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 pedod under review, the Indion Television indusiry has witnessed o ronsformation poweraed Dy
technological advancemeants, new delvery platforms, and increasing variations in content, Apart from Ganaral
Entertainment, Reality shows, Busingss content, regional & Spiritual programs have 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
firmly entrench and conscliciale its posifion as a medio conglomerale

With Warm Regaonds,

outam Adhikar
Chairman

Pioce @ Mumiboi
Nate @ 29 June, 2005,




-BROTHEES TELEVISION M_

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
thie period of finoncial yeor from 12 months fo 18 moniths

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 Expeansas J07.82 83593
Eamings before finance charges, depreciation, lax &
amortisation (EBIDTA) 163.56 35.64
Less: Anance chorge 37.61 18.67
Eamings before depreciation, lax
& amortisation (EBDTA) 125.95 1697
Lass: Depraciation 11007 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 aony dividend




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 frue and fair view of the state of affairs
of the Company as ot 31" March, 2005 and of the profit of the Company for the pericd ended on that
date;

c) that they have taken proper and sufficient care for the maintenance of aodequate accounting reconds

in accordance with the provisions of this Act for safeguarding the assets of the Company for preventing
ond detecting froud and other 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,




Public Deposits

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

*  Management Discussion and Analysis.

+  Corporate Govemnance Report

* Auditors” cerfificate regarding compliance of conditions of Corporate Govermance.
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-operation extendead to the

Company by adverfisers, producers, arfists, Company’s bankers. shareholders, creditors, employeas of the
Company and varicus government agencies.

For & on behalf of the Board of Directors

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




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
Diirector
Ms. Kanto 45 | President (Salas] 4,451, 504 BoA, DB, DKAS 23 O30 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




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) Pyt Lid. to supply content worth 750 milion. Your company will continue to explore
the commissioned soffware business from othar 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.




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 cument assets as of 31* March, 2005 stood ot Rs. 543.83 million.

Revenues

The total revenues amounhed to Rs. 871.38 milllion for the pericod ended 31¥ March, 2005 os 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,




C. Crifical Accounting Policias

D.

F

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.

Programme Cost

The cost of produchion of programmeas Including the cost of ocquired programmas s fully expeansad in
the yaar of telecast.

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

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




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 year the Company will concentrate on its core strength that is
content production business. The Company has aready 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
axport of the content Broodcosters rights on defined usoge basis to the Broodcasters ond operatorns
abrood, The Company is exploring export opportunities in ofher countries. The management expects
sizeable revenuas in the form of exports in the fulure,




REPORT ON CORPORATE GOVERNANCE

1. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

The Company i committed to benchmarking itselfl with the best in ol areas including Corporate
Governance. The Company’s Philcsophy of Corporate Governance i aimed ot sfrengthening 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 Board of Directors of the Compony has an optimum 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 Chairman and Vice Chairmaon and Monoging Director, all other Directors are liable 1o refire by
rotation

Duwring the pericd ended on 317 Morch, 2005, 15 meetings of the Boord of Directors were held on the

following dotes:

15% Novamber, 2003 L 287 May, 2004

29" Novemnber, 2003 10 317 July, 2004

o0™ January, 2004 11 15" Seplember, 2004

47 Fabruary, 2004 12 a0 Ocliober, 2004

11" Fabruiary, 2004 13 21" December, 2004

28" February, 2004 14 22™ January, 2005 |
1

26 March, 2004 15 12 March, 2005 :

30™ Apil, 2004




The composition of the Board and other relevant details relating to Directors are given below,

Name Category AHendance at Directorship in Membership / Attendance al
Board Maealings ofher Companles Chalmanship A. . M. held
of Committees on 317 March
2004
Held @ Aftended Director Chairman | Member
Eoutam Promoter 15 15 g - e
Adhikari el
Chairman
Warkand Promioter, 15 15 Q - Y
Adhikari Vice Chaiman
& Manoging
Diresctor
Arun Khakhar | Independent & | 15 14 1 - s
Mon-Executive
Director
Anand Paondit | Independant & 15 15 g 1 Mo
Mon-Executive
Director
D.C Anjaria independent & 15 10 4 Yigs
Mon-Executive
Director

Re-appoiniment ol Direclors :

Al the ensuing Annual Genenal Meeting Mr. Anand Pondit, refires by rotation and being eligible. offer
himsalf for re-appointment. The information ond delails to be provided under Corporate Governand
coda are of uncer

Mr. Anand Pandil
Age : 41 years
Educafional Qualification: B.E (Electronics & Communication)

Experience: Mr.Anand Pandit, has a wide experience of around 20 years in various fields such as expor
of chamonds, real estate, bonking, Investments and film production. He s alsa on the Board of Bank @
Maharashtro.

3. AUDIT COMMITTEE

The Committes comprises solely of indepandent and non-executive Directors having financial backgroun
ond knowledge in the business of the Company. The Committee comprises of Mr. Arun Khakhar (Chalrmas
of the Committea). Mr. Anand Pandit and Mr. D.C. Anjaria,

The Audit Committee met seven fimes during the period under review and the number of meeting
attended by each mamber are as follows:

Name of the member Designation No of Meetings
oftended

Mr. Arun Khakhar Chairman 7

Mr. Anand Pandit Member &

Mr. D.C. Anjaria Meamber 5




The terms of reference of this Committee are very wide. Besides having occess to all the required information
from within the Company, the Commiftes octs as a link between the Statutory and Internal Auditors and the
Board of Directors of the Company. The brief description of ferms of reference are as follows:

Reviewing with management, quarterly, half yeoarly and annual financial statements before submission
to the Board.

Owverseeing the Compaony’s financial reporting process and the disclosure of its financial information
o ensure thot the finonclal stotements are comect, sufficient ond credible.

Recommeanding the appoiniment/removal of statutory ouditors, fwation of oudit fees and also approval
of payments for any ofher servicas.

Review with monogamaeant the quarterly, hall yearly ond annual financial statemants with the primary
focus on occounting policles and proctices, complionces with occounting standards ond with tha
stock exchange(s) and legal requiremants concarming the financial statemeants.

Reviewing with management, statutory and internal ouditors adequacy of the internal control systems.

Decussing with internal and statutory auditors of any significont findings and follow-up thereon ond
reviewing the reports furnished by them,

Reviewing the Company’s financikal and risk management policies.

4. REMUNERATION COMMITTEE

Tha Company has constituted a Remuneration Committee /| Compensation Committee. The Remuneration
Committee comprises of three Non-Executive Independent Direclors, The brood terms of reference of the
Remuneration Committee are to recommend the Company's policy on remuneration packages for the
Managing Director [ Executive Directors, reviewing the structures, design ond implementation of
remuneration policy in respect of key management personnel. The Committee also functions as a
compensation committee as per SEBI guldelines on employvesas stock oplion schame,

The composition of the Remuneration Committee is as follows:

Mr. Anond Pandit Chairman
Mr. Arun Khakhor Mermiber
M. D.C. Anjara Membear

The Committee was not required to meet during the perod under review.
Remuneration to the Chairman and Vice Chairman & Managing Director;

Name Salary Perquisites or Allowances Slock option
(for 18 months)
Rupaas Rupaas
Gautam Adhikarl = Chalrman il 216,654 Mil
Markand Adhikor - Vice Chairman
& Manoging Director 350,000 p.m, il il

INVESTORS' GRIEVANCE COMMITTEE

The Company's Investors’ Grievance Committee functions under the Chairmanship of Mr Arun Khakhor
and other members of the Committee are Mr. Anand Pondit and Mr. D .C. Anjoria and WM. Koushulbbh Natu,
Company Secretary s complionce officer of the Company.




&,

The Committee meets os and when required to deal with the matters relating to monitoring and redressal
of shareholdars compiaints relating to transfer of shares, non-receipt of balonce shaat , non receipt of
declored dividend atc.

The Company has recetved &9 lefters /| complaints from the Investors during the perdod under review and
all of them were redrassed by the compony 1o the saolisfochion of the imsestons.

GEMNERAL BODY MEETINGS
Location, time and date where last thwee Annual General Meetings were held are ghven below:

Financial Yaar Date Tima Location of the meating

2000 - 2001 28.09.2001 10,00 a.m. Anand Holl, Gandhigrom Rood. Near Horekrishnag
Ternple | Juhu , Mumib>al 400 049,

2001-2002 30.12.2002 12.00 noon Anand Hall , Gondhigrom Rood, Near Harekrishno
Templa , Juhu . Mumbai 400 049,

2002-2003 31.03.2004 10.00 am. Anand Hall, Gondhigram Rood. Near Harekrishna
Temple, Juhu, Mumbal 400 049,

No Special Resolution was put through Postal Ballot during the period under review.
Details of Postal Ballot process conducted during the period under review :

During the period under review members approval was obtained through postal ballot process for on
ordinary resolution under Saction 293 (1) (o) of the Compaonies Act. 195646 for transfer / sole of the
broadcasting division of the Company.

