CHAIRMAN'S STATEMENT

Dwaar Mambars,

It gives me immense pleasure to interact with you once again through this foreword
to the 10th Annual Report for the percd ended 31* March, 2005.

Pariod in Refrospect

The Annual report covers a perod of 18 months during which, your company has been in the process of
undergoing sfructural changes, which hos been reported from fima fo fime. With approval of shareholders of
the company through Postal ballot; the compoany has tfransfered the SAB TV brond along with opproximately
20 percent of its content library & reloted assets collectively identified as on “Undertaking” to SET Satelite
(Singoapore) Pte. Lid, (a group company of SONY, a fortuna 500 company) for a consicenation of US 513 Million
The sald fronsfer s effective from 15th April 2005 ond hence, will be reflecied in the next financial year.

| foke pleasure ininforming you that apart from the above, your company has also entered into an ogreement
of content production & supply of Rs. 750 million with SET (ndia) Pvt. Ltd.

During the perod under review the Indion Television industry hos witnessed o fransformation powered by
technological advancemeants, new delvery platforms, ond increasing variations in content. Aport from Ganaral
Entertoinment, Reality shows, Busingss content, regional & Spiritual programs hove gained prominence during
the period,

The period witnessed a tremendous surge for demand of quality software ocross various genres with more
than 300 chonnels being beomed ower the Indion skies ond many more expacted 1o be lounched. Your
Company with more than a decode of proven performance in the general entertainment medium and with
a road mop 1o fap the other programming segments i wed positioned 1o encash on the opportunity.

Way Forward

With the television mdustry booming & viewers being confinucusly exposed 1o forelgn chonnels, he demand
for technically superior confent with new shows and formats are on the rise. The increasing number of programs
on prime and non prime timea & leveraging of content in library for export to Asion Diosporo abwoad will fual
ihe content production sector

Your company will be concentrating on the ared of its core competencs SiNCae INCaphon 1L, The pIoJdUCTon
of television softwaore,

With o vision of offering solutions under one ool your company B planning 1o upgode the production ond
post-production facilities and also planning fo enter info new & promsing segments like telefiims, animation
afc. It plons to establish itself as a one-stop shop that con cater and provide solutions fo all kinds of alternate
media soffware demonds of the market.

Your company being the only content production house 1o have hands on broodoasting experance saeks 1o
firmily entrench ond consohcdale Its posiiion 05 0 medio conglomercie

With Warm Regaonds,

outam Adhikar
Chairman

Pioce @ Mumiboi
Nate @ 29 June, 2005,



http://www.reportjunction.com
www.reportjunction.com

DIRECTORS' REPORT

Dear Membears,

Your Directors hove pleasure in presenting tha 10 Annual Report fogether with the
Audited Accounts of the Company for the finoncial perod ended on 31* March, 2005,

in order to bring the lost date for closure of the finoncial yeor In porance with the IncCome 10X year, your
Company has chonged the closing date of the accounting year from 30™ September to 31* March. Theralore,
the Accounts have been prepared ond Audited for the pericd 1% October, 2003 to 31%° March, 2005, The
Company hos oblained necessary paermission from the Registror of Companias, Mahangshira, for axtending
the pericd of finoncial year from 12 months to 18 months

Financial Highlights Rupees in millicn
Particulors For the period ended For the period ended
31.03.2005 30.09.2003
18 Months 18 Months
Total Revenue from business B71.38 87257
Oparating Expeanses J07.82 83593
Eamings before finance charges, depreciation, lax &
amortisation (EBIDTA) 163.56 35.64
Less: FAnonce charge 37.61 18.67
Eamings before depreciation, lax
& amortisation (EBDTA) 125.95 1697
Lass: Depraciation 11075 110.53
Earnings/(Loss) before Tax (EBTA) 15.20 (93.56)
Tenoahion cument fox 0,00
deferad tax (Assets [ Lobilifes) 5.70 (33.35)
Profit / (Loss) After Tax (PAT) 9.50 (60.21)
Pricr period odjustments B8.60 789
Profit [ (Loss) after prior period 0.90 (68.10)
Profit [/ (Loss) B/ from presious yeaor (2.57) 58,53
surplus [ (Deficit )} available for
appropriation (8.67) (9.57)
Balance camied o Bolance Sheet (B.67) (9.57)

The comments of the Board of Directors on the finoncial performance have been provided under the title
Management Discussion and Analysis as an attachment to this report

Dividend

Due to inodequate profits eamed by the Company your Directors do not recommend any dividend
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Warmant conversion

It had been reported in the Report of the Directors ploced before you af the last Annual General Meeting that
during the paricd under the review Warrant holdars hove exercised the oplion ond hod converted 612 500
warrants into 612,500 equity shares of Rs 10/- eoch at a premium of Rs. 153/- per share. Bolance outstanding
warronts of 1,745,500 have lopsed and the omount of Rs. 2.84 milion received by the Company as port
payment for the said warants has been forfeited.

