illion (US$ 2 .59  b illion).
Furthe rm ore , te lev is ion  continued to  be a dom inan t segm ent in the  M&E indu stry  wh ile 
new  m edia  secto rs  ( like  an im a tion /VFX ) and F ilm s and M usic segm ents  recorded strong 
grow th.
Radio is expected  to  w itness g rea t em anc ipa tion , post the  ro ll-ou t o f Phase 3 licens ing , a t 
a com pounded  annua l g row th ra te  (CAGR) o f 16 .6  per cen t ove r 2012-17 .

(Source:http;//www.ibef.org/industry/media-entertainment-india.aspx)

Indian television industry is ripe enough to accept niche channels that could 
cater to a specific audience, with specific tastes and choice. The intense pace 

of digitisation of distribution systems has removed the artificial limit on the
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n u m b e r  o f  c h a n n e l s  t h a t  c o u l d  b e  c a r r i e d  o n  o u r  o l d  a n a l o g u e  n e t w o r k s .  T h i s ,  

i n - t u r n ,  a l l o w s  b r o a d c a s t e r s  t o  t a r g e t  s p e c i f i c  a u d i e n c e  w i t h  n i c h e  c h a n n e l s  

t h a t  w o u l d  o t h e r w i s e  h a v e  b e e n  i n e f f i c i e n t  t o  d i s t r i b u t e .

A  repo rt p repared  by KPMG w ith an industry  body says th a t A d ve rtise rs  w ill on ly  benefit from  the 
trend  (o f n iche channe ls) "as in fo ta inm ent channe ls focussed on sub -gen re s would he lp  them  
reach a ta rge ted  aud ience. Som e o f th e  deve lopm en ts  in the sam e are  enum erated  below:

S o w b h a g y a  M e d i a  L i m i t e d  (he re ina fte r referred to  as 'S ow bha gya ' o r 'th e  C om pany '), a well 
known, lead ing  com pany in Te lugu Media and En te rta inm ent Industry  is a brand in itse lf. At 
Sow bhagya we hold our head high fo r te lecasting  and producing  top -c la ss  Da ily  Mega Se ria ls . Until 
date, th e re  w as never a question  about the  qua lity  o f ou r P roduction . W ith the help o f deep 
indu stry  and functiona l expertise , heart g ripp ing  s to ry  con ten ts and a rea lis tic  sto ry , we reach the 
H eart o f Aud ience.

In sp ite  o f the Cu rren t M arket Scena rio s  o r the  troub led  tim es, we still tend to  m eet the 
expec ta tio n s se t by ou r Aud ience. O ur crea tive  capab ilit ie s  had se t industry  benchm arks in the 
past, and we are  com m itted  to  build on our p rev ious ach ievem ents.

The p ride  o f being part o f Sow bhagya com es from  the fa ct th a t we m ain ta in  cons is tency  in our 
C rea tive  Endeavors. W e va lue  tim e o f ou r Aud ience and w ork  hard to do ju s t ic e  to the ir 
en te rta inm en t. We a lso  ensure  ou r p rog ram m es do not have any b iased opin ion. W e concen tra te  
on sa tis fy ing  the aud ience na tu ra l reason ing  ab ility  be bend ing rea lity  w ith fiction .

L ife @ M edia Industry  is never Easy. The re  is increased com petit ion , constan tly  chang ing  econom ic 
scena rio s , ve rsa t ile  aud ience , reduced live s  o f show . Media Industry  shou ld  ca te r to  the  in te rests 
o f varied  age g roups and geog raph ies  s im u ltaneou s ly . The p rog ram m e con ten t shou ld  be o rig ina l, 
c rea tive  and ye t shou ld  not leave the rea lm s o f rea lity . Such a scenario  has w a rranted  a thorough 
scru tin iz in g  o f p rio r itie s  and bus iness s tra teg ies.

W ith a robust com m itm en t fo r va lue , th e re 's  so m uch m ore w e 're  still hungry to  ach ieve.
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W e  c h a s e  v a l u e  b y  a c c e l e r a t i n g  o u r  S e r i a l  P r o d u c t i o n . . .