The Board of Directors appointed M. Manish L. Ghia, Practicing Company Secretary as the scrutinizer fo
conduct the Postal Bollot process in o fair and tfransparent manner.

Details of the voting poattermn are as under:

Particulars No. of voles Parcentage
votes cast in favour of the Ordinary Resolution 41,146,640 9.31
Votes cast against the Ordinary Resolution 28,4563 00.69
Total vaiid votes cast 41.45.103 100,00

DISCLOSURES
a) Related party transactions

Related party transactions are defined as transoctions of the Company of material noture, with
promoters, directors or with their relatives, its subsiciories etc. that may have potential conflict with the
inferast of the Company al large.

Details of materially significant related party transactions are given in the appended finoncial statemeant
undear notes 1o the accounts onnaxed to the finoncial stotements.

b} Compliance by the Company

The Company has complied with the requiremants of the Stock Exchanges. SEBI and other statutory
authaorities on all matters relating to copital market during the last three years. No panalties or strictures
have been imposed on the Company by the Stock Exchanges, SEBI or other statutory authorities.




8 MEANS OF COMMUNICATION
a) The Company does not send hall yearly accounts 1o the shareholders.

b)Y The quarterly. half-yearly. nine monthly and annual financial results are published in The Financial
Express. an English daily news paper and Tarun Bharat, a regional dally news poped.

c) The Company has ifs own website www.odhikaribrothers.com and in future the Company proposes 10
display results and official news on its welbsite.

d) Occosionally the Company makes presentations o institutional investors and Analysts.
&) The Manogement Discussion and Analysis is provided separately in this Annual Report

9. GENERAL INFORMATION FOR SHAREHOLDERS

a) Annual General Meeling : Dale : 30" June 2005
Time :11.00 am.

Venue : Anand Hall Gondhigram Rood, Near Harekrshng
Temple, Juhu, Mumibal - 400 049,

b) Financial Calendar (2005-2006) : 0y First quarter results - upto the end of July, 2005.
i) Second quarter resulls - upto the end of October, 2005.
i) Third quarter results - upto the end of January, 2006.
vy Fourth quorter results - upto the end of April. 2006,

c) Date of Book Closure ;24" June, 2005 to 307 June, 2005. ( Both days InClusive)
d) Dividend payoble dote i MLA,
@) Lsting on Stock Exchanges 1. National Stock Exchange of india Limited

2 Tha Stock Exchange. Mumbai.
The Company has paid the listing fieas for the year 2005 - 2006

h 0 Stock Code Symbol - NSE : SRIADIKARI
BSE : 530943
i Demat ISIN Number :  INE 416A01010




@) Market Price Dala :

The monthly high and low quotations of shares froded on the National Stock Exchange of Indic
Limited and The Stock Exchange. Mumbal during the period under review are os follows:

Month National Stock Exchange of India Lid The Stock im:hmgn Mumbai
High Low High Low
October "'03 5860 57.05 &8.90 57.00
MNovambear 03 7640 5600 7620 57.15
December ‘03 100.00 62.55 100.00 = 070
January ‘04 119.90 77.00 115.80 77.00
February ‘04 89.00 &6.50 84.00 &66.75
March ‘04 69,10 47 .80 69.30 47.75
Apil 04 &9.00 55.25 &7.80 95.80
May 04 64,00 43.55 &4.00 45.00
June 04 64,00 47.00 63.85 57.00
July ‘04 84.20 &0.00 86.25 &0.75
August "04 @2.55 75.00 w2 .50 75.40
September ‘04 100.00 7200 100,00 76,00
Cctober "04 107.00 21.00 105.00 2.70
Novemnber 04 110.%5 23.35 110.95 2.60
December 04 117.00 80.10 117.50 2.55
January ‘056 133.25 24.05 133.85 25.00
February 05 118.00 96,90 113.00 92.70
March 05 123.90 7715 124.40 77.50

h) Share Transfer System:

All shares sent for tronsfer in physical form ore registered by the Registrar and Share Transfer Agents
within 30 days of the lodgment, If documenis, are found In order. Shares under objection are returnad
within two weeks. All requests for dematerilisation of shares are processed and the confirmation i
gven to the respective depositories |.e. National Securities Depesitory Limited (NSDL) and Central
Depository Sarvices Umited (CDSL) within 15 days.

) Category wise dislribution of equity shareholding as al 31 March, 2005:

Calegory No. of Shares Percentage
held of
Shareholding
A. | Promoter's holding
1 Promoters
- Indian Promoters a4, 141,757 4451
- Forelgn Promoters Ml il
2 Persons octing in Concert Ml Ml
Sub-Tolal 4,141,757 44,61 |




{Conl, ...)
Category No. of Shares Percentage
held of
Shareholding
B. | Non-Promoters Holding y
3 Institutional Investors
a. Mutual Funds and UTI S0, 265 3.88
b. Banks, Financial Insfitutions, Insurance
Companias (Cenfral [ Stote Government
Institutions / Non Government Institutions. 215,504 2.32
c. Flis 2,400 0.03
Sub-Total 578.149 6.23
4 Others
a. Private Corporate Bodies 1.409.850 15.19
b. Indian Public 3,076,009 33.13
. NRis/OCBs 21,225 0.23
d. Any Other (Transit Account) 56,490 0.61
Sub-Total 4,563,574 49.16
GRAND TOTAL 9,283,500 100.00
Distribution of shareholding as on 31* March, 2005:
Number of Equity shares held Number of Shareholders Percentage of total
numbar ol Shareholders
1 to 100 8892 63.04
101 to 200 19809 *14.10
201 1o 500 1802 12.77
3201 to 1000 752 5.33
1001 to 5000 553 a.92
5001 to 10000 59 0.42
10001 to 100000 49 0.35
100001 and above 10 0.07
Total 14106 100.00

) Demateralization of shares and liquidity:

A5 on 31" March, 2006, about 89.456% of the fotal equity shame copital B held In the demat fomn with

NSDL and COSL.




k) Outstanding ADRs, GDRs, Wamanis or any converfible instruments, conversion date and impact on

The Company has not Bsued ony ADRs and GDRs.

During the perod under revienw, the warant holders have exercised their option for converson of
&1 wierants into even number of Equity Shares of Rs 10/- each ot o premium of Rs.153/- per shara
The warant holders have not exercised fhe opfion of conversion with respect 1o remaining warrants
and hence, the same have lopsed on compietion of 18 months,

) Registrar and Share Transfer Agents:

Sharex Dynamic (India) Pvt. Lid.
17/8, Dang Bank Building.

22 Floor, Hormiman Circle,

Fort, Mumbal = 400 001

m) Address for Investor Comespondence:

For any ossistance regarding demateralization of shares. share transfers, fronsmissions, change of
addrass, non-ecaipt of dvidend or any other query relating to shares, pleasa write fo:
Sharex Dynamic (India) Pvi. Lid. For comespondence:;
1778, Dena Bank Building. The gunt“:l::nv secratary
2 Floor, Hormniman Circle, &™ Floor, Adhikarl Chombers,
Fort, Mumbai - 400 001 Obarol Complax, New Link Rood,
Andheri (West),

Mumbsai - 400 053
Emall : csifodhiaribiothers.com

AUDITORS’ CERTIFICATE ON CORPORATE GOVERNANCE

To the mambers of,
SR ADHIKARI BROTHERS TELEVISION METWORK NETWORK LIMITED

We have examine the records concerming the compliance of conditions of Corporate Governance by
SRl ADHIKARI BROTHERS TELEVISION NETWORK LIMITED for the perod ended on 31° March, 2005 as stipuloted in
Clouse 49 of the Listing Agreement antered into, with the Stock Exchanges (NSE, BSE) in India,

The complionce of conditions of corporate governance is the responsibility of the manogement. Our examination
was limited to procedures and implementation thereof, adopted by the company for ensuring the complianca
of the conditions of corporate governance. It s neither oudit nor an expression of opinion on the financial
staterments of the compony.

On the basis of relevant records and documents maintained ond furnished to us & the information & explonations
given to us by the company's manogement, o the best of owr knowledge ond beliel, wa cerlity that the
company has complied with the conditions of corporate govermnance, as stipulated in Clause 49 of the sald
Listing Agreements.

On the basis of the records maintained by the Registrar and Share Transfer Agent of the Company which werna
furnished before us and the minutes of meetings of the Investors Grievance Committee’ of the Company, wa
state that, thare weare no Investor grievances remaining unattended/pending by/fagainst the Company for a
period exceading one month.

We further state that, such complionce i nelther an assurance as 1o tha viability of the company. nor as to the
afficiancy or effectivenass with which the management has conducted the affairs of the Comparny.

