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NOTICE

Notice is hereby given that the 15th Annual General Meeting
of the Members of B.A.G. Films & Media Limited will be held
on Monday, the 18th Day of August, 2008 at 12:00 p.m. at Air
Force Auditorium, Subroto Park, Delhi Cantt. New Delhi- 110
010 to transact the following business:

ORDINARYBUSINESS

1.

To receive, consider and adopt the Balance Sheet as
at March 31, 2008 and the Profit and Loss Account for
the Financial Year ended on that date and the report of
the Board of Directors and Auditors thereon.

To declare dividend for the year ended March 31, 2008

To appoint a Director in place of Mr. Nalin Kohli who
retires by rotation and being eligible, offers himself for
reappointment.

To appoint a Director in place of Dr. Anuradha Mishra
who retires by rotation and being eligible, offers herself
for reappointment.

To appoint Auditors to hold office from the conclusion

of this meeting until the conclusion of the next Annual
General Meeting.

SPECIALBUSINESS

6.

To consider and if thought fit to pass with or without
modification, the following resolution as a Special
Resolution:

"RESOLVED THAT in partial modification of the
Ordinary Resolution passed by the Members of the
Company at the 12th Annual General Meeting held on
September 13, 2005 and pursuant to the provisions of
section 198, 269, 302, 309, 310 read with Schedule
Xl of the Companies Act, 1956 and other applicable
provisions, if any, of the Companies Act, 1956
(including any statutory modification or re-enactment
thereof for the time being in force) and subject to the
approval of such other authorities including Central
Government, as may be required, the Company hereby
approves the revision in the terms of remuneration and
perquisite of Ms. Anurradha Prasad, Chairman cum
Managing Director with effect from April 1, 2008, as
recommended by the Remuneration Committee of the
Board of Directors and as approved by Board of
Directors and as set out in the Explanatory Statement
annexed to the Notice convening this meeting and as
further set out in the draft supplementary agreement
placed before this meeting, which supplementary
agreement is hereby specifically sanctioned with
liberty to the Board of Directors to alter and vary the
same in such manner as may be agreed to between
the Board of Directors and Ms. Anurradha Prasad,
Chairman cum Managing Director.

RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorised to do all
such acts, deeds, matters and things as in its absolute
discretion, it may consider necessary, expedient or
desirable, and to settle any question, or doubt that may
arise in relation thereto and the Board shall have
absolute power to decide break up of the remuneration
within the above said maximum permissible limit and
in order to give effect to the forgoing resolution, or as
may be otherwise considered by it to be in the best
interest of the Company."

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

Place: Noida
Date: June 26, 2008

Resolution:

"RESOLVED THAT pursuant to the relevant applicable
provisions of the Companies Act, 1956, and any other
applicable statutory laws if any, consent of the
Company be and hereby given to transfer the rights to
run and operate iISOMES, the media school of the
Company to B.A.G. Films Media Education Society
(hereinafter referred to as 'the Society') as per the
Memorandum of Understanding signed between the
Company and the Society.

RESOLVED FURTHER THATthe Board of Directors of
the company be and is hereby authorised to do all such
acts, deeds and things as may be necessary to give
effect to this resolution”

To consider and if thought fit to pass with or without
modification, the following resolution as a Special
Resolution:

"RESOLVED THAT in accordance with the applicable
provisions of the Companies Act, 1956 (including any
statutory modifications or re-enactment thereof, for the time
being in force) and in accordance with the SEBI (Employee
Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 (hereinafter referred to as "the
SEBI ESOP Guidelines") including any amendments
thereof, for the time being in force and in partial modification
of the resolutions passed at the Extra-ordinary General
Meeting held on February 13, 2007, for "the BAG ESOP
Scheme" the additional disclosure made in the
Explanatory Statement to this resolution be and are hereby
taken note of and considered as sufficient disclosures,
as per SEBI ESOP Guidelines and the same is being
annexed to the earlier resolutions accordingly as an
addendum and these additional disclosures made in the
Explanatory Statement to this resolution be and are hereby
ratified and approved.”

To consider and if thought fit to pass with or without
modification, the following resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuantto section 293(1)(a) of the
Companies Act, 1956 (including any statutory
modification or re-enactment thereof for the time being
in force) the consent of the Members be and is hereby
accorded to the Board of Directors for mortgaging/
charging the movable or immovable properties of the
Company both present and future, of the whole or
substantially the whole of the undertaking(s) of the
Company in such form and manner as the Board of
Directors may deem fit, for providing any securities or
guarantees or for securing any loans and/ or advances
obtained or that may be obtained from any financial
institutions/ banks/ bodies corporate or persons
together with interest, cost, charges, expenses and all
other monies payable by the Company to the
concerned lenders, up to a value of and with in the over
all limit of Rs. 450 crores, of the company.

RESOLVED FURTHERthat forthe purpose of giving effect
to this resolution, the Board be and is hereby authorized
to do all such acts, deeds, matters and things as it may
in its absolute discretion consider necessary, proper
or desirable and to settle any question, difficulty or doubt
that may arise in this regard."

By order of the Board of Directors

Rajeev Parashar
Company Secretary

Annual Report 2007-08 (@)



s (]

NOTES:
1.

A member entitled to attend and vote at the meeting
is entitled to appoint a proxy to attend and vote, on
thepollonly,instead of himself/herself and the proxy
so appointed need notbeamember of the company.
Proxies in order to be effective must reach at the
registered office of the company not less than 48
hours beforethetime fixed for the meeting.

The Register of Members and the Share Transfer
Books of the Company shall remain closed from
Tuesday, August 12, 2008 to Monday, August 18, 2008
(both days inclusive) for determining the name of
Members eligible for dividend on Equity Shares if
declare at the meeting.

Shareholders/Proxy Holders are requested to produce
at the entrance the admission slip forwarded to them,
duly completed and signed in accordance with the
specimen signature registered with the Company.

Subject to the provisions of Section 206A of the
Companies Act, 1956, dividend as recommended by
the Board of Directors, if approved by the shareholders
at the Annual General Meeting, will be payable to those
Members whose names appear on the Register of
Members after giving effect to valid share transfers in
physical form lodged with the company as at the end
of business hours on August 11, 2008, and in respect
of shares held in electronic form, to those
"beneficiaries" whose names appear on the
statements of beneficial ownership furnished by
National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) for
this purpose as at the end of business hours on August
11, 2008.

Members are requested to inform the Company or M/
s Alankit Assignments Limited, Registrar & Share
Transfer Agent immediately of any change in their
address or Bank Details/Mandate. Members holding
shares in dematerialized form are requested to
intimate all changes with respect to their address,
bank details, and mandate etc. to their respective
Depository Participants only.

Members are requested to address all
correspondences to the Registrar and Share Transfer
Agent, Alankit Assignments Limited, Alankit House, 2E/
21, Jhandewalan Extension, New Delhi- 110 055.