W e  b u i l d  v a l u e  b y  s t r e n g t h e n i n g  t h e  C r e a t i v e  G e n iu s . . .

W e  c r e a t e  v a l u e  b y  m a i n t a i n i n g  a  p e r f e c t  t e a m  t o  d e l i v e r . . .

W e  p r e s e r v e  v a l u e  t h r o u g h  a  c o m p e l l i n g  p e r f o r m a n c e . . .

W e  e n h a n c e  v a l u e  b y  w i d e n i n g  t h e  g l o b a l  p l a t f o r m  f o r  T e l u g u  c i n e m a .

Co llabo ra ting  w ith d iffe ren t ideas, we have am b itiou s p lans to  tap  and be th e  Leader in the 
reg iona l m arke ts across Ind ia. To cap ita lize  on the im m ense  poten tia l o f Ind ian m ov ie  space, we 
are  now m ore focused tow ards production  and d is tr ibu tion  o f film s.

O ur crea t ive  in stin ct is w e ll-know n. How ever, ou r o ther im portan t streng th , bu ilt o ve r th e  years  is 
the in fra stru ctu re  we have invested  in, and ou r ab ilit ie s  to  hand le m u ltip le  p ro jects  s im u ltaneou s ly , 
lead ing to  a d ive rse  repe rto ire  o f o ffe rings. We w ill con tinue  to focus on th is  im portan t aspect o f 
ou r co rpo ra te  credo  -  not app ly ing  all o u r ideas in one p roperty  and instead , focus ing  on m u ltip le  
p ro jects  a t the sam e tim e.

A t Sow bhagya , su s ta inab ility  is a de r iva tiv e  o f co ns is ten t and e ffic ien t ope ra tions to  s ta y  a floa t in a 
p e rs is ten t ly  in fla tionary  env ironm ent. We have fu rth e r im proved  ope ra tiona l e ffic ien c ie s  in te rm s 
o f sh ifts  taken per ep isode , ra tiona liz ing  space / resource u tiliza tion  and d isc ip lined  shooting  
schedu les.
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Pi PiiHli focusing  on creating  a d ynam ic  team  o f com m itted  ind iv idua ls , who can he lp us sca le
i * i i  new he igh ts and se t high s tandards o f ind iv idua l and co lle c t ive  exce llence. | B I |

■  V
8 A m id s t the dynam ic  change w itnessed  by our industry , the one th ing  th a t w ill never change is | H I :

• m l  cons is ten t v iew ersh ip  dem and fo r un ique en te rta inm en t and the v iew ve rs  read iness to  pay a | m
| H I |  p rem ium  fo r the  sam e. Th is rea lity  w ill d r ive  ou r stra teg ie s  to  em erge as a p rom inen t nationa l | H
:j|| | |  brand, generating  sha reho lde r va lue . 8 g

8m  ; W e are  pow ered by a pool o f ta len ted  A rtis ts  and consu lt ing  p ro fess iona ls across Acting, Dubbing,
||jj||i c lien t re la tionsh ip  m anagem en t, bus iness in te lligence , bus iness p rocess qua lity , ope rations |[|||
•— • m anagem en t, d ig ita l convergence, and in fra stru ctu re  m anagem en t se rv ices , am ong o ther j -
I m :  capab ilit ie s . O u r Dubbing Su ite s  and Re-Record ing  cen te rs  in Jub ilee  H ills , H yderabad serve both ||
• the  Se ria ls . r

•I
C rea tiv ity  is som eth ing  th a t is indefin ite , ve rsa t ile  and vo la tile . It is a balloon th a t can reach the J

I m  sky  o r bu rst in the path. It is a Boon and Bane | |

1 ^  As quoted by Cecil B. DeM ille, "C re a tiv ity  is a drug I canno t live w ithou t" | ^

■As an O rgan iza tion , we are  proud to say th a t we have C rea tiv ity  in our DNA. W e have a track 
record  o f cons is ten t innovation  and in troducing  m any f irs ts  in th e  Ind ian en te rta inm en t space, 
p r im a rily  te lev is ion  channe ls . We en te red  into the Bus iness o f G am eshow s and have sta rted  a new ||
G am e Show  by nam e Com edy C lub. O ur ea sy-to -unde rstand  (ye t engag ing) con ten t has tu rned si
ou r seria l and gam e-show  p ro tagon ists in to  fa m ilia r  faces across rura l and urban households. P