For A. R. Sodha & Co.
Chartered Accountants

A. R. Sodha
Propriator

Fioce : Mumboal
Date : 29 Jure, 2005




ISRINABHIKAR! BROTHERS TELEVISION NETWORK LIVITEDR

AUDITORS' REPORT

T
The Members of S Adhikari Brothers Television Network Limited

We hove audited the aottoched Balonce Sheet of S Adhikari Brothers Television Network Umiled. os of
315t March, 2005 and alkko the Profit and Loss Account for the period ended on that date annexed therato.
Thase finonciol statements are the responsiblity of the Company’s managemeant. Ow responsibility 5 1o express
an opinkon on these financial statements bosed on our audif,

We conducted our oudit in occordance with Audifing Standards generally accepted in India. Those Standards
require that we plan ond perform the audit to obtain reasonable ossuronce about, whather the financial
statements are free of material misstatemeant. An oudit includes examining. on a tast basis, evidence supporting
the omounts and disclosures in the finoncial statements. An oudit also includes ossessing the occounting
principles used and significant estimates mode by manogement, as well a3 evaluating the overdll financial
statement presentation. We believe that our audit provides a reasonable basis for our opinéon.

As required by the Companies (Auditors’ Report) (Amendment) Order. 2004 issued by the Central Government
in terms of sub-saction (4A) of sectlon 227 of the Componies Act, 1956, we enciosa in the Annexure O
statement on the mattars specified in poragrophs 4 and 5 of the said Ornder.

Further to owr commeants in thae Annexwre refered o above, we report that;

. We hove obtoined oll the information and explonations, which to the best of our knowledge and bedal
warg necessary for the purposas of our audht;

i Inour opanion, proper books of account as required by low have been kept by the compoany 5o far Os
oppaars from our examingtion of those books;

fi. The Balonce Sheet and Profit and Loss Account and cash flow statement daalt with by this repaort ana in
agreament with the Books of account;

ke In owr opinion, the Bolance Sheet and Profit and Loss Account and cash fliow statement dealt with by this
report comply with the Accounting Standards refermed 1o in sub-section (3C) of section 211 of the Companies
Act, 1956

v, On the basis of written representations recelved from the directors. as on 31st March, 2005, and taken on
recornd by the Boord of Directors, we report thal none of the directors s disqualified as on 315t Manch, 2006
fromn being oppointed os a director in terms of clouse (g) of sub-section (1) of section 274 of the
Companies Acl, 1958

vi. In our opinion and to the best of our information and according to the explanations ghven o us, the soid
accounts recd with notes fo accounts thameon give the information required by the Companles Act, 1955
in tha manner 5o equied ond give a frue and falr view In conformity with the occouniing principhss
genarclly occepted In India;

a. Inthe case of Ihe Bolonce Sheet, of Ihe state of affairs of the company os ot 315t March, 2005,
b. in the cose of Profit ond Loss Account, of the Profit for the period ended on that dale;
. In the cose of the coash flow statement, of the cash flows for the period ended on that daote.

For A. B. Sodha & Co
Chartered Accountants

A.R.Sodha
Propriator

Murnibal, 2nd June, 2005




ANNEXURE TO AUDITORS' REPORT

Refemed 1o in paragraph 3 of our report of even date,

On the basis of such checks os we considered appropriate and in terms of information and explanation given 1o s, we
shate hat

B (@) The Company has genemlly mainiained proper reconds of fhoed assats showing particulars, ncluding quantitathve
delalls ond ghuotion of fued omsets
() We one Informed that, fangibée fiwed Gssals howe Deen physicolly verified by the monogement of recasonable
inlervol. In our opinion, the requency of vanification is recsonabla with regand to the sze of the Company and
natuwre of the oassefs. According fo the informafion and explonations ghven fo w by the management, no
moteriol discreponcios were noliced on such verification.

(c) During the yeor Company has not disposed off substontiol port of fived oset and occordingly it has no effect
an fhe going concern of the Compony.

() (a) Physical verfication of inventory hos been conducied of recsonable infervals by the management,
(&)  The procedures os informed & explained to us. of physicol verdiicafion of inventones folowead by the managamint
are recsonabke and adacuate in elalicn 1o the ske of the Comgony ond the naturg of 13 Dlsiness,

(c) Tha Compony I8 generally mainfaining proper records of Inventory shown in fhe balonce sheel and no
discrepancy noficed on physical varification batwean the physical stocks and the book reconds.

) (o) According to fhe information and expionation given 10 us and on the basis of the records produced befon us
for our venfication, fhe Compony has gronted inferest free unsacunad lcans ond odwonces which are cument in
natung, o one company covered In the register mainiained under section 301 of the Compaonias Act, 1954, Tha
maximum amount involvad In respect of above company durng the perod at the end of any porticulor maonth
is Rs. 8.85 milion and fhe period end balance of loons gronted fo such parties wos Rs. 001 milion,

()  Acconding ho ihe information ond explonation given 1o us, no spacific terms ond conditions of ha loans refermsd
o in (o) obowe hove been slipuloled. Howevar, occording 10 information ond explonofions given to us ond in
our Opirion, such Ioons granted by the Company are not prima-focie prajudicial to the inferest of the Compoany,

) The poyment of principal amount of obove interest free loon gronted & regulor.

() According to the information and expionation given fo us ond the ecords produced 1o us for our verfcation,
there ore thvee companies covered in the register maintained under secfion 301 of the Comporsas Act, 1956
from which the Company has foken intensst free unsecured loons and odvonces. The parod end balonce of
koans taken from such pares woas Rs.12.50 milkon. As the oocounts with these porfies are cument in notue, we
con not ascerfain the moadmum balonce outstanding during the peariod.

(&) Acconiing fo fhe information ond explanation given 1o us, No spacific terms and concitions of the kans refermad
to in (d) above hove been slipuloled. However, aoccording o information ond explanatiors given 1o us and in
O opinkon, such loons token by the Compony are not prima-focie peajudicial 1o e interast of tha Compony

(  As the above intarest free loons ond odvances are cument in noture we can not comment on regularity of
Paryimiant

) In our openion ond occording o the information ond explanation ghven 1o uw, fhere B on adequcte ntermal conol
system commansunale with the siee of the Company and the nahue of the business for the purchose of Inventony and
fved Ossefs ond sofe of goods ond senices. On the bosis of our examination of the books ond records of the
Lompany, neiher we have come ocross nor hove Deen Infommed of ony confinuing foliure 10 COMBCT MaoT wWaokness
in the oforesasd internal control systam.,

(v) (o) Onthe bosis of oudit procedues performed by us ond occording o the information and explanation ghven o
s, wa are of the opindon that the particulor of contract of arogamants that ware required 1o be enterad in the
regiter maintained under Saction 301 of the Companles Act, 19545 hove been so enferad,

(&)  Inrespact of framsoctions entered in the register maintained In pursuonce of section 301 of the Companies Act
1954, according o ihe informotion and explonations given fo us ond excluding cerfain fronsactions of puchase
of fighls and sabaced of speckal nahe for which allemole quotations are not ovollabde, This frorsoctions in
pursiance of sech confrocts of afangaemantt hove been moce ol prices which are primo-focle recsonable
hening regard to the prevaling market prices ot the relevant tima.

(v} In owr opinkon and occonding 10 the information ond explonotions ghven 1o w the Company has complied with the
provisions of Seclion 584 or any ofher relevant provisions of the Companies Act. 1956 and with the Comganies
(Accaptance of Deposits) Rules, 1975 ond the direchhves Bsued by the Reserve Bank of India, where applicable, with
regard ho 1he depodsits occapted fiom the public, Since the Company has nol defoulfed in repaymant of deposiis,
compliance with Section S8AA doas not orise, We ore informed that no order has been passed by the Compony Low
Board or National Company Low Tribunal or Reserve Bank of Incka or any Court or any other tribunal,




ANNEXURE TO AUDITOR'S REPORT

i) The Compony has oppointed a firm of Charfered Accountants, o cory out intemal oudit funchions. On broooly
renderaing e intermal oudlt reports lumished before s & information ond explonofions ghen 1o us by the monogameant,
wa are of ihe opindon thot the Infemal Audit B commensunata with tha e of the Company and the noture of s
rsirvass

vil)  We hove been informed fhat the Central Govemment has not prescribed maintenonce of cost records under Saction
2001 ) of the Componies Act, 1954
) (@) According fothe reconds of the Company, the Company & genanlly reguiar in depositing undisputed siofutory
duss inchuding Pronddent Fund, investor BEducation ond Protection Fund, Employess Siate insronce, incoma Tox
Sales Tax, Wedalth Tox. Senvice Tax. Customn Duty, cess and other stotutory dues appliicobie 1o it with the oppropriate
outhorities except delays in few cases. The company has subsequently paid off all afcresaid outstanding dues
and iheme wera No orears due of the lost doy of the yeor excepl Senice Tox of Red.25 millons thot was
outstanding for mone than sk months form the date it bacome payabie and which was subsequently pold by
e Sompony 4
(o) According o the infoomation ond explonofion ghen fo w there ore no dues of Piovident Fund, Invesion
Ecucotion ond Protection Fund Emplovess Stofe Insurance. Income T Sales Tox, Wealth T Sarvics Ton
Custom Duty, cess ond ofther stalulory dues, which hove not been depcsifed on account of any dispule,

) In our opinion, the occumidated losses of the compony of ihe end of he financial parod ane Not Maa than fifty per
cent of ifs nét worth. The Company has not incured any cash losses in the financial period coverad by this report ond
in the immedictely preceding finoncial pariod

(xy According fo the records made avallable to us and the Information and explanations. given 1o us by tha management,
in our opinion, the Compony has not defoulted In fhe repayment of dues to Bnoncial institutions of bonks.