Members are requested to quote folio numbers/ DPID
and Client ID, as the case may be, in all
correspondence with the Company.

We are pleased to offer the facility of electronic credit
of dividend directly to your bank account through ECS.
This facility is currently made available at New Delhi,
Kanpur, Jaipur, Chandigarh, Ahmedabad, Mumbai,
Nagpur, Hyderabad, Bangalore, Chennai, Calcutta,
Bhubaneshwar, Guwahati, Patna and
Thiruvananthapuram.

Shareholders holding shares in the physical form, who
wish to avail ECS facility, may authorize the Company
with their ECS mandate in the prescribed form, which
is enclosed herewith separately. Requests for
payment of dividend through ECS for the year 2007-
2008 should be lodged with the company or M/s Alankit

Assignments Limited on or before August 11, 2008.
Similarly Shareholders holding shares in the Demat
form, who wish to avail ECS facility, may send the same
to the Depository Participant.

10. The Certificate from the Auditors of the Company
certifying that the Company's Employees Stock Option
Scheme is being implemented in accordance with the
SEBI (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999 and in
accordance with the resolutions of the Members in the
General Meeting, will be available for inspection by the
Members at the Annual General Meeting.

11. The company would not reimburse the to and fro to
members for attending the meeting.

12. For security reasons briefcases, transistors, bags,
tiffin boxes, cameras, binoculars etc. are not allowed
inside the Auditorium.

EXPLANATORY STATEMENT PURSUANT TO
SECTION 173(2) OF THE COMPANIES ACT, 1956

ITEMNO.6

At the 12th Annual General Meeting held on September 13,
2005, Members of the Company had approved, by way of
an Ordinary Resolution, the appointment and terms of
remuneration of Ms. Anurradha Prasad as Managing
Director of the Company for a period of five years with effect
from April 1, 2005 upon the terms and conditions set out in
the draft Agreement submitted to the said meeting with a
liberty to the Board to alter and very the terms and conditions
of the said Agreement. Pursuant to the above, an agreement
was entered into with Ms. Anurradha Prasad on September
13, 2005 on the approved terms. The said Agreement, inter
alia, contains the following terms and conditions:-

Basic Salary Rs. 24 lacs per annum

Perquisites will be paid in addition to salary. But in any case
the total managerial remuneration shall not exceed the
maximum limit prescribed under the Companies Act.
Perquisites are classified into two categories A and B as
follows: -

Category A

¢ The company will reimburse leave travel expenses for
self subject to ceiling of one month's basic salary per
annum.

. Reimbursement of medical expenses for self and
family, subject to ceiling of one month's basic salary
per annum.

. Personal accident insurance of an amount the Annual
premium of which does not exceed Rs. 20,000/-
(Rupees twenty thousand only)

. Fees of clubs subject to a maximum of two clubs. This
will not include admission and life membership fees.

. Reimbursement of Driver's salary for provision of use
of car for company business.

Category B
¢  Contribution to Provident Fund, Superannuation Fund
or Annuity Fund will not be included in computation of

the ceiling on perquisites to the extent these either
singly or put together are not taxable under Income Tax

Act.
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¢  Gratuity payable should not exceed half a month's
salary for each completed year of service.

Minimum Remuneration

Notwithstanding anything herein above stated where in any
financial year during the currency of the tenure of Ms.
Anurradha Prasad, the Company incurs a loss or its profits
are inadequate, the Company will pay to Ms. Anurradha
Prasad, the remuneration by way of salary and other
allowances not exceeding the limits specified under Para
2 of Section Il, part Il of Schedule XIII to the Companies Act,
1956(including any statutory modifications or re-
enactments thereof, for the time being in force), or such other
limits as may be prescribed by Government from time to
time as minimum remuneration."

The terms and conditions of the said appointment and/or
Agreement may be altered and varied from time to time by
the Board as it may, in its discretion, deem fit, within the
maximum amount payable to Managing and Whole Time
Directors in accordance with Schedule XlII of the
Companies Act, 1956 or any amendment made hereafter
in this regard.

The Agreement may be terminated by either party giving the
other party three months' notice or the Company paying three
months' salary in lieu thereof.

The present proposal is to seek the Members' approval for
the revision of remuneration payable to Ms. Anurradha
Prasad, Chairperson cum Managing Director, in terms of
the applicable provisions of the Companies Act, 1956.

Pursuant to the authority conferred by the Members of the
Company on September 13, 2005, and based on the
recommendation of the Remuneration Committee, the
Board of Directors in their meeting held on June 26, 2008,
revised the remuneration of Ms. Anurradha Prasad,
Managing Director with effect from April 1, 2008, subject to
the approval of Members and other authorities including
Central Government, as follows:

Salary: Rs 100 Lacs per annum

All other terms and conditions of the appointment as
approved by the members on September 13, 2005 remain
unaltered and unchanged.

Requisite approvals, wherever required, have been
obtained or are in the process of being obtained, for such
increase/revision in remuneration.

Information as required to be furnished under sub
paragraph (iv) of Clause (c) of Section Il of Part Il of
Schedule Xlll ofthe Companies Act, 1956

()  GENERALINFORMATION
(i)  Natureofindustry

Media which encapsulates television serial
production, film production, media education and
allied activities.

(i)  Financial performance (for the year ended
March 31, 2008)
(RupeesinLacs)

Particulars Amount
Revenues 5,200.92
Operating Profit 460.23
Provision/ write-off of the

Inventories & Debtors 14.85
Profit/ (Loss) before tax 417.85
Dividend 216.43

o W Ee

(In

(i

(iii)

Export Performance and netforeign exchange
collaborations

During the year ended March 31, 2008, the
Foreign Exchange earned by the Company is Rs.
76.18 Lacs and Foreign Exchange outgo is Rs.
3022.73 Lacs.

Foreign Investments or Foreign Collaborators

Foreign collaborators - Sieun Design Co.
Limited.

INFORMATIONABOUT THEAPPOINTEE:

Ms. Anurradha Prasad is the Chairperson cum
Managing Director of the Company. She is
postgraduate in Political Science. She is a leading
media personality who has experience of more than
two decades in Media and Entertainment. She has
been on the Board of the Company since inception.

Ms. Anurradha Prasad has been associated with
television through out her career. She has worked at
many different positions in the industry, both behind
and in front of the camera. She has been a member of
Cll and FICCI's Entertainment Committee and also an
executive member of Film Producers Guild of India and
on the Board of Uttaranchal Film Development Council.

Remuneration of Ms. Anurradha Prasad, Chairman cum
Managing Director was Rs 24 lakhs per annum as
approved by the Members of the Company in the 12th
Annual General Meeting held on September 13, 2005.
The Company has engaged her services based on her
managerial and technical competence. Your Board of
Directors revised her compensation package
commensurate with her capabilities and responsibilities.