Directors

In accordance with the Articles of Association of the Company Mr. Anond Pandit, Director of the Company s
retiring by rotation ol the ensuing Annual General Meeting aond being eligible. offers himself for
re-appointment.

Direclors’ Responsibility Statemeant

Pursuant to the provisions contained in Section 217 (2A4) of the Companias Act, 1954, the Directors of your
Company confirm:

a) that in the preparation of the annual occounts, the opplicable accounting sfandards have been
foliowed ond no material departures hove been mode from the some;

B) thal they have selected such occounting policies and opplied them consistently and mode judgments
and estimates that are recsonable and prudent 50 o3 o give a true and fair view of the state of affairs
of the Company as at 31" March, 2005 ond of the profit of the Company for the period ended on that
date;

c) that they have taken proper aond sufficient care for the maintenance of adequate accounting recornds
in accordance with the provisions of this Act for safeguarding the assets of the Company for preventing
ond detecting froud aond ofther imegularities;

d) that they have prepared the annual accounts on a going concem basis.

Sole of SAB TV brand and related assels

After due deliberation on the Company’s future strategies the manogement found it prudent fo concentrote
on content production business for higher return on investment and befterment of sharehoicers value. Therefore,
your Company has hived off SAB TV brand along with part content from lorary and othar related assets.

Awards

During the period under review SAB TV continued to win various coveted awards. It won three Apsara Awards,
four RAPA Awards, threa Indion Telly Awards and four Hero Honda [TA Awards. Our flogship programme "Office
Office’ iIncreased its award tally to 31 as on the date of the report.

Madia sofftware

The Company has around 5200 howrs of television content in library as on date of this report, Your Company
will continue o explore revenue opportunitias by leveroge of the confent In the librory.

Auditors

Mfs. A. R. Sodha & Co., Chaortered Accountonts, Mumbaol are the Statufory Auditors of the Company. The
Auditors hold the office il the conclusion of ensuing 10th Annual Genearal Meeating. The Company has received
a letter from them to the effect that they are willing to continue as Auditors, if re-oppointed and that their re-
appointment could e within the limits prescribed under Section 224 (18) of the Companies Act, 1955, The
Board recommands the re-appointment of M. A R Sodha & Co., Chartered Accountanis os Statutory

Auditors,
www.reportjunction.coﬂ
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Public Deposils

The total Fixed Deposits from the public outstanding s on 31 March, 2005 amounted to Rs. 9.84 milion, The
Company hos not occepted any fresh deposits from the public during the period under review.
Compliance of Section 217 of the Companles Act, 1956

The provisions of Section 217 (1) (e) of the Companies Act, 1955 read together with Companies (Disclosure of
particulars in the report of Boord of Directors) Rules 1988, regarding conservation of energy and technology
absorption are not applicable to the Company.

The particulars of Foreign Exchange eamings and outgo for the period under review are annexed to this
report,

The particulars of employees, as required under Section 217 (24) of the Companies Act, 1956 read with the
Comganies (Parficulars of the employees) Rules, 1975 & forming part of the report of Directors, for the period
under review are annexed o this report

Corporate Governance

Pursuant fo Clouse 49 of the Listing Agreement with the Stock Exchange(s). the following have been made o
part of the Annual Report ond are attached to this report

*  Manogement Discussion and Analysis.

=  Lorpornale Govemnanca Report

*  Auditors” certificata regarding compliance of conditions of Comporate Govemance
Subsidiary Company

As required under Section 212 of the Companies Act, 1956, the Audited Statement of Accounts for the year
ended on 31* March, 2005 of Westwind Reattors Private Limited fogether with the reparts of the Directors’ and
Auditors’ and the Compliance Cerfificate ksued by a Procticing Company Secretary s annexed.