(i}  Acconding o the infoemation and explonations gven o us, the Company hos not granted loons ond odvonces on
the Dosi. of security by woy of pladge of shaores, debenfures and ofter securities.

(xif) The Company B not a chit fund o a nidhi/mutual benefit fund/society, Therefore, the provisions of clouse 4(dE) of the
Companigs (Auditon’ Repad) (Amendment) Ooded 2004 are nol appicalie fo the Company:

vy In our opinion, fhe Compory B nol deding in or roding In shored, securnifies, doebentures and ofhar investrmants,
Therafone, the provisions of clouss 40dv) of the Compaonies (Audifors’ Reporh) (Amendmenty Orded 2004 are niot
opplicakble o the Company.

o) Az per the informotion and explonalions ghven 1o us. and ihe nepresantations mode by the manogement, the Company
has not gven any guanontesa for kons token by offes from ony Dank of Bnoncial institution.

() In owr opinton ond acconding o information & explonations ghven 1o us, the term Kans have been appied for the
PR for wihich they wenrs rotsed,

ooy According 1o tha information ond explanations given o us ond on on overoll exomination of records furnshed balois
L, funds roised on shor-term boss hove nol, prima-focke. baan wsed for long-feem Investmant.

ovil) During the pedod, the Compony hos mode allofment of shares by way of conversion of praferential warrants which
ware Bsued to diecton. The allotments and the pricing of the shores hove been mode in accoidance with he
guidelines |akd down in this regord by 5EBI and hence prices af which these shares have been sued, ore not primao-
focie, prajucicial to the interast of the Company,

(i) During the perod, the Compony has not ssued ony debenturas.

(o) The Company has not rolsed ony money by way of public ssues during the perod ended 31¢ March, 2005.

(od)  Duning the course of ouwr exomination of fhe books and records of the Compoany, camed out in occordance with tha
panatally occepied ouditing proctices in india ond occording to he informalion ond explonations given fo us, we
have neifher come across any instance of froud on or by the Company. noficed or reported during the pediod nor we
hiore Baan informed Of such inrgicnces by the mancgameant.

For A. R, Sodha & Co
Chortered Accounionis

AR.Sodha
Propriator

Murnibal, 20d Jure, 2005




BALANCE SHEET AS AT 31ST MARCH, 2005

Amount In Rupaes

AS AT AS AT
Schedule 31.03.2005 S0.09.2003
SOURCES OF FUNDS
Shareholders’ Funds
Share Capital ] 92,835,000 86,710,000
Share Wormanits - J8.451.700
Resarves and Surplus 2 895,105,004 TOR 971,194
988,940,006 924,132,894
Loon Funds
Secured Loons 3 145,729 222 130,117,978
Ursecured Loans | 109,841,000 B.454,000
275,570,222 13B.573.978
Deferred Tax Liability 103,215,895 B9 A0 B70
TOTAL 1,347,726,123 1,152,009, 742
APPLICATION OF FUNDS '
Fixed Assets 5
Sross Block 854 209 439 873,580 747
Less : Depreciation 266,763, 370 156,107,728
MNet Block 587 534,049 717.473.019
Capital Work in Progress 70,834 376 -
658,370,445 117.473.019
Investments & 49,799 803 23126112
Cument Assets, Loons & Advancos i
Invantoras 7.747 355 19270048
Program Rights 233,921,598 —_
Sundry Dabtors 312,999,109 385, 768,405
Cash & Bank Balances 17,032,372 9.130.408
Loarns & Advances 58.297.213 100,255,949
630,017,647 514,434,710
Less : Curmrent Liobilities & Provisions 8
Cumant Liobidlities 79753270 171.532. 842
Prowisions 6,433,274 | 18,630 721
84,184,544 200,172,563
Net Current Assels 543,831,103 224262147
Deferred Tax Assels 83,179,851 74.974.717
Profit & Loss Afc B.47T2.604 Q.572.973
Mizcelloneous Expendiure g 23872227 32.600.774
(To the axtent not written off or odjusted)
TOTAL 1,367,726,123 1,152,009, m':_-
Motes To Accounis 14

Tha Schadules referred fo above and notes attachad thereto form on integral port of tha Balonce Shaeatl

For & on behall of the Board

For A, R. Sodha & Co. Goutam Adhikari
Chartered Accouniants Chaliman

Az per our report ol even date

A. R. Sodha Koustubh Natu
Propriator Company Sacratary

Mumibal 2 Juna, 2005

Markand Adhikari
Vice Chairman & Maonoging Director
Mumbal, 2 June. 2005




ROTHERS TELEVISION NETWORKIIMITEDIN

PROFIT & LOSS ACCOUNT FOR THE PERIOD ENDED 315T MARCH, 2005

Amount in Rupeas

18 Months ended

18 Months ended

Schedule 31.03.2005 30.09.2003
INCOME
Salas 865,724,715 B6H2.765,768
Other Income 10 5,660,033 9.806.572
Increase/(Decrease) in Inventory 11 2,026,781 (988,741)
873,411,529 871.583.599
EXPENDITURE
Production & Telecast Expenses 12 523,396,247 620,564,802
Administrative Expenses 13 122,118,288 134,534,180
Solling & Distribution Expansas 14 55,4602 405 F2.107.572
Mecelloneows Expensas WriHan O 8,728 547 8,728,547
709,845,487 835,935,101
PROFIT BEFORE FINANCE CHARGES,
DEPRECIATION & TAX 163,566,042 35,648,498
Finance Charges 15 37,611,574 18.675,803
PROFIT BEFORE DEPRECIATION & TAX 125,954, 468 16,972,695
Depreciation 5 110,749 3469 110,530,305
PROFIT/(LOSS) BEFORE TAX 15,205,099 (93.557.610)
Provision for Taxation
Deferad Tax 5,707,894 33,349,279
PROFIT/(LOSS) AFTER TAX 9.497,205 (60.208.331)
Price Period Adiustments 8,596 926 7.894,787
PROFIT/ (LOSS) AFTER PRIOR PERIOD 900,279 (68.105,118)
Profit brought forward from previous year (9.572,973) 58,532,145
Surplus (Deficit) Avallable For Appropriation (8,672,694) ('?.E?E,WJ}
APPROPRIATIONS
Bolance Caried To Bolance Shaeet (8,672 694) [(9.572.973)
(8,672.6%94) (9.572.973)
Eamings Per Share (Basic / Diluted) 0.10 (7.95)
(Foce Value Rs. 10/- par share)
Notes To Accounts 14

The Schedules referred to above and notes oftoched thereto form on integral part of the Bolance Sheet,
For & on behall of the Board

As per our report of even date

For A. R. Sodha & Co.
Chartersd Accountants

A. R. Sodha

Mumbal, 2% June, 2005

Koustubh Natu
Propriator Company Secratary

Gautam Adhikari

Chalmman

Markand Adhikari

Vice Chorman & Managing Director

Mumbaoi, 22 June, 2005




ISRIABHIKAR! BROTHERS TELEVISION NET\

SCHEDULES FORMING PART OF THE FINANCIAL STATEMENTS

Armount In H‘upﬂﬁ

_— = _——— e

AS AT AS AT
31.03.2005 30.09.2003
SCHEDULE 1
SHARE CAPITAL
Authorised
15.000.000 (PY 15.000.000)Equity Shares of Rs. 10/- each 150,000,000 150,000,000
Issued, Subscribed & Paid-up il i
9,283,500 (PY 8.471,0000Equity Shares of Rs. 10/- each fully pald-up 92,835,000 85,210,000
92,835,000 85,710,000
SCHEDULE 2 Tl
RESERVES & SURPLUS
A) Capital Reserves
Cpening Bolance -
Add: - Additions During the year 28,467,950
Closing Balance 28,467,950
B) General Reserves
Opeaning Balonca 250,157,333 280,157,333
Less: - Impairment of Goodwil & Madia Rights (25,045,638) .
Closing Balance 225,110,695 260,157,333
ChSecurities Premium Account
As per last Balance-Sheat 548,813,841 1.178,400,000
Add | Additions during the year 93,712,500 39,933,000
Less: Permanent diminution in value of Investment - (659,519,139
642 526 3561 548,813,851
TOTAL (A+B+C) 896,105,006 798,971,194
SCHEDULE 3
SECURED LOANS
From Schaduled Bonk
Cash Credit Facility 95,292,027 78.108.881
Terrn Loon 68,333, 338 50,000,000