Remuneration proposed to be paid to Ms. Anurradha
Prasad form April 1, 2008 is as set out in the
Explanatory Statement to Item No. 6 of this Notice.

The Remuneration being paid by the Company to Ms.
Anurradha Prasad takes into consideration the
business activities of the Company, her capable
leadership, rich knowledge and vast experience in the
field of Media and Entertainment industry, prevailing
trend of executive compensation and the remuneration
being paid to its managerial personnel by Companies
of comparable size in the Media Industry.

Apart from remuneration, Ms. Anurradha Prasad does
not have any material pecuniary relationship with the
Company except professional charges being paid (as
content editor) to Mr. Rajiv Shukla, who is directly
related to Ms. Anurradha Prasad, in terms of Central
Government approval.

OTHERINFORMATION
(@) Reasonsforinadequate profits:

B.A.G. Films & Media Limited initiated a strategic
transition from being a content production
Company in News & Current Affairs to
entertainment content creation in television,
feature film production, media education and
content creation through new delivery platforms
like content for mobile phones etc. The Company
has also forayed into broadcasting business and
FM Radio business through its subsidiary
Companies and risen to the value chain by
resorting to forward integration as well as

(iv)
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horizontal integration. Since all these projects
have recently been launched, they require some
time to generate higher revenues and profitability.
Steep rise in depreciation due to substantial
investments in fixed assets has been the primary
reason for lower net profit in the current financial
year.

(b) Steps taken or proposed to be taken for
improvement

O Increased content creation for existing as
well as new channels both national as well
as regional.

O Strengthening operational efficiency
through centralized servicing.

O New avenues of income generation which
includes leasing of broadcasting equipments.

O Increased vertical integration by reducing
dependence on third parties for sale of
media content.

(c) Expected increase in productivity and profits
in measurable terms.

Expected level of television content during the
financial year 2008-09 is as under:-

Television Content for general

entertainment channels 510 hours
Television Content for regional
channels 312 hours

Earning for the financial year 2008-09 before provision
of interest and depreciation is expected to be Rs. 20
crores.

The forecast for financial year 2008-09, though based
on realistic estimates, could vary due to unforeseen
circumstances.

(IV) DISCLOSURES

Necessary disclosures have been made in the
Explanatory Statement to Item No. 6 of this Notice with
regard to remuneration details of the Managing
Director.

Ms. Anurradha Prasad is interested in the resolution
set out at Item No 6 of the Notice, and Mr. Rajiv Shukla
and Mr. Rajeev Shankar, may be deemed to be
interested in the resolution as they are related to each
other. Save and except the above, none of the other
directors of the Company is, in any way, concerned or
interested in this resolution.

The above statement may be regarded as an abstract of
the terms of contract or variations and memorandum of
interest under section 302 of the Companies Act, 1956.

ITEMNO.7

iISOMES has from its very inception tried to fulfill the media
industry's requirements for well trained and quality personnel.
Through the integration of world famous 'Missouri Method'
and local expertise from FTII, the school has today become
an institution of excellence in its own right and its alumni are
adding value to the industry in various capacities. In an effort
to further strengthen the media school and ensure wider
recognition for its activities, it is proposed to get iISOMES, the
media school of your company, affiliated to a recognised
university so that it can offer degree courses i.e. graduation
and post graduation courses to its students. Further the

byelaws and regulations of All India Council for Technical
Education (AICTE) require that for obtaining the affiliation with
a recognised university, responsibilities of running and
maintaining the school must be handed over to a non-profit
organisationi.e. asociety or atrust. Hence B.A.G. Films Media
Education Society, a non profit organisation was created with
the specific aim to promote and impart media education and
nurture talent. It shall reflect our core values, promote
employee welfare and fulfill social responsibilities as
responsible stakeholder of the media industry.

Hence it is proposed that the responsibility and charge of
running and operating the iISOMES, the media school of the
company be handed over to B.A.G. Films Media Education
Society.

None of the Directors of the Company may in any way be
deemed to be concerned or interested in this resolution.

ITEMNO.8

Your Company is required to disclose certain additional
information in the Explanatory Statement as per the
requirement of Stock Exchanges. Accordingly the following
addendum is deemed to be annexed to the Explanatory
Statement of the earlier resolutions passed at the
Extraordinary General Meeting held on February 13, 2007
and is therefore amended accordingly:

"In case the Company calculates the employee
compensation cost using the intrinsic value of the Stock
Options the difference between the employee
compensation cost so computed and the employee
compensation cost that shall have been recognised if it had
used the fair value of Stock Options shall be disclosed in
the Directors’ Report and also the impact of this difference
on profits and on EPS of the Company shall also be
disclosed in the Directors’ Report."

The Board of Directors recommends the resolution set out
in the accompanying Notice for the approval of the Members
as special resolution.

None of the Directors may be deemed to be concerned or
interested in the aforesaid resolution except to the extent of
shares which may be allotted to them or their relatives.

ITEMNO.9

As you are aware that your Company has already forayed
into broadcasting business and FM radio business through
its Subsidiary Companies and risen to the value chain by
resorting to forward integration as well as horizontal
integration and since these projects have recently been
launched and require some time to generate higher
revenues and profitability, hence in order to meet the
increased demand of funds in its subsidiaries and/or to
support the above expansion plans your Company may need
to approach some financial institutions or investors which
may require your company to provide some securities or
guarantees by leasing or hypothecating movable or
immovable properties of the Company under section
293(1)(a) of the Companies Act, 1956 or any other relevant
provisions if any. Hence your approval is sought for the
above resolution.

None of the Directors may be deemed to be concerned or
interested in the aforesaid resolution except to the extent of
their shareholding if any in the companies concerned.

By order of the Board of Directors

Place: Noida Rajeev Parashar
Date: June 26, 2008 Company Secretary
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DIRECTOR'S REPORT
To,

The Members,
B.A.G. Films & Media Limited

Your Directors are pleased to present their Report together
with the Audited Statement of Accounts for the financial year
ended March 31, 2008.

FINANCIAL RESULTS

(Rupees in Lacs )
Particulars 2007-08 2006-07
Total Income 5444.28 4584.25
Profit before depreciation
and financial charges 1366.26 989.64
Financial charges 42.37 146.92
Cash Profit 1376.38 929.88
Depreciation 906.03 280.58
Profit before Tax 417.85 562.14
Provision for Tax
— Current Tax 18.62 138.23
— Fringe Benefit Tax 25.98 22.64
— Deferred Tax 81.55 63.51
Profit after Tax 291.70 337.76
Proposed Dividend (%) 10% 10%
DIVIDEND

Your Directors are pleased to recommend a final dividend
@10% for the financial year ended March 31, 2008. The
proposed dividend if approved at the ensuing Annual
General Meeting would result in appropriation of Rs. 253.21
Lacs (including Corporate Dividend Tax of Rs. 36.78 Lacs)
out of the profits of the Company. The Company has not
made any transfer to General Reserves.