J VVe have in troduced  num erous new faces in the industry , b reak ing  th e  ta le n t- m onotony in ou r Sh

* H  se ria ls . How ever, w hat is it tha t we w ant to  do next? :jjjjjjj|

il il
■ Forward Looking Statements; 8 _|l
I m  The  E&M industry  as a w ho le w ill continue to  be dom inated  by TV, p rin t and film s by 2014. Th is is | m
l H '  d iffe ren t from  the  p resent stru ctu re . | ^ |

•jjlU  We a t Sow bhgya are  p lann ing  to  go deep and w ider into th e  Industry . We w ant to  be household  • | | |
} _  nam e fo r en te rta in m en t and a tre nd se tte r in the  Industry  w ith ou r fo rw ard  th ink ing  and « _
: m :  capab ilit ie s . We plan to  conque r the  m arke t o f Reg iona l Te lugu  Industry  and m ake ou r fo o tp rin ts  in j H
5 Ind ian Media Industry. ;

■ IK
B. Risk Management

immmz
I O ur aud it com m ittee  ensures s ta tu to ry  and regu la to ry  contro l and transpa ren cy  o f a ll f inanc ia l i m i

J ; d isc lo su res . O ur in terna l aud it team  m on ito rs and enhances operationa l e ffic ienc ies and ensu res J |
s j H  op tim um  e ffectiveness o f the Com pany. ijjllB

P iracy o f con ten t produced can adve rse ly  a ffect our revenues and p ro fitab ility . The film  industry  : ■ !
has se t up the A n ti-P ira cy  Soc ie ty  to com bat th is  peril. D e lays o r cost o ve r-run s can im pact the 
com p le tion  and re lease o f ou r film s. Further, the  uno rgan ised  na ture o f th is  industry  can im pact I H |
revenues. j B I s

• H :  How ever, an inc lina tion  tow ards co rpo ra tisa tion  o f our industry , b e tte r p lann ing  and execu tion  can i H s
I m !  he lp  us m itigate  th ese  risks.

• ■ i ■
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Compliance Report on Corporate Governance
A s  the com pany is  a part o f G roup  B o f Bom bay S tock  Exchange , in the te rm s o f C iau se  49  o f the 
U st in g  A g reem en t o f the S tock  Exchanges, the Com p iiance  Repo rt on C o rpo ra te  G ove rnance  a iong 
w ith the C e rt if ica te  o f S ta tu to ry  A u d ito is  is g iven  as under

A s trong  gove rnance  p rocess  is in teg ra l to  bus iness success. For an im portan t reason', a broad 
based gouernance in it ia t ive  ha rm on ises the in te rest o f  all shareho lders.

A t Sow bhagya, a com m itm ent to  a m ature  governance process is lead ing  to  s tronge r bus iness 
p rospects, a g row th  o f bus iness pa rtners, enhanced em ployee  and in vesto r w ea lth  as  well an 
increased  so c ie ta l deve iopm en t a t large.

TH E CO M PANY 'S  G O VERNANCE RHILOSOPBV
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The Com pany 's Ph ilosophy on Code o f Governance as adopted by the Board is as under

Ensure tha t the Q uantity , Q ua lity  and Frequency o f Financia l and Managerial in form ation, 
which m anagem ent shares w ith the Board, fu lly  p laces the Board m em bers in contro l o f the 
Com pany 's affa irs

Ensure that the Board exerc ises its fiduc iary  responsib ilitie s tow ards Shareowners and 
Cred ito rs, thereby ensuring high accoun tab ility

Ensure tha t the extent to which the inform ation is d isclosed to  present and potential investors 
is m axim ized

Ensure tha t the decision m aking is transparen t and docum entary  ev idence is traceab le through 
the m inutes o f the m eetings o f the Board /Com m ittee thereof.