Appraciation
The Directors ploce on record thelr appreciation for the valuable support and co-oparation extendad 1o the

Company by advertisers, producers, orfists, Company's bankers, shareholders, creditors, employeas of the
Company and varicus government agencies.

For & on behalf of the Board of Directors

Place : Mumbai Goutom Adhikari Markand Adhikari
Date : 2% June, 2005 Chairman Vice Chairman & Managing Director

www.reportjunction.cog



http://www.reportjunction.com
www.reportjunction.com

ANNEXURE TO DIRECTORS' REPORT

A) Foreign Exchonge Earnings and Oulgo:
18 Months endad 18 Months endad

31.03.2005 30.09.2003
(Rs. in milion) (Rs. in million)
Foreign Exchange earned 11.44 1.95
Foradgn Exchange used 0.68 1541

B) Statement of particulars of Employees pursuant fo Section 217 (2A) of the Companies Act, 1956 read
with the Companies (Particulars of the Employees) Rules, 1975 and forming part of tha Directors’

Report for the pariod ended 31 March, 2005.

Harme Age | Designalion R‘&mmrulanl ualificaion | Experence |Commenc Previous |
. (for the pericd (Years) of Employment |  Employment
of 18 monihs)
| Rupoas
1 2 3 4 5 & 7 B |
My, Moarkand| 47 | Vice Chamon &, 300000 B.A A 121994 LA
Aciriko & Manoging
Dirasctor
Ms. Kanto 45 : Prasidant (Goles] 4,651,504 B.A., DB, DKAS =3 O8O0 2000 Jises Talafirms Lid
Achwani
MNOTES

1. Gross remunaration includes salary, arears of salary, speciol alowonce, howsa rent olowoancea of the
achual rent pold by the Compoany or the Municipol rateable value in the case of free unfurmished quarters
of the Company, ironsport gllowance, employers conlribution 1o provident fund, reimbursement of medical
axpanses, leave fravel assistance, leove encashment. parquisites in respect of free uwse of the Compony’s
vahicla efc. as opplicabla.

2. The employees are also enfitied to gratulty, in addition to the above remuneration.

3. Experence includes number of years in service both within the Compony and alsewhere, wherever
applicable

4,  Mr. Markand Adhikor & relotive of Mr, Soutam Adhikarl, Chalrman of the Company,
For & on behall of the Board of Directors

Flace : Mumbai Gautam Adhikari Markand Adhikari
Date : 2™ June, 2005 Chalrman Vice Chairmnan & Managing Director
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MANAGEMENT DISCUSSION AND ANALYSIS

Members and inveslons are coutioned that the Manogemen! Diecussion and Andlysis presented herain bealow
confains the Company’s objectives. projechions, esfimations and expectations, which may be forward looking
siatements within the meaning of applicable Secuwrities Lows ond Reguiations. Actual resulfs could differ
materially from those expressed or implied. The imporfant foctors. which could have an impoct on the
Company’s opevations. include economic condifions. changes in Government Reguiations, Tax Laws and
ofther incidental foctors.

A. The Structure

During tha period under review, the Company continued fo be in media business & operated through its two
strategic business units. The first being the content management ond sponsored SOt business unit and ne
othar baing the 24-hour Hindl entertainment channel SAB TV. The Company also leveraged the value of it's
expensed out content from Borary by sub-licensing of the some, to broadcasters and operators outside India,
The Company has invested in to equity of Middiesex Broadcasting Corporation Limited wharain the Channal
MATV and SAB TV were operated and broadoast in United Kingdom.

As hos been informed under the Report of the Boord of Directors, your Company has so0id SAB TV Brand oand
other related assets together with opprosddmately 20 % content in library. The sale has been effected from
15" April 2005. The Compony has discontinued Its broodoosting operations since then, However, the Company
has entered into anothar revenue stream that B commissionad software business. The Company has secured a
confroct from SET (ndia) Pvt, Lid. to supply content worth 750 milion. Your company will continue to explore
the commissioned soffware business from other main stream and regional channels.