PERFORMANCE REVIEW

During the year the Company has achieved a cash profit of
Rs. 1,376.38 Lacs this financial year as against Rs. 929.88
Lacs in the previous financial year 2006-2007.

Your Company has moved into fast trajectory with its
broadcasting initiative. The Company went ahead with its
premise of being a 360° media house and launched two
television channels namely "News24" and "E24" through
its subsidiaries in this financial year. It has also performed
well by running new programmes across different channels
including INX and Zee Next and strengthened its presence
in Southern India.

Television Software:

Kumkum, the continuing Star Parivaar award-winning daily
afternoon soap has continued to remain consistently high
with the serial enjoying the high viewership. During the year,
your Company launched two successfully running daily
soaps i.e. Dahhej for 9X channel and Ek Thi Rajkumari on
Zee Next Channel. During the year, Yeh Vaada Raha, a
daily soap on ARY Digital, Dubai also completed its series
successfully.

Your Company also launched its programs on Zee Kannada
channel namely Yariguntu Yarigilla and Kunioni Bara. Both

the program generated high viewership.

B.A.G. Films continues to demonstrate its ideated
innovations across all the well-linked broadcasters of the
country. This widespread presence promises the viewers
with more diversity over the years ahead.

Media School

iISOMES, the media school of your Company, was
established to provide quality media education to its
employees and other outside public in collaboration with
Missouri School, U.S.A. Your management is in the process
of getting it affiliated to a university recognised by AICTE, so
that it can gain the heights as envisaged and serve the
purpose it was destined for. Your Board proposes to hand
over the responsibility and charge of running and
maintaining the school to B.A.G. Films Media Education
Society. Your Board feels that this would meet both the
targets set for the school viz. development of school and
meeting the corporate social responsibility standards.

New media

With technological advancements and growing penetration
of mobiles, personal computers, laptops and the internet,
segments like animation, internet advertising and gaming
are witnessing an unprecedented growth. Television content
is becoming interactive with extensive internet usage. Your
Company has exploited the wireless handheld devices by
delivering through different technology-services such as
Interactive Voice Response (IVR), automatic speech
recognition and short-term messaging service platforms
in Hindi, English, Tamil, Telugu and Kannada.

Radio

You will be pleased to know that during the financial year
your Company has launched FM Stations in Hissar, Patiala,
Muzzafarpur, Dhule, Karnal, Ranchi, Ahmadnagar and
Jabalpur via its subsidiary B.A.G Infotainment Private
Limited out of the ten FM stations license obtained by it.
Stations are yet to be launched in the city of Shimla and
Jalgaon.

The possibilities are endless for your Company as the next
phase of expansion is soon expected to be announced for
over 90 licenses in 47 cities.

Future plans also include exploring opportunities to become
FM radio broadcasters or content providers in international
markets at an appropriate time, either directly or through
strategic partnerships or inorganic initiatives.

Broadcasting

You will be pleased to know that your Company launched
its first Hindi News Channel "News24" via its subsidiary
B.A.G. Newsline Network Private Limited and its second
Television Channel which is an Entertainment Channel "E24"
via its subsidiary B.A.G. Glamour Private Limited. Both the
channels have been received well by the audiences. News
24 has given tough competition to its established rivals
over its short span of just six months and is the fastest
growing channel among its competitors. “E24”, the one of
its kind in bollywood entertainment has created its own
genre and has been well received by the Audience.
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DIRECTORS

Ms. Pallavi S. Shroff, an eminent lawyer on the Board of your
Company resigned from the Board. Her contribution to the
Company is highly appreciated and recognised.

Inaccordance with the provisions of the Companies Act, 1956,
and Articles 89 of Articles of Association of the Company, Dr.
Anuradha Mishra and Mr. Nalin Kohli retire by rotation at the
ensuing Annual General Meeting and being eligible, they
have offered themselves for re-appointment. Your Board of
Directors recommends their re-appointment.

Brief resume of the above Directors, nature of their expertise
in specific functional areas and names of companies in which
they hold the directorship and the membership/ chairmanship
of committees of the Board, shareholding and relationship
between Directors inter-se as stipulated under Clause 49 of
the Listing Agreementwith the Stock Exchanges, are provided
in the section on Corporate Governance forming part of the
Annual Report.

MANAGEMENT DISCUSSIONANDANALYSISREPORT

Adetailed chapter on "Management Discussion and Analysis
Report" pursuant to clause 49 of the Listing Agreement is
given elsewhere in the Annual Report separately.

CORPORATEGOVERNANCE

B.A.G. believes that the essence of Corporate Governance
lies in the phrase "Your Company". It is "Your" Company
becauseitbelongstoyou-the Shareholders. The Chairperson
and Directors are "Your" fiduciaries and trustees. Their
objective is to take the business forward in such a way that it
maximizes "Your" long term value. Your Company is
committed to benchmark itself with global standards in all
areas including appropriate standards for Good Corporate
Governance. Towards this end, an effective "Corporate
Governance System" has been putin place in the Company,
which also ensures that the provisions of Clause 49 of the
Listing Agreement are duly complied with. A report on
Corporate Governance along with Auditors' Certificate on its
compliance is annexed hereto.

The Company has implemented a Code of Conduct for all its
Board Members, who have affirmed compliance thereto. A
Code of Conduct has also been formulated for the senior
management of the Company.

LISTING

The shares of your company are presently listed with National
Stock Exchange of India Ltd (NSE), Bombay Stock Exchange
Limited (BSE), and Delhi Stock Exchange Association Limited
(DSE). The Annual Listing fee for the Financial Year 2008-
2009 has already been paid to all the above Stock Exchanges.

During this financial year fresh listing of 9,400,000 equity
shares allotted to FID Funds (Mauritius) Limited, a SEBI
registered sub-account of Fidelity Funds SICAV which is
registered with SEBI as a Foreign Institutional Investor under
Preferential Issue, has taken place and 5,400,000 equity
shares allotted to Anu Films and Communications Private
Limited, a promoter group company are under the process
of being listed at the Stock Exchanges. The company had

also allotted 130,78,000 shares to High Growth Distributors
Private Limited in this financial year which have already been
listed at the Stock Exchanges.

FIXEDDEPOSITS

During the year under review, the Company has not accepted
any deposit under Section 58A and Section 58AA of the
Companies Act, 1956 read with Companies (Acceptance of
Deposits) Rules, 1975.