Ensure tha t the Corporate Governance Task  Force itse lf, the Board, the Em ployees and all 
concerned are fu lly  com m itted to m axim iz ing  long-term  va lue to the Shareow ners and the 
Com pany;

Ensure tha t the core va lues o f the Com pany are protected;

Ensure tha t the Com pany positions itse lf from  tim e to tim e to be at par w ith any other 
Com pany of world c lass in operating practices.

I. BOARD OF DIRECTORS

In term s o f the Com pany 's Corporate Governance Policy, a ll sta tu to ry  and o ther s ign ifican t and 
m ateria l in form ation are placed before the Board to enab le it to d ischarge its responsib ility  o f 
s tra teg ic  supervis ion o f the Com pany as trustees o f the Shareho lders.

Composition:
The com pany 's board is a balanced Board com prising o f Independent Executive and Non Executive 
D irectors. The fo llow ing is the com position o f the Board as on 31st March, 2013:

Category No. o f 
D irectors

Percentage to 
Total no. o f D irectors

Executive /P rom oter D irectors 1 331/3%

Non-Executive /Independent D irectors 2 672/3%

M eetings and A ttendance

Particulars. Category No. of Other 
Directorships

No. o f Meetings 
attended.

Executive D irectors
K.Ram akrishna

Prasad
Executive Prom oter 

D irector
2 All

Independent D irectors
E.V .Raja Reddy* Non Executive D irector 1 All

M. Madhusudhana 
Rao

Non Executive D irector - All

Vadde K ishore Non Executive D irector - All

*Shri E.V. Raja Reddy resigned from  the Board o f D irectors on IB '" February, 2013.
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M eetings are governed by a structu red  agenda. The Board m em bers, in consu lta tion  w ith the 
Cha irm an, m ay bring up any m atte r fo r the consideration o f the Board. A ll m ajo r agenda item s are 
backed by com prehensive  background in form ation to enab le the Board to ta ke  in form ed decisions. 
Agenda papers are genera lly  c ircu la ted  seven w ork ing  days prio r to  the Board m eeting.

Information placed before the Board

A pa rt from  the item s th a t are  requ ired  to  be p laced before the  Board fo r its  approva l, both under 
the sta tu tes and the Governance Policy, the fo llow ing are a lso  tab led fo r the Board 's  period ic 
review  /  inform ation:

Q ua rte rly  perform ance aga in st p lan, inc lud ing bus iness-w ise  financ ia ls in respect of 
revenue, p rofits, cash flow, ba lance sheet, investm en ts and capex.
Ha lf-Yearly  sum m ary  o f all long -te rm  borrow ings m ade, bank gua rantees issued and 
investm en ts  made.
In te rna l Aud it find ings and Externa l Aud it M anagem ent Reports (through the Aud it 
C om m ittee).
S ta tu s o f safety, secu rity  and legal com pliance.
S ta tu s o f business risk  exposu res, its m anagem ent and re lated action plans.
Com pany 's  m anagem ent deve lopm en t processes and succession o f sen io r m anagem ent 
(th rough the  Nom inations Com m ittee).
Defau lt, if any, in paym en t o f dues to any m a jo r cred itor.
Term s o f re ference o f Board Com m ittees.
Policy on Sh areho lder D isc losures.
Inc ident o f theft /  fraud /  d ishonesty  o f a s ign ifican t nature, if any.
W rite -o ffs  / d isposa ls  (fixed asse ts, inven to ries, rece ivab les, advances e tc.) on a ha lf- 
yea rly  basis.

Post-meeting follow-up system
The Gove rnance  processes in th e  Com pany inc lude an e ffective post-m eeting  fo llow -up , rev iew  and 
reporting  process fo r action taken / pending on dec is ions o f the Board, the Board Com m ittees, the 
Co rpo rate  M anagem ent Com m ittee  and the D iv is iona l / SBU  M anagem ent Com m ittees.

Details o f  Board Meetings during the financial year
D uring  the financ ia l yea r ended 31st March, 2013, six m eetings of the Board were he ld, as fo llows:

SI.NO. Date o f Board Strength of 
Directors

Directors
Present.

1 13 Feb 2013 4 4

2 14 Nov 2012 4 4

3 26 Sep 2012 4 4

4 29 Aug  2012 4 4

5 14 Aug  2012 4 4

6 16 Jun 2012 4 4
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