(Against hypothecation of Book Debis,
Fixed Assets Morigoge of Office Premises
and personal guranfee by hwo Direclors)
[(Instalments due within g yaor Rs. 199990902 (PY. 1,685.665))
Hire Purchase Loons 2,103,857 2,009,097
(Agaoinst Hypothecaotion of Vehiclas)
(instalments due within a yeor Rs.1,251,.540 (BY. Rs.974.783))

et

165,729,222 130,117,978
SCHEDULE 4
UNSECURED LOANS
Fixed Deposits from General Public 9,841,000 8,456,000
Short Term Loan From Bank 100,000,000 .
(Agoinst Personal Guarantes & Personal Assats of Directors)

109,841,000 8,456,000

—————




~ ISRIEBHIRARI BROTHERS TELEVISION NETWORKIUNIESHN

SCHEDULES FORMING PART OF THE FINANCIAL STATEMENTS

SCHEDULE 5
FIXED ASSETS Amount in Rupoos
GROSS BOCK DEPRECIATION MET BOCK |
Porticuion Ag at Adicitiors | Deductions Az af g o For the Akl As of Ag of As af
L 07, 102003 30032006 | 011022003 Wil L 3002005 | 31008006 | 0092008
(SO0 Kralenl 1, 000 000 o - ': - 1 OO0y
Mok Fights 2ul Dl 00 il e, 038 K . = bl D638
Busingss & Commiecial Rights 617,472 000 «| S17472000] 10750722 F2534218 «| 200444937 | JITO05063| 509541 778
Liond & Geschng A FEG.325 ¢85, 745, 325 A28 Bad 25 504 TOGR168| AT MI1AT| 90135481
Font & Mochinerny el ek ] -?E-ﬂl ATad sl &5 7a0) 88.140813) 24EFLINTV A.4%2 258 T6E2 | JAGGT.7AY| SASECRAS| 50588417
Fumifuns & Fictunps | T4 :.’Ill 13 &7 16,734 21-..-!-1521“?“;I 1.261.559 LTA7E7S 2805 Roea sl 1BB3LFI2| 21452471
WaniC i 10L&65.210 F.EIE:.&IE': T2V 082 4073853 1. 566,535 5043 378 L5237 a04| 4590357
Computan 11475410 D550 L I50] 11.918490 5 T 2HT4452 BY 2 B 130 845 2. TRT A 5138977
TOTAL E7AEE0TAT| B95R953| 252412437 AR IOVAF) 154,107,728 | 110,749,359 $3,727 | 264,743 370 | SA7 538 040 717470008
Copiicl Work In Progros TOAN TS =  ALBERA TS - M0ELL PG
Faorddoum Poricd A75 WG HA0 S.501,058 B.785w54| ATASA0 FA7| &5 1880075 1100530305 SPOLGSE| 154107728 71T 475018
Armount in Bupaes
AS AT AS AT
31.03.2005 30,09, 2000
SCHEDULE &
INVESTMENTS
Ungualed
Shoes of SABe TV Umited (Subsidkary Company)
il {FY. 4,500,000) Ondiingey Shares of USS 1 each - 197354295
Mil (PY, 1132000000 Preferanca Shares of LSS | each . 528,834,400
; = 126, 168,625
Less: Permanant Dimunifion In Wiolue - SR G189 150
= 55,649 484
Mickiesay Broodoosting Corporotion Limited
83,335 (FY.39.307) Equity Shores of £ 1 ecch 49,797,589 36,071,942
Shoras Applcation Monay 2,214 404 S84
49,797,803 T 93126112




SCHEDULES FORMING PART OF THE FINANCIAL STATEMENTS

Amount in Rupees

AS AT AS AT
31.03.2005 30.09.2003
SCHEDULE 7 )
CURRENT ASSETS, LOANS & ADVANCES
Inventorias
Software Program 7.767,355 19,279,948
© 7,767,355 19,279,048
Program Rights 233,921,598
233,921,598
Sundry Deblors
(Unsecuwred, Considerad good)
Outstanding for more thaon six months 107,749,510 205, Ba8, MR
Other Debts 205,249 599 175,898,607
312,999,109 385,748,405
Cash & Bank Bolonces
Cash on Hond 3,486,556 1.275,382
Balonce with Scheduled Banks in
Current Accounts 12,213,731 1,948,489
Fixed Deposits 1,332,085 5,884,537
17,032,372 9,130,408
Loans, Advances & Deposils i e
{(Unsecured Considered good)
Recoverable in cath of kind for the value to be received 58,297,213 100,255,949
58,297,213 100,255,949
SCHEDULE & ° -
CURRENT LIABILITIES & PROVISIONS
Current Liabilities
Sunclry Creditors 77912992 113,345,937
Payable to Subsidiary for Channel Purchose - Sb, 649 485
Intarast on ED. Accrued but not due 735,832 234,571
* Unclaimed Dividend 1,104, 444 1.233.603
* Unclaimed Public Issue Refund - 69,245
*eapt 0o seporoie Bonk AJC 79,753,270 171,532,842
Provisions
For Expansas &,433,274 23,080,270
For Taxation . 25,585 451
6,433,274 118,639,721
SCHEDULE 9 ' R
MISCELLANEOUS EXPENDITURE
(To the extent not wiithen off or odjushed)
Preliminary Expenses & Share Issue Expenses
As per lost Balance Sheat 32,600,774 41,329.321
Lass : Written off during the yeor 8,728,547 B, 728,547
32,600,774

23,872,227




ISRIABHIKAR! BROTHERS TELEVISION NET

SCHEDULES FORMING PART OF THE FINANCIAL STATEMENTS

Armount i!'_|‘ E‘:‘@

18 Months Ended 18 Months Endad
31.03.2005 30.09.2003
SCHEDULE 10
OTHER INCOME
Interest Incomea 1,528,644 Q97.5356
Share of Profit from partneship firm - S Adhikar Brothers & Lotus Films 43,809
Exchange Rate Difference 1,503,884 &.941,550
Sundry Balonces written bock 38,487 663,643
Micalloneous Income 412,000 1. 162,642
Profit on sale of Fixed Assets - 21.201
Inherast on Income Tax Refund 2,233,207 .
5,460,033 9,806,572
SCHEDULE 11
INCREASE/(DECREASE) IN INVENTORIES
Cpening Balance 5,740,574 6.729.315
Clasing Balance 7,767,355 5.740.574
Increcse/ (Decreasa) in Inventornes 2,025,781 (988,741
SCHEDULE 12
PRODUCTION & TELECASTING EXPEMNSES
Programme Purchase Cost 179,045,514 111,953,952
Arfist Remuneration 60,898,084 54,721,459
Technical Staff Remuneition 25,899 291 23.898,735
shooting Changes 35,933,621 34,372 5615
Hire Changes 37,885,790 20,374,430
Technical Charges 3,297,398 9.768,863
Location Charges 24,160,527 21,449, 5856
Direction Chorges 22,747,430 26.734,730
Comera Chorges 6,189,443 5,886,949
Cassatte Purchosa 10,794,158 16,278,049
Telecasting Expenses 116,541,991 206,103,344
420,564,602

523,396,247




SCHEDULES FORMING PART OF THE FINANCIAL STATEMENTS

18 Months Ended

—

~Amount in Rupees

18 Months Ended

o i . 31.03.2005 30.09.2003
SCHEDULE 13
ADMINISTRATIVE & OTHER EXPEMNSES
Salaries, Allowances efc. 33,021,770 32.980.677
Contribution To Provident Fund & Others Fund 2,338,635 2.518,18%
Stoff Wellare Expenses 2,995,833 3,168,920
Electncity Charges 4,659,890 6,359,083
Communication Expenses 7,606,457 o 726.6T1
Insuronce Charges 1,000,541 707.612
Rent, Raotes & Toxes 7,011,588 5870193
Repairs & Maintenance 5,928,473 7.208.728
Traveling & Comnveyance 12,248,380 14,449 887
Legal & Professional Charges 25,741,072 33,426,623
Printing & Stationery 1,684,841 2 489 554
Membership & Subscription 4,336,290 3028, 7 72
Geaeneral Expensas 6,744,418 7.494,399
Audit Fees 500,000 375,000
Director Remunenation 6,300,000 ~2,100.000
122,118,288 1.'3-1'!53-'11501
SCHEDULE 14
SELLING & DISTRIBUTION EXPEMSES
Business Promotion Expenses 2,550,563 4912134
Advertising & Marketing Expenses 31,010,086 49,03%, 287
Distribution Expenses 22,041,776 18,156,149
55,602,405 72,107,572
SCHEDULE 15
FINANCE CHARGES
Interast pald to Bonks 33626178 12 566, B
Inferest on Fixed Deposits (Genaral Pulbic) 1,542,020 2,536,649
Bank Charges 2,443,376 3.572,290
37,611,574 18,675,803




ISRINABHIKARI BROTHERS TELEVISION NE

SCHEDULES FORMING PART OF THE FINANCIAL STATEMENTS

SCHEDULE 16
ACCOUNTING POLICIES & NOTES TO ACCOUNTS

1. SIGNIFICANT ACCOUNTING POLICIES:
a) Basis for preparation of Financial Statements:

The financial statements have been prepared under the historical cost convention ignoring
changes, if any, in the purchasing power of money and on accounting principles of going
concearn. All income and expenditure having a material bearing on the financial statements
are recognized on accrual basis.