DIRECTOR'SRESPONSIBILITY STATEMENT

As required under section 217(2AA) of the Companies Act,
1956, the Directors of the Company hereby state and confirm-

1. Thatin preparation of the accounts for the financial year
ended March 31, 2008, the applicable accounting
standards have been followed along with proper
explanation relating to material departures, if any;

2. That the Directors have selected accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so as
to give a true and fair view of the state of affairs of the
Company at the end of the financial year and of profit
and loss of the Company for that year;

3. Thatthe Directors have taken proper and sufficient care
for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
1956 for safeguarding the assets of the Company and
for preventing and detecting fraud and other
irregularities;

4.  Thatthe accounts for the financial year ended March 31,
2008, have been prepared on a "going concern” basis.

SUBSIDIARY COMPANIES

As on March 31, 2008 your Company has four subsidiaries.
The audited accounts together with Directors' Report and
Auditors' Report of its three subsidiary companies viz. B.A.G.
Infotainment Private Limited, B.A.G. Newsline Network
Private Limited and B.A.G Glamour Private Limited and the
statement pursuant to Section 212 of the Companies Act,
1956 are appended and form part of the Annual Report.

Asrequired by Accounting Standard-21 issued by the Institute
of Chartered Accountants of India, the financial statements
of the Company reflecting the Consolidation of the Accounts
of its subsidiary companies to the extent of its equity holding
are included in this Annual Report.

The Company is presenting consolidated accounts of its
subsidiary companies prepared in accordance with Indian
Generally Accepted Accounting Practices (GAAP) and the
same are attached herewith. The accounts of the subsidiary
companies have been separately audited as per Generally
Accepted Accounting Principles/ Practices.

PREFRENTIALALLOTMENT
Equity Shares

The entry in the Broadcasting business necessitated the
requirement of funds for which your Company explored
various options and came up with preferential allotment under
section 81(1A) of the Companies Act, 1956.
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vide Extra-ordinary General Meeting of the Company dated
October 24, 2007, your Company raised Rs. 565,410,000
by allotting 9,400,000 equity shares to FID Funds
(Mawiritius) Limited, a SEBI registered sub-account of Fidelity
Funds SICAV which is registered with SEBI as a Foreign
Institutional Investor and Rs. 70,200,000/- by allotting
5,400,000 equity shares to Anu Films and Communications
Private Limited, a promoter group company. The company
had also allotted 13,078,000 shares to High Growth
Distributors Private Limited in this financial year which have
already been listed at the Stock Exchanges. The utilization
report for the funds raised through preferential allotment
forms part of this Report and is given in the Notes to
Accounts.

Convertible Share Warrants

Your Company also issued and allotted One Crore
convertible Equity Warrants pursuant to Section 81(1A) of
the Companies Act, 1956 to Anu Films & Communications
Private Limited, a promoter group company, in addition to
One Crore convertible Equity Warrants issued and allotted
earlier. The approval for the same was obtained in the Extra
Ordinary General Meeting dated October 24, 2007. The
warrants have been issued at the rate of Rs. 60.15 per
share, and your Company received ten percent upfront
money against the same as per the SEBI Guidelines on
Preferential Allotment. Out of the total Two Crore convertible
Equity Warrants 5,400,000 Warrants have been converted
into Equity Shares and remaining One Crore forty six Lacs
Warrants are yet to be converted into equity shares. The
warrants are convertible into equity shares within 18 months
of allotment.

Employee Stock Option Scheme (ESOP)

In principal approval for issue and allotment of 1,00,00,000
equity shares under “the BAG ESOP Scheme” has been
obtained from the Stock Exchanges where the securities of
the Company are listed. The Company plans to grant the
options under “the BAG ESOP Scheme” as approved by
the shareholders in its Extra-Ordinary General Meeting
dated February 13, 2007 as per the guidelines of SEBI
(Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines 1999. The Company has
not granted any options to the employees till date.

A certificate from M/s Joy Mukherjee and Associates
Chartered Accountants, Statutory Auditors with respect to
the implementation of the company's Employees Stock
Option Scheme will be placed before the shareholders in
the next Annual General Meeting, and a copy of the same
shall be available for inspection at the Registered Office of
the Company on all working days "Monday to Friday"
between 11 a.m. and 1 p.m. upto the date of Annual General
Meeting.

INCREASE IN AUTHORISED SHARE CAPITAL

Pursuant to the resolution passed by the Members of the
Company at the Extra-Ordinary General Meeting dated
October 24, 2007, your Company increased the Authorised
share capital from Rs. 25 Crore to Rs. 30 Crore keeping in
view its expansion plans and to strengthen the equity base.

AUDITORS

M/s Joy Mukherjee & Associates, Chartered Accountants,
Statutory Auditors of the Company will retire at the
conclusion of the ensuing Annual General Meeting, and
being eligible, offer themselves for reappointment. The
company has received a certificate from the auditors to the
effect that their re-appointment, if made, would be in
accordance with section 224(1B) of the Companies Act,
1956.

AUDITORS' REPORT

The Board has duly examined the Statutory Auditor's Report
to accounts and clarifications, wherever necessary have
been included in the 'Notes to Accounts' section of the
Annual Report.

HUMAN RESOURCE

Your Directors would like to place on record their deep
appreciation of all employees for rendering quality services
to every constituent of the company be its viewers,
producers, regulatory agencies, creditors or shareholders.
The unstinting efforts of the employees have enabled your
company to remain in the forefront of media and
entertainment business, making its offerings best in the
genre.

PERSONNEL

Particulars of the employees as required to be disclosed
under section 217(2A) of the Companies Act, 1956 read
with Companies (Particulars of Employees) Rules, 1975
as amended forms part of this Report and are attached
herewith as Annexure- |.

PARTICULARS REGARDING CONSERVATION OF ENERGY,
TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

Particular as required to be disclosed as per the Companies
(Disclosure of Particulars in the Report of Board of
Directors) Rules 1988, are set out in the statement attached
hereto under Annexure -Il and forms part of this Report.

ACKNOWLEDGEMENT

Your Directors take this opportunity to express their deep
gratitude to the viewers, producers, vendors, investors and
banks for their continued support during the year. Your
Directors also wish to place on record their appreciation for
the dedicated services rendered by the employees of the
Company at all levels, who, through their competence, hard
work, solidarity, cooperation and support, have enabled the
Company to achieve consistent growth. Our consistent
growth was made possible by their hard work, solidarity,
cooperation and support.