B. Financials

1. Share Capital

As on 31* March, 2005 the Authorised Share Copital of the Company stood at Rs. 150 million divided
into 15 million equity shares of Rs. 10/- eoch. The poaid up equity copital of the Company stood ot
Rs. 92,835,000 comprised of 9.283.500 equity shares of Rs. 10/- each,

2. Reserves and Surplus

The tofol Reserves ond Surplus as ot 31% March, 2005 amounted to Rs. 896,10 million s ogons!
Rs. 798.97 million of the pravious perod ended 30" September, 2003. The Reserves and Surplus includes
Copitol Reserves of Rs. 28446 millon baing the omount recenaed agonst the warmants which hove
been forfeited during the year. The general reserves stood ot Rs. 225.11 milion. The Share premium
reserves omountad to Rs. 642.52 milllon os ogainst Rs. 548.81 millon of the previous period ended
30" September, 2003,

3. Secured Loans

During the period under review, the Company continued to availl of term lending and working capital
finance from Punjob MNational Bank. The total secured loans from the bankers stood at Rs. 163.62 million
a8 af 31" March, 2005, Secured loons baing the hire purchasa finonca for assets stood at Rs. 2.10 milion
as at 31* March, 2005.
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8.

10.

11.

Unsacured Loons

The total ursecuwed loans as at 31* March, 2005 stood at Rs. 10984 milion of which Rs. 9.84 milion
wera fixed deposits from ganaral pubilic.

Fixed Assels

During the perod under review. the Company purchased/ocquired assets fo the tune of Rs. 5.%5
milllicn. The Company has written off Goodwill and Media Rights fo the tune of Rs. 25,04 milkon,

Investments

The Company has effected the schame of tokeover of channel SAB TV from ifs wholly owned subsidiany
SABa TV LUimited with approval of the Reserve Bank of India during the perlod under renvdew. Realisation
from the liquidation of Companies investrmeants in the capital of 5ABe TV Limited was adjusted against
amount payable to 5ABa TV Uimited on various occounts. During the peariod under review, the fofal
imvasimment in Middlesax Broadcasting Corporation Uimited stood at [R5, 49,79 milion.

MNet Current Assets

The net cumen! assets as of 31* March, 2005 stood ot Rs. 543.83 million.

Revenues

The total revenues omounted o Rs. 871.38 million for the period ended 31¥ March, 2005 as ogainst
Rs, 872,57 million of the previols period, Rs. 495.83 millon from production house segment, Bs, 36989
miflen from broodcasting segment, Bs. 5.66 millon from other sources.

Operating Expenses

During the perod under review the tolal operating expenses amounted o Rs 709,84 million as against
Rs 835.95 milllion for the period ended 30" September. 2003.

Finance Charges
Financial charges Include inferest on the loons and bonk finance, boank charges, intferest on public

daposits, guarantes and LC commission etc. Total finance costs for the period under review amounted
to Rs. 37.61 millon as ogainst Rs. 18.47 milllion for the perod ended 30™ September. 2003,

Depreciation

The provision for the depreciation os at 31¥ March, 2005 worked out to Rs. 110.74 millon as ogoinst
Rs. 110.53 miillon for the previous period ended 307 September 2003,
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C. Crifical Accounting Policias

D.

1. Revenue Recognition

The company earns revenue from the following streams:

a) Adverlising revenue from channel SAB TV, sponsored slols on Doordorshan ond other private
channels :

Advertising revenue i recognized net of agency commission when the related ::x:tvarm-amanl
the commercial appears on the concamead channeal.

b) Revenue from sub licensing of content fo privale nelworks in various coundries or local sale of
content

Revenue from sale of content & recognized when the relevant progrom & delivered to the buyers

and all the significont risks and rewards of telecasting rights of the program are transterred to the
Duyers.

2. Programme Cost

The cost of produchion of programmeas Including the cost of ocquired programmas s fully expensad in
the vaar of telecost.

Internal Conftrols and Adequacy of those Controls

The Company has customized accounting packoges, which has built in security, which prohibits deletions
and overwriting once accounting entry is passed. The company has intfroduced checks at various levels fo
monitor the expanses. The Company has oppointed a Chartered Accountant firm as on intemal Auditors,
The Internal Auditors partodically review the transoctions and also review the efficiency of existing controls.

Human Resource

Humaon capital is a very important asset in o media Company. Over the years the Company has buillt up o
strong human resource structure, which has enabled the Company 1o progress rapidly. The Company has
a strong quolified team of professionals.