The preparatfion of financial statements in conformity with Accounting Standards requires
managemeant to make estimates and assumptions that offect the reported amounts of
assets and liabilities at the date of the financial statements and the reporfed amounts of
revenues and expenses during the reporting period. Examples of such expensas include the
useful lives of fived assets, provision for doubtful debtsfadvances etc. Actual results could
differ from those estimates.

b) Revenue Recognition:
The principles of revenue recognition are as under:

* |n respect of odvertisament revenue, InCome net of ogency commission Is recognised
on accrual basis when the respective advertisement or commercial appears on the
concemed channeal.

= In respect of sale of softwaras [/ rights (programmes), iIncome s recognised when the
relevant program is delivered to and occepted by the buyers and all the significant risks
and rewards of telecasting rights of the program has been transferred to the buyer.

* In respect of Interest Income, it is recognised on a time proportion basis faking into
account the amount ocutstanding and the rate opplicable.

c) Fixed Assels:

Fixed Assets are stated at cost of ocquisition as reduced by occumulated depreciation and
impairment lossas, if any. Cost comprisas the purchase price and any attributable cost of
bringing the asset to its working condition for its intended use.

d) Depreciation:

Depreciation has been provided on Straight Line Method on pro-rata basis at the rates and
in the manner spacified in Schedule XV of the Companies Act, 1956,

@) Intangibles:

Intangible Asset namely "Business & Commercial Rights™ i amortized using Straight line
Method over the period of 10 years from the date of its ocquisition.

h Inventories:
Unutiised cassettes and tapes are charged off fully in the year of purchase.

= Program rights are fully expensed out on first telecast / first sale. Program rights are held
as Inventorias and have been valued ot lower of cost or net realizable value. The cost of
each episode of a program is determined on the basis of average method.




Where the camrying amount of inventory exceeds recoverable omount in the ordinary
course of business or where the management does not anticipate any future economic
benefits flowing from it. appropriate expense [ loss has been provided for.

g) Investments:

Investrments that are not readily realisable or intended to be held for more than a yaor
are clossified as Long-term Investments. The Long term Investments are carried at cost of
acquisition. Provision for diminution in value i made if the decline in the value Is other
than temporary in the opinion of the management.

Investment in shares of a company, the holding of which is directly related to the right to

hold the investment property and the legal title to it, is classified as Land & Building and
camied at its Investment value and other ancillary cost attributabile to it.

h) Foreign Currency Transaction:

Initial Recognition

Foreign cumency transoctions are recorded in the reporting cumency |.e. rupee value, by
applying to the foreign cumency omount, the exchange rate between the reporting
currency and the foreign curency at the date of the fransaction,

Comversion

Foreign currency monetary items are reported using the closing rate. Non-monetary
items which are camied in terms of historical cost denominated in a foreign curency are
reported using the exchange rate at the date of the fransaction.

Exchange Differences

Exchange differences arising on the setlement of monetary items or on reporting
company’'s monetary items at rates different from those ot which they were initiclly
recorded during the year, or reported in previous financial statements. are recognised as
income or as expansas in the yeor in which they arise.

i) Retirement Benefits:

A retiremant benafit in the form of Provident Fund is charged to the Profit & Loss Account
of the year when the contributions to the respective funds are due.

Gratulty llability under the Payment of Gratuity Act is occrued and provided for on the
basis of an octuarial voluation made at the end of each finoncial year.

Liability in respect of Leave encashment is provided for as par company’s scheme and
charged to Profit & Loss account.

il Taxes on Income:

Tax expense comprises of both curent and deferred taxas, Defered income taxes reflects
the impact of current year timing differences between taxable income and accounting
income for the year and reversal of timing differences of earlier years. Defered tax is
measured basad on the tax rates and the fax lows enacted or substantively enacted ot
the balance sheet date.




» Defemred tax assefs are recognised only to the extent that there is reasonable certainty
that sufficient future taxable income will be available against which such defered tax
assats can be realised. Defered tox assets are recognised on camy forward of unabsorbed
depreciation and tax losses only it there is virlual cerfainty that such defemed tax assets
can be realised agoainst future taxable profits.

k) Segment Reporting Policies
* |denfification of segments :

The Company's operating businesses are organized and managed separately according
to the nature of services provided, with each segment representing a strategic business

unit that offers different services and serves different markets. The areas of operations of :

the company are by and large confined aond concentfrated in India and therefora the
Geographical segment s not presented os Secondary Segment.

*  Unallocated iterns :

General corporate income and expense items which are not allocated to any business
segment are classified under this category.

I) Eamings per Share

Basic eamnings per share are calculated by dividing the net profit or loss for the period
atiributable to equity shareholders by the weighted average number of equity shares
outstanding during the period.

m) Provisions

A provision is recognised when the company has a present obligation as a result of past
event; it is probable that an cutflow of rescurces will be required to settle the obligation. In
respect of which a relicble estimate can be made. Provisions are not discounted to its
present value and are determined based on best estimate required to settle the cbligation
at the balance sheet date. These are reviewed at each balance sheet date and adjusted
to reflect the cument best astimates.

NOTES TO ACCOUNTS
2. EXTENSION OF THE FINANCIAL YEAR:

The Company has cbtained permission from Registrar of Companies, Maharasira for extension
of the financial year and accordingly it has extended its financial year ending on 30" September
2003 to 31" March 2005. These financial statements therefore reflect the performance of the
Company for the 18 months from 1st October 2003 to 31st March 2005.

3. SEGMENT REPORTING :
BUSINESS SEGMENT:

As of 31¥ March 2005, the company has two operating segments namely, production unit &
Broadcasting unit, the description of which are mentioned herein below. Business segments
have been identified as reportable primary segment in accordance with Accounting Standard
17, Issued by Institute of Chartered Accountants of India, taking into Account Company's internal
reporting structure os well os evoluation of Risk & Returns from these segments,

Production Unit:

A self contained and fully equipped production unit makes television programs for telecasting it
on satellite channels.




Broadcasting Unit:

Broadcasting division, representing chonnel SAB TV, is felecasting programs largely acquired from

production unit and other content producers.

Other Segment represents income & expenses relating to corporate office & other offices.

segment wise disclosures relating to fotal assets and liabilities are not reported. considering the

intferchangeability of the same and integrity of business.

Rs.In Milion

sagment-wise Revenue, Results and Capital Employed

L

Particulars 18 Months Ended | 18 Months Ended
31.03.2005 30.09.2003
External Segment Revenue
a) Production House 495.83 616.21
b) Broadcasting 369.89 246.54
c) Others 5.66 10.04
Total 871.38 B872.79
Less:  Inter Segment Revenue — i
Total Sales/ Income from Operation B871.38 872.79
Segment Resulls
Profit/(Loss) before tax and interest
a) Production House 25853 209.18
b) Broadcasting 38.04 {31.64)
c) Others 2.66 10.04
Total Segment Results 302.23 187.58
Less:  Finance Charges 37.61 18.67
Depreciation 110.74 110.53
Miscelloneous Expenditure 8.72 8.72
Other unallocable Expenses 129.94 143.21
Total Profit/(Loss) before fax 15.20 (93.55)




—

4, RELATED PARTIES DISCLOSURES :
(a) List of Related Parties & Relationship :

| NAME OF THE RELATED PARTY NATURE OF RELATIONSHIP
! Westwind Realtors Pvt. Lid. Subsidiary Company
| Middiesex Broadcasting Corporation Litd, Joint Venture
Sri Adhikari Brothers & Lotus Films Partner
Key Management Personnel
Gautarm Adhikari Chairman
Markand Adhikar Vice Chairman & Managing Director
Others
Sri Adhikari Brothers Infotech Ltd. Directors holding more than 20% Shares of
SAB News Lid. the Company

Sl Adhikar Brothers Film Division Ltd.
SAB Samachoar Lid.