For and on behalf of the Board of Directors

Anurradha Prasad
Chairperson cum
Managing Director
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Particulars of employees pursuant to the provisions of Sec 217(2A) of the Companies Act, 1956

ANNEXURE -1 TO THE DIRECTORS’ REPORT

S. [Name Age | Designation [ Remu Qualifications | Experience | Date of Comm | Last
No. -neration (In Years) -encement of employment
(In Rs.) employment held
1 | Anurradha Prasad | 45 Managing 24,00,000 | M.A.(Pol. 24 Years January 22, 1993 | Observer
Director Science) Channel, 1990
2 [ Ajit Anjum 39 Employee 41,08,620 | B.A. (Hons) 21 Years November 08, TV Today
History 2003

ANNEXURE -Il TO THE DIRECTORS’ REPORT
CONSERVATION OF ENERGY, RESEARCH AND DEVELOPMENT, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

Information under Section 217(1)(e) of the Companies Act, 1956 read with the Companies (Disclosure of Particulars in
the Report of the Board of Directors) Rules 1988 forming part of the Directors Report for the year ended March 31, 2008,
is as follows:

A. CONSERVATION OF ENERGY

The Company is not engaged in any manufacturing activities and as such, particulars relating to conservation of
Energy and Technology absorption are not applicable. However the energy is conserved through installation of
intelligent automatic electrical equipments which monitor and control the systematic flow of electricity.

B. RESEARCH & DEVELOPMENT AND TECHNOLOGY ABSORPTION

The Company continuously makes efforts towards research and development activities whereby it can improve the
quality and productivity of its programmes.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO
(Figures in Rs.)

Particulars 2007-08 2006-07
Foreign Exchange Earnings 7,617,980 1,200,000
Foreign Exchange Outgo 302,273,330 420,980

é\ B M g@ Annual Report 2007-08 .
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CORPORATE GOVERNANCE REPORT

“Creating an ethical culture means instilling and
maintaining a commitment to doing the right thing, this
time and every time-so much so that it becomes entwined
in the essential DNA of the firm”

COMPANY'S PHILOSOPHY ON CODE OF CORPORATE
GOVERNANCE

Company believes that Corporate Governance is the
commitment to compliance with all Laws, Rules and
Regulations that apply to it with the spirit and intent of high
business ethics, honesty and integrity resulting in the
effective control and management system in the
organization leading towards the enhancement of medium
and long term shareholders value and interest of other
stakeholders. It brings into focus the fiduciary and the
trusteeship role of the Board to align and direct the actions
of the organization towards creating wealth and
shareholder's value.

At B.A.G. we firmly believe that good governance is critical
to sustaining corporate development, increasing
productivity and competitiveness. The governance process
should ensure that the available resources are utilized in a
manner that meets the aspirations of all its stakeholders.
Your Company's essential charter is shaped by the
objectives of transparency, professionalism and
accountability. The Company continuously endeavors to
improve on these aspects on an ongoing basis

A.BOARD OF DIRECTORS
The Board of Directors consists of seven directors, out of

which six are non-executive. Ms. Anurradha Prasad,
Chairperson cum Managing Director is the only Executive
Director.

The Chairperson is an Executive Director and the number
of Independent Non-Executive Directors on the Board is
50% of the Board strength at any point of time.

The functions of the Board includes formulation of strategic
business plans, budgets, setting up of goals and evaluation
of performance, approving corporate philosophy and
mission, overseeing operations, recruitment of senior
management personnel, review of material investments
and fixed assets transactions, ensuring compliance with
laws and regulations, keeping shareholders informed
regarding plans and other important matters.

The Board has five committees, viz The Audit Committee,
Finance Committee, Remuneration Committee, Investors'
Grievance Committee and Compensation Committee. All
these Board committees are chaired by Non Executive
Directors except Finance Committee and compansation
Committee which is chaired by Ms. Anurradha Prasad,
Chairperson cum Managing Director.

During the financial year 2007-08, six Board Meetings were
held on April 04, 2007; June 26, 2007; July 28, 2007;
September 25, 2007; October 31, 2007; and January 31,
2008.

The composition of Board of Directors of your company
and the record of their attendance at the Board Meetings
held during the year and Committee meetings are given
below:

Name Category Attendance Number of Number of | Number of
Board | LastAGM | other Directorship | Boardlevel | Board level
Meeting heldin public/pvt. | committees | committees
companies where where
member | chair person
Ms. Anurradha Prasad | Chairperson & 6 Present 11 2 2
Managing Director,
Executive Director
Mr. Rajiv Shukla Non- Executive Director — 7 3
Mr. Surendra Singh Independent 3 Present 5
Non- Executive Director
Mr. Bhupindar Singh Independent 5 Present 4 4 2
Non- Executive Director
Ms. Pallavi S Shroff* Independent 0 — 4 4 —
Non- Executive Director
Dr. Anuradha Mishra | Independent 5 — 2 4 —
Non- Executive Director
Mr. Nalin Satykam Kohli | Independent 5 Present 4 2 —
Non- Executive Director
Mr. Rajeev Shankar Non- Executive Director 4 Present 1 — —

*Ms Pallavi Shroff has resigned with effect from June 26, 2008.

None of the Directors of your company is member in more than 10 committees or acted as chairperson of more than 5
committees across all companies in which they are Directors.
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Brief resume of all the Directors are furnished hereunder: -
Ms. Anurradha Prasad

Ms. Anurradha Prasad is the Chairperson cum Managing
Director of the company. She is postgraduate in Political
Science. She is visionary and aggressive business lady,
compassionate leader and a leading media personality, who
has developed a close-knit organization of professionals to
carry the B.A.G Films Flag. She has been on the Board of
Company since inception.

Ms. Prasad has been associated with television through out
her career. She has worked in many different positions in the
industry, both behind the scenes as well as in front of the
camera. She has been a member of Cll and FICCI
Entertainment Committee and also an executive member of
Film Producers Guild of India and on the board of Uttaranchal
Film Development Council.

She holds directorship of B.A.G Infotech Private Limited,
B.A.G. Animation Private Limited, Anu Films and
Communications Private Limited, Cineasia Entertainment
Private Limited, B.A.G Infotainment Private Limited, B.A.G.
Glamour Private Limited, B.A.G. Newsline Network Private
Limited, B.A.G. Skynews Private Limited, B.A.G. Live
Entertainment Limited, 'Sieun and B.A.G. Animation Private
Limited'. She is also the first director on the Board of B.A.G.
Business Ventures Limited, being a company newly
incorporated during the financial year. She is also
Chairperson of Finance Committee and Compensation
Committee of your Company.

Mr.Rajiv Shukla

Mr. Rajiv Shukla, is one of the co- founders of the company, is
a Post Graduate in Economics and a Graduate in Law. He
started his career in journalism. He is a senior journalist and
Member of Parliament (Rajya Sabha). Awell Known and highly
connected person in the media industry, he is respected for
his straightforwardness and credibility. He started his career
in journalism and then joined as a reporter for Northern India
Patrika in Kanpur office in 1978. He then went on to become
bureau chief for Dainik Jagran in Kanpur and Lucknow.

In 1992, Rajiv joined as the executive editor of Sunday
Observer and went on to become senior editor for the
newspaper, a position he served till 2000.