Business Risks

1. Revenue Risks

The Company eoms advertising revenue by selling of free commerciol time on its sponsoraed slots on
temestrial and private satellite networks and also on its own channel SAB TV. The advertisermant revenue
depends upon the reach of the platform. popularity of the content, channel’s share in the viewing
universe and channel mapping and distribution. Any slide on these foctors has on adverss impact on
the revanues of any broodcoster,

The managemeant i fully aware of the impact of these foctors on the revenue ocpporiunity. Management
conhnucusly monitors the performance and mokes afforts 1o arast decline or advearse oufput on any
of these factors. It is quite evident that the Company has continuad fo do well on sponsared slofs aond

WWW.repotr ‘-ZHIHLEiOI’].COg
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has improved the revenue collachions from SAB TV even though marginally, it will not be out of context
to stote that the Company has sold SAB TV brand and has exited the broodcasting business for the
time being.

2. Channel Distribution Risks

Bafter the reach and beftter the visibllity, better will be the parformance and balter will be the revenue
opportunity B the mantro of the cument broodcosting. For the success of g satelite chonnel IS
disfribution through cable networks 8 a crucial foctor.

The Company has distributed the channal SAB TV extensively. The channel has built up a reach of 30
million homes thru MSO's and Cable Networks. The Company has long-term anangements with MSO's
and Cable Operators for the plocement of the channel on Prime Band or on the colour Band. It will
not be out of context to state that the Company has sold SAB TV brand and has exited the broodcasting
business for the time being.

3. Regulalory Issues

The busingss may have a positive or o negative mpact on the revenues in future due 1o the changes
in the reguiatory frame work and tax lows a5 compared with the curent scenario.

G. Outiook

As you are aware during the cument yedr the Company will concentrate on fis cora strength that is
confent production business. The Company has already secured production contract from Set (India) Pt
Lirnited for the channel SAB TV to the fune of Rs. 750 milion and the Company expects to produce around
500 hours of content for the sald channel during the cument year. Further Company will explofe opportunity
to supply the content to other mainstream channels like ZEE TV, Saohara TV STAR TV efc. and also for
regional and nitch choninels.

The growth of the Television industry is primarily linked 1o the overall growth of the economy. A robust
growih has seen o number of new enfrants in this segrment resulting In higher investrments in programming.
The manogement expects the television software segment to grow at a compoundad rate of 16% for the
naxt five years. The increasing number of channels and the consaquent increasas in tha content spectum
will primarily fual this segment. The manageament is bulish on content production segment and expects
substantial rise in fop ine ond bottom line.

Exports
Your Company successfully leverages the value locked in the expensed out content lying in the library Dy
export of the content Broodcosters rights on defined usoge basis to the Broodcosters ond operatons

abrood, The Company & exploring export opportunities in other counfries. The managemeant axpects
sizeable revenuas in the form of exports in the fulure,

www.reportjunction.coﬂ



http://www.reportjunction.com
www.reportjunction.com

_ﬁ.'ROTHEEs TELEVISION N_

REPORT ON CORPORATE GOVERNANCE

1. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

The Company i committed to benchmarking itself with the best in all areas including Corporate
Governance, The Company's Philosophy of Corporate Governance i aimed at strengthening the
confidence among shareholders. customers, emplovees ond ensuring a long - term relationship of trust by
maintaining fronsparency and disclosures. The Company believes in maintaining highest stondords of
quaolity and ethical conduct, in all the octivities of the Company.

A repart on the implementation of the Code of Corporate Governance as per Clouse 4% of the Listing
Agreament s ghven bealow;

2. BOARD OF DIRECTORS
Composition and Calegory of Directors:
The Boord of Directors of the Company has an opfimum combination of executive and non-executive
Directors. The presant Boord comprises of hwo executive Diectors and three non-executive Directors. The

numbar of non-executive Directors are mone thon 50% of the total strength of the Booard.

MNone of fha Deectors on the Boord B o member of more thon 10 Committeas and the Chairman of mone
than & Commiteas. across ol Companies in which they ore Direcliorns.

Excapt, the Chairmaon ond Vice Chairmon and Monoging Director, all other Directors are liable 1o refire by
rotation

Duwring the pericd ended on 317 Maorch, 2005, 15 meetings of the Boord of Directors weare held on the

following dates:
] 15 November, 2003 9 287 May. 2004
2 27 Movemnber, 2003 10 31 July, 2004
3 o0™ January, 2004 11 15" Seplember, 2004
4 4" February, 2004 12 307 October, 2004
5 11" Fabyuary, 2004 r 13 21" Dacember, 2004
b 28" February, 2004 14 22™ January, 2005 |
7 246 March, 2004 15 12" March, 2005 E
8 30™ Apil, 2004 r
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