SAB Regional Network Ltd.

Sri Adhikarl Brothers Entertainment Lid.
SAB Television Network Ltd.

] L] L] E ] 1l

Heeren Adhikari Relative of Key Management Personal

Kanchan Adhikari &

Urvee Adhikari -

(b) Transactions with Related Parties:
Rs.in Million
i E - E : E % E E O
Transactions o
4g | 87 #fE3| f o2 gg :
[+

Revenue Received — 1.65 1.20 — 2.85
Rendering of Services 3.58 — 16.64 4.40 3.66 28.28
Other Transaction — — 0.50 273 323
Contribution towards Share
Caopital/Share application
moneay during the period. — 49.80 — — - 49.80
OQutstanding balance
included in current assats. — — — 0.09 0.09
Qutstanding balance
included in cument liabilities 0.64 —_ 7.37 12.57 2.56 23.16
Paersonal urantee given
by two Directors - — 280,00 - —  |280.00




5. EARNING PER SHARE:

Profit [ (Loss) aofter Tax(Rupees) 900,279
Number of Shares outstanding since 01.10.2003 8,671,000
Weighted average number of shares allotted during the year 471,412
Total weighted average Number of Equity Shares 0142412
Basic Earning Per share (Rupees) 0.10

6. TRANSACTION WITH SUBSIDIARIES:

SABe TV Lid. the wholly owned subsidiary (WOS) of the company is in the process of voluntary
winding up pursuant to the directive of the Reserve Bank of India. Residual value of the investment
in the WOS s fully adjusted against the amount payable to the WOS. Sundry Creditors include
Rs.0.46 Millions (PY. Nil) due to Westwind Realtors Pvt. Lid.

7. CONSOLIDATION OF FINANCIAL STATEMENTS:

Considering the overall facts and object of Accounting Standard 21 on consolidation of financial
staterments issued by Institute of Chartered Accountants of india and taking into account the
materiality of transactions, the company has not consolidated the financial statements of
Westwind Realtors Pvt. Lid.

Similarly, as stated in Note (8). SABa TV Lid. a WOS of the company Is in the process of voluntary
winding up and it is not carrying on any operating activity. Accordingly. the company has not
consolidated financial statements of SABe TV Lid.

As the company has not consolidated financial staterment as required by Accounting Standard
21, the company has not done proportionate consolidation of Joint-venture as required under
Accounting Standard-27.

8. DEFERRED TAX LIABILITY / ASSETS:

The Company has accounted for Deferred Tax in accordance with Accounting Standard - 22
"Accounting for Taxes on Income” issued by The Institute of Chartered Accountants of India.
Accordingly. the component of defered tax assets/liability as at 31* March 2005 are as follows,

Rs.in Million
Defemed Tax Liability: As at 31.03.2005 As at 30.09.2003
Depreciation & Other Differences 103.21 89.30
Total Deferred Tax Liability 103.21 89.30
i Ii'_alama_-d Tax Assel:

Carried forward Losses &
Unabsorbed Depreciation 83.18 1497

~ Total Deferred Tax Asset 83.18 74.97

Deferred tax asset s created on occount of unabsorbed depreciation/busingss losses. The
manoagement has made long term strategic plonning & has also got the confirmed contract
from SET (India) Pvt. Ltd.




9. SALE OF SAB TV BRAND AND RELATED ASSETS:

The Company has signed and executed an agreement on 15™ March 2005, with SET Satellite
(Singopore) Pte. Lid, for Sale of “SAB TV Brand”, certain hours of program library and related
assets, collectively referred to as “Undertaking™ for a total consideration of US § 13 Milion
(opproximately Rs.570 Milions). As per the terms set out in the ogreement, the sale will be
effective on 15" April 2005 on complionce of various condifions set out under the agreement.

The shareholders have been nofified by a nofice ufs 192 A (2) of the Companies Act, 1956, on
12% March 2005 regarding the proposal for sale of Undertaking. The shareholders have accorded
their approval through a postal ballot process for the sale of Undertaking u/s 293 (1) (a) of the
Companies Act, 1956.

The SAB TV brand and related assefs has been considered under “Broadcasting Business™ in
segmental reporting as required under Accounting Standard 17. The Programme library hos
been considered under the "production house” in segmental reporting as required under
segmental reporting under Accounting Standard 17.

The comesponding camying value of the “Undertaking” is Rs. 551.43 Million.
10. APPLICABILITY OF TRANSITIONAL PROVISION:

in accordance with the requirements of transitional provisions of Accounting Standard 26 on
Infangible Assets issued by Institute of Chartered Accountants of India, the company has eliminated
the camying amount of Goodwil and Media Rights with o comesponding adjustment to the
opening balance of revenue reserves as either the useful life of these intangible ossets have
exceeded rebuttable presumption of ten years from the date when these assets are available for
use of the company Is now not expecting any future economic baneafits flowing to it.

11, INTEREST IN JOINT VENTURE:

The company has a 50% interest in the assets, liobiities, expenses and output of Middlesex
Broadcaosting Company Limited. incorpeorated in United Kingdom which is engaged in
Broodcasting & content management business.

The company also had 50% interest in the assets, liabilities, expenses and output of S Adhikari
Brothers & Lotus Films constituted in India that was engaged in production & distribution of
feature films of which the other partner is Lotus Motion Pictures Lid having remalning 50% share,
The said firm has been dissolved as on 31" March 2005 and hence the copital of the firm is N,

The company’s share of the assets, liabliities, income and expenditure of the jointly controlled
antity as at 31* March, 2005 are as under :

Rs.in Million
31st March 2005
Particulars Middiesex Broadcasting | Sr Adhikari Brothers
Company Ltd & Lotus Fim
Assats 45,64 il
Liabilities 45.66 il
Revenue 45.58 13.20
Depreciation of Plant & Machinery 0.78 il
Other Expenses 51.11 13.16
Profit /(Loss) before tax (6.31) 0.04




12. RESERVE & SURPLUS :
Addition of Rs.93.71 milkon to Securities Premium Account represents premium of Rs.153/- per
share received on conversion of 6,12.500 wamants in to equal number of equity shares of Rs.10/-
aach. In the similar vein, addition to Capital Reserve represents forfeiture of warant deposit of
Rs. 28.47 milllon recelved for preferential allotment of warrants.
13. ADDITIONAL INFORMATION PURSUANT TO THE PROVISIONS OF PARAGRAPHS 3, AC & 4D OF PART Il
OF SCHEDULE VI TO THE COMPANIES ACT, 1956.
Particulars 18 Months Ended 18 Months Ended
31.03.2005 30.09.2003
auantity Rs. in cuantity Rs. in
(Nos.) Million (Nos.) Million
(a) Raw material (cassettes) consumed 16756 10,76 18858 17.25 |
(b) Vialue of imported & indigenous Rs. In Rs. in
Row material (cossettes) consumed: Million % Million %
(N Imported : = E
(N Indigenous 10.76 100 17.25 100
10.76 100 17.25 100
Rs. in Million
c) Vaolue of imports calculated on C.LF basis 18 Months | 18 Months
ended ended
31.03.2005 | 30.09.2003
() Row Material
(I Capltal Goods =
(d) Expenditure in foreign cumency
M Traveling 0.68 0.41
(i Qutsourcing of Sarvices 15.20
(@) Eamning in foreign exchange:
(D Export of Television Programmes on FO.B basis 2.96 1.95
(i) Exchange Gain 1.48 6.96
(N Directors Remunearation
a) Solaries 6.30 2.10
b) Perquisites 0.21

Computation of net profit under Section 349 of the Companies Act, 1956 is not furnished os

no commission is poyable/paid to the Manoging Director.




Rs. in Million
(g) Payment To Auditors (Excluding Service Tax) 18 Months | 18 Months
ended ended
31.03.2005 | 30.09.2003
a) Audit feas 0.50 037
B Tax Audit fees 0.10 0.05
c) Other Senvices (Including Reimbursament of expenses Rs.0.005 milion) 0.40 0.15

h) Information required under Para 4 (C) of part Il of schedule Vi of
to the extent applicable.

the Companies Act, 1956

(N The Licensed Capaocity MN.A. MN.A,

(i The Installed Capacity MNLA. MNLA,

J (i) The Actual Production MNLA. MN.A.

14, CONTINGENT LIABILITIES:

Rs. in Milion

PARTICULARS As at As at
31.03.2005 | 30.09.2003

Cloims against the Company not acknowledged as Debt 20.00 20.00

Income Tax demand — 51.24

15.