Mr. Shukla today holds a foremost place in country's political
journalists. Rajeev still writes two columns in English and
Hindi, which appear in newspapers like The Indian Express,
Dainik Jagran, and Gulf News. He has rich experience in the
area of journalism and reporting.

He holds Directorshipin B.A.G Infotech Private Limited, B.A.G.
Animation Private Limited, Anu films and Communications
Private Limited, Cineasia Entertainment Private Limited
B.A.G Infotainment Private Limited, B.A.G. Skynews Private
Limited. He is also the first director on the Board of B.A.G.
Business Ventures Limited being company newly
incorporated during the financial year. He is member of Audit
committee and Remuneration Committee and Chairman of
Investor Grievance Committee of your company.

Mr. SurendraSingh

Mr. Surendra Singh is an eminent personality. He is a retired
IAS Officer and has held very senior positions in the Central
and State Governments. Starting his Public Service in 1959,
Mr. Singh has held important positions like Cabinet Secretary
to the Government of India, Adviser to the Government of
Tanzaniafor Export Promotion, Special Secretary tothe Prime
Minister of India, responsible for all the economic work in the
PM's Office, Secretary to Ministry of Industry. He was an
Executive Director on the board of the World Bank,
representing India, Bangladesh, Sri Lanka and Bhutan. Also,
he was director on the Boards of the International Finance
Corporation (IFC), the Multilateral Investment Guarantee
Agency (MIGA) and West Bengal Power Development
Corporation Limited.

He holds directorship of your company, NIIT Limited, NIIT
Technologies Limited, CMC Limited, Jubilant Organosys
Limited and NIIT Smartserve Limited . He is chairman of
Shareholders' Grievance Committee of CMC Limited, and
NIIT Limited , Member of Audit Committee of CMC Limited,
NIIT Limited, NIIT Technologies Limited, and Jubilant
Organosys Limited.

Mr.Bhupindar Singh

Mr. Bhupindar Singh is an MBA from Delhi University with
more than 38 years of experience in the industry. He is a
Fellow member of Institute of Management -U.K and is also
Fellow member of Institute of Directors-U.K. He has held
several senior positionsin the industry including the chairman
and Managing Director of State Trading Corporation of India
(STC), Executive Director of MMTC Limited, Ex-officio Director
of National Minerals & Development Corporation Limited
(NMDC) and Chairman of Asia Regional Bureau of ASTRO,
Yugoslavia. He was Member Task Force of Trading and
Service Sector- set up by Department of Public Enterprise
(Ministry of Heavy Industry) for 3years. Presently, Mr. Singhis
advisor to ETA-Dubai, Herbalife, smw Entertainers Private
Limited, CD Biotech Limited and Sangeet Natak Academy.

Mr. Singh has vast experience in marketing consultancy,
Projects and Finance.

He holds directorship of your company, Amulet International
Private Limited, Infinity Infotech Park Limited, Manjira Hotels
& Resorts Limited and is also a nominee director of Bharat
Electronics Limited. He is member of Finance Committee
and chairman of Audit Committee and Remuneration
Committee of your company.

Dr.AnuradhaMishra

Dr. Anuradha Mishra is PhD, D.Sc and Post Graduate in
Science. She is working as Reader in Department of
Chemistry, University Institute of Engg. And Tech. and has
written several Journals and also has 16 years of Research
Experience. She is holding directorship of your company,
B.A.G. Live Entertainment Limited and AVPDEC Private
Limited and also member of Audit Committee, Investors'
Grievance Committee, Remuneration Committee and
Compensation Committee of your company.

She has no inter-se relationship with any Director of the
Company and her shareholding in the Company is nil.
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Mr.Nalin Satykam Kohli

Mr. Nalin Satykam Kohli is an MBA and Law graduate. He is
Director of Vidya Sanskar-International School for Holistic
Learning. He is well known media professional. A former
prime time English news anchor on Doordarshan (India's
National Television Channel) from 1994 to 2002, he has over
2000 hours of live and recorded broadcasting experience on
his credit including news presentation, election analysis,
commentaries on important events, on-panel discussions,
special assignments and radio commentaries among
others. Nalin has also produced and directed over 100 hours
programming on a variety of subjects and styles.

He holds directorship of your company, Kohli Edutech Private
Limited, Global initiative Private Limited, Vidya Edutech
Private Limited and Shishya Edutech Private Limited and is
member of Shareholder's Grievance Committee and
Finance Committee of your company.

He has no inter-se relationship with any Director of the
Company and he holds 1,00,044 Equity Shares constituting
0.92 percent shareholding in the Company.

Mr. Rajeev Shankar

Mr. Rajeev Shankaris a Bachelor of Arts and has done MBA in
Public Administration. He is a businessman and holds
directorship of your company and Dakshineshwari logistic
and services private Limited.

B.COMMITTEESOF THEBOARD
AuditCommittee

The company has constituted an Audit Committee of
Directors in accordance with the requirements of Sec 292A
of the Companies Act 1956 read with Clause 49 of the Listing
Agreement.

Presently, the Audit Committee of the company comprises of
three Non-Executive Members, out of them two are
Independent Directors. Mr. Bhupindar Singh, Chairman of
the Committee is an Independent, Non-Executive Director.
Other members are Mr. Rajiv Shukla, Non-Executive Director
and Dr. Anuradha Mishra, Independent Non-Executive
Director.

The finance head and Internal Auditor were present in the
Audit Committee meetings as stipulated in the code. However
Internal Auditor was not present in the Audit Committee
Meeting held on January 31, 2008, as the vacancy remained
vacant due to his resignation. The representative of external
auditors also participated in Audit Committee Meeting held
for review of Annual Accounts. Further the Chairman of the
committee was also present in the Annual General Meeting.

During the last financial year, five Audit Committee Meetings
were held out on June 26, 2007, July 28, 2007, September
25, 2007, October 31, 2007 and January 31, 2008. The
attendance of the Directors during these meetings is set
down below:

S.No. Name of the Director No.of meetings attended

1. Mr. Bhupindar Singh 5
2. Mr. Rajiv Shukla 4
3. Dr. Anuradha Mishra 5

Terms of reference

The Audit Committee is responsible for effective supervision
of Company's financial reporting processes to ensure proper
disclosure of financial statements and compliance with the
Accounting Standards, stock exchange and other legal
requirements, reviewing, with the management,
performance of statutory and internal auditors, reviewing
internal and external audit and internal control systems,
assessing their adequacy ensuring compliance with internal
controls; reviewing findings of internal audit, reviewing the
Company's financial and risk management policies and
ensuring follow up actions on significant findings, and
reviewing quarterly, half yearly and yearly annual accounts.

As perthe requirements of the Listing Agreements, Mr. Rajeev
Parashar, Company Secretary acts as Secretary of the Audit
Committee.

Investors Grievance Committee

The Board of Directors of the Company has constituted
Shareholder's Grievance Committee of Directors for
redressing shareholders' and investors' complaints in order
toprovide the best services to the investors and shareholders.
The Board has delegated the power of redressal of Investor
Grievances to Registrar and Share Transfer Agent who
specifically looks into redressing of shareholders' and
investors' complaints and queries and processes the
grievance within the period of 7 days from the date of receipt.
This has been done to integrate the whole process i.e. the
Dematerialsation, rematerialisation, share transfer, issue
of duplicate share certificate, non- receipt of shares, non-
receipt of balance sheet, nonreceipt of dividend or revalidation
of dividend warrants and any other query related with the
shareholders or beneficiary holders so as to bring it under
one roof.

The Board has designated Company Secretary as the
Compliance Officer of the committee.

Presently, the Committee consists of three members viz. Mr.
Rajiv Shukla-Chairperson, Non-Executive Director, Dr.
Anuradha Mishra, Independent Non-Executive Director and
Mr. Nalin Satykam Kohli, Independent Non-Executive Director.
The committee has powers inter-alia to approved share
transfer, transmissions, issue of share certificates and power
to allot shares and other securities. The committee oversees
the performance of the Registrar and Transfer Agent, and
recommends measures for overallimprovementin the quality
of Investor services. During the financial year, the Committee
met five times.

During the year Ms. Anurradha Prasad resigned from the
Committee membership and Dr. Anuradha Mishra,
Independent Non-Executive Director of the Company has
joined the Committee Membership.

Further, during the period under review, Company received
14 complaints from shareholders, relating to matters
regarding non receipt of dividend warrants and/or annual
reports posted by the company, change of address and bank
details, request for revalidation of expired dividend warrants
and all of them have been redressed/ answered
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to the satisfaction of shareholders. There was no investor
grievance remaining unattended or pending as on March
31, 2007.

The shareholders may directly e-mail to the company at
info@bagnetwork.in for early redressal of their queries.

Remuneration Committee

Committee comprises of three Non Executive Directors
under the chairmanship of Independent Director, Mr.
Bhupindar Singh. Mr. Rajiv Shukla and Dr. Anuradha Mishra
are the other members of the Committee.

The Committee's scope of work includes deciding on policy
matters for remuneration of directors and laying guidelines
for remuneration package or compensation.

C.REMUNERATION OF DIRECTORS

Apart from receiving sitting fees, Independent Directors do
not have any other material pecuniary relationship or
transactions with the company, its promoters, and its
management, which in the judgment of the Board may affect
independence of judgment of Directors.

Company is not paying any remuneration to the Non-
Executive Directors. However, during the year the company
has paid a sum of Rs. 28,00,000 to Mr. Rajiv Shukla, a non-
executive director for rendering professional services for
content monitoring of news programmes. During the year
the Company paid sitting fees to Non-Executive Directors
for attending meeting. The sitting fees paid for the year
ended March 31, 2008 to the Directors are as follows:

Details of Sitting Fees paid to the Directors

Name of the Directors Sitting Fees (in Rs.)

Ms. Anurradha Prasad —

Mr. Rajiv Shukla 45,000
Mr. Surendra Singh 15,000
Mr. Bhupindar Singh 50,000
Ms. Pallavi S Shroff —
Dr. Anuradha Mishra 52,500
Mr. Nalin Satykam Kohli 37,500
Mr. Rajeev Shankar 20,000

Company is not paying any sitting fees to Ms. Anurradha
Prasad, Executive Director of the company. Remuneration
paid to Ms Anurradha Prasad, Executive Director of the
company is given in the notes to the Accounts.

D. DISCLOSURES

— During the previous financial year there was no
transaction of material nature with the directors or
relatives or its subsidiaries that have potential conflict
with the interest of the company.

— There have been no instances of non-compliance by
the company on any matter related to capital market
and no penalties or strictures been imposed by SEBI
or the Stock Exchanges.

During the year the company has allotted 9,400,000 equity
shares to FID Funds (Mauritius) Limited, at the rate of Rs.

60.15 per share including the premium of Rs. 58.15 as
Preferential Allotment thereby raising Rs. 565,410,000/-.
The approval for the same was obtained in the meeting of
shareholder dated October 24, 2007. The company further
raised Rs. 70,200,000/- vide another preferential allotment
of 5,400,000 equity shares to Anu Films and
Communications Private Limited, by conversion of equal
number of warrants, the allotment of which was earlier
approved in the Extra Ordinary General Meeting dated
February 13, 2007 at a price of Rs. 13 per shares including
a premium of Rs. 11 per warrant.

E. MEANS OF COMMUNICATION

The Company publishes its quarterly, half yearly and yearly
financial results in leading national newspapers like
Economic Times, Business Standard and Veer Arjun. The
Company also sends the financial results to the Stock
Exchanges immediately after its approval by the Board.
The Company has its own web-site and all vital information
relating to the company and its performance, including
quarterly results and presentation to analysts are posted
on the website www.bagfilms.com.

F. GENERAL BODY MEETINGS

The details of General Meetings of shareholders held in
last three years are as under:

Year Date Location Time
2007-08| October 24, 2007 |FICCI Auditorium, [12.00 P.M.
Federation House,
Tansen Marg,
New Delhi-110001
2006-07| August 27, 2007 |FICCI Auditorium, [12.30 P.M.

Federation House,
Tansen Marg,
New Delhi-110001

2006-07| March 22, 2007 | Air force Auditorium, {12.30 P.M.
Subroto Park
Delhi Cantt,

New Delhi-110010

2006-07| February 13, 2007 | Air force Auditorium, [11.00 A.M.
Subroto Park

Delhi Cantt,

New Delhi-110010

2005-06 | September 20, 2006 Air force Auditorium,|4:00 P.M.
Subroto Park
Delhi Cantt.,

New Delhi-110010

2004-05 | September 13, 2005 Air force Auditorium, [4:00 P.M.
Subroto Park
Delhi Cantt.,

New Delhi-110010

(i) Several resolutions were proposed in the above said
meetings and duly passed by show of hands. At the
ensuing Annual General Meeting there is no resolution
to be passed by Postal Ballot.
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G. SHAREHOLDER INFORMATION

Annual General Meeting
— Date

— Time

— Venue

August 18, 2008
12:00 P.M

Air Force Auditorium,
Subroto Park, Delhi Cantt.,
New Delhi-110 010

Financial Calendar for 2008- 2009:
(Tentative and subject to change)

Financial Year Ending:

First Quarter Results
(June, 2008):

Half Yearly Results
(September, 2008):

Third Quarter Results
(December, 2008)

Fourth Quarter Results
(March, 2009)

Approval of Audited
Accounts ( 2008-2009)
Book Closure Date
Dividend Payment Date

Dematerialization of
shares and liquidity

Registrar and
Transfer Agent

Registered Office

Corporate Office

Compliance