16.

17.

18,

CAPITAL COMMITMENTS:

Middlesex Broadcasting Company Lid in which the company has 50% interest had committed
for the production of an animation film for television broadcasting for a cost of GBP of 1.00,000
of which GBP 85,000 hod been advanced as on balance sheet date.

DETAILS ABOUT SMALL SCALE INDUSTRIES:

The company has requested suppliers to give information about the applicability of small-scale
industrial undertaking definition to them as per clouse (i) of sub section (3) of Industrial
Cevelopment & Regulations Act, 1951.In the absence of this iInformation. company s unable to
provide detaills in Schedule 8 "Current Liabilities & Provisions” regarding the dues to small scale
Industries,

DEBTORS/CREDITORS/ADVANCES:

Duwring the period, confirmation letters have been issued, of which few confirmations have been
received til date. Hence, balances of Sundry Debtors. Sundry Creditors, Loans & Advances
receivable or payobile are taken as per books and are subject to confirmation and reconciliation,
it any.

Figures of previous year have been regroupad, rearanged and recasted wherever considered
necessary.

As paer our report of even date

For

Charterad Accountonts

A. R. Sodhao
Proprietor

Mumbaal, 27 June, 2005

For & on behall of the Boord

Gautam Adhikari
Chalrmmoan

Markand Adhikari
Vice Chaoirman & Manoging Director

Mumbol, 2 June, 2005

A. R. 5odha & Co.

Kaoustubh MNatu
Company Secretary




STATEMENT PURSUANT TO PART IV OF SCHEDULE VI TO THE COMPANIES ACT, 1956

BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUSINESS PROFILE

Registration Details

Regisiration No. (1[1]-|alajals|a]

ELI-To[3[-[z[0p 5]
Capital roised during the year (Rs.in Thousand)

HEEERIN
HEEEROEN

Balonce Sheat Date

Public: Issue

Bonius Issue

atate Coda

Right lssue

Private Plocement

Position of Mobillisation and Deployment of Funds (Rs.in Thousand)

Total Liobilities | 1]als]alen]a]

Source of Funds

Paid up Capital L | | |o]2{8]a]5]
Secured Loans Ll [1]els]7]z]9]
Application of Funds

Net Fixed Assets [T Tels[e]al7]o]
Met Cument Assets LI [5]af3[8]3]1]
Profit & Loss Account LI 1| Isfsf7]3]

Perormance of Company (Rs.in Thousond)

LI [8l7[3la[v]v]
LI T [vis[2]o]s]
[(TT [ To] . T1]o]

Turmoniesr

Profit/(Loss) before Tox
Eaming per share (5.)

Total Assats

Rasanve & Surplus
Unsacurad Loons

Deferred Tax Liability

Investmeants
Misc, Expanditure

Defered Tax Assat

Total Expaendiiure
Prafit/(Loss) after Tax

Dividend Rote %

Generic Names of Three Principal Product/Services of Company

(o5 par Monetary terms)
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Product Description : IMIEID] I [A]
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hems code No.(ITC Code) NGT_MLCITED

As par our report of even dale

For A. R. Sodha & Co.
Charterad Accountants

A. R. 5odha
Proprietor

Koustubh Natu
Company Secretary

Mumbal, 22 Juna, 2005

For & on behalf of the Board
Gautarm Adhikari

Chaimman

Markand Adhikari
Vice Chairman & Manoaging Director

Mumbol, 22 Jurne. 2005



ISRIABHIKARI BROTHERS TELEVISION NET

CASH FLOW STATEMENT ANNEXED TO THE FINANCIAL STATEMENTS AS AT 31st MARCH, 2005.

E§_I_[1_'EI'IIIH::-P.
PARTICULARS 18 Months Endod 18 Months Ended
v i i 31.03.2005 30.09. 2003
A CASH FLOW FROM OPERATING ACTIVITIES
Met Profit [ (Loss) before Tax and Extraordinorny iterms 18.21 (73.55)
Adjustments for :
Depreciation 11075 110.53
Intaras! Incomea (1.5 {1.00;
Prafit on sale of fed ossals . (0,0
Profit on Poarinadshin Business {100y
Linzs on Sola of Fived Asals Q.05 .
Pralminary / Share Bsus Expenses written off B.73 B.73
Intedest expenie a7 6] 18.68
Credit bolonces written bock 0.0y (100, &5y
Forelgn Exchaonge Rate Fluchuation (1.5 .
Oparating profilt bafore working capital changes 160,24 42.70
Adjustmands lor :
Troda and ofher recahvabias {16308 266.72
Invaniorias 11.51 (B.18)
Trode poyoble ond provisions {175.24) (538.43)
Cash genercled from cperations (157.57) (137.17)
Dirasct tonods ok 7.32 .
Net cash rom oparating aclivities (150.25) {137.17}
B CASH FLOW FROM INVESTING ACTIVITIES
Purchose of Flxed Assets (5.96) (4.7%)
Lok of Fixed Assets 0.06 0.57
increase in Capifal Work in Progress (70.83) -
Purchase of imsastmeants {16.08) {34, 74}
Sole of Investment 59.45 1231
infarast recetved 1.7%9 1.28
Nel cosh from investing aclivities {31.57) (1837
C  CASH FLOW FROM FINANCING ACTIVITIES
Receipt on lsue of Shores 6,13 2.61
Comversion of Waran! Deposits inlo sharnes (9.98)
Recoipt from Warant Deposits - 38.45
Sacurity Pramium on ssue of shones 03,71 I9e3
Proceads from long ferm bomowings (Nal) 18,33 50,00
Procaads from Short term Bomowings 100,00 -
Cash Credit Focility 17.18 33.68
Proceads of Vehicle Loan (Nef) Qe (0.73)
Repaymant of Publc Fixad Deposits 1.3 {19.0)
PFroceads from Public Fioad Deaposis 274 823
inferast pold {37.11) (20,17
Diviciend poid s (¥.23)
Met cash used in financing activities 189.72 123.72
Met decrease in cosh ond cosh aquivalents (A+8+4C) 7.90 (380
'[::'Dﬁl"ﬂl'll‘gl oolonce of cash aond coih agubsalants 2.13 e
Closing balonce of cash and cash equivalents 17.03 .13
Holas:
1 The Cosh How Stotement hos been prepaned of par indirect Mathod
Z2 Cash & cash equivalent represent cash & bonk balonce (ncluding fixed deposit with bank)
As par our Report of oven dale For & on behall of the Boord
For A. R. 5odha & Co. zoutam Adhikari
Chartered Accountants Chairmon
A. R. Sodha Koustubh Natu Markond Adhikari
Propelator Company Sacralary Vice Cholrman & Monoging Direciorn
Mumboil, 27 Junie, 2005 Mumial, 27 June, 2005
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STATEMENT PURSUANT TO SECTION 212 OF THE COMPANIES ACT, 1956
RELATING TO A SUBSIDIARY COMPANY

I Name of the Subsidiary Company Westwind Reallors Pvi. Lid.
| 1. Financial Yeor of tha Subsidiory ended on 31* March, 2005

| 2. Share of the Subsidiary Company held on the above date

|

| B Equity Shares 7.74.600 Equity shares

| of Rs.10/- eoch.

1

|

i) Prefarence Shares
i) Extent of Holding 77.45%

3. Net aggregate amount of profit / Loss of
subsidiary for the above financial year so for as thay
concern members of S Adhikor Brothers Television

Metwork Lid. :

) Deqlt with in the Account of S Adhikar Brothers
Telewision Network Lid MLA

i) Not Dealt with in the Account of Sri Adhikari '
Brothars Talovision Mebwork Lid. Loss of Rs.2.232/-

4 Net Aggregate aomount of Profit / Loss for previous
financial year of the subsidiary as for as It concems
membears of S Adhikarl Brothers Television Naetwork Lid. :

)  Dealt with in the Account of Si Adhikari Brothers

Television Network Lid NLA
i) Not Dealt with in the Account of Si Adhikari
Brothars Television Network Ltd. Loss of Rs.1.041.83

4 a) Changes in the holding Company’s interast in the
subsiciary betwaen the end of the financial year of the
subsiciary and the end of the holding company’s
financial year. Mo change hos ocumed

|

[ |

|

|

| b) Material changes which hove occured between

: the end of the aforesald Financial year of the subsidiary

| and the end of the holding Company’s Financial

| year in respect of : No change hos ccured
I

1 The Subsdiary’s fxed assats
Wy It Irmsastments
i) Monays lent by the subsidiary Company

l i) The moneys borrowed by It for any purpose othar
than thot of meeting current liabiities

——

For and on behall of the Boord
Gautom Adhikoari

Choirman
Markand Adhikari Kasiubh Natu
Vice Chalrman & Managing Director Company Sacratany

Mumibol. 2nd June, 2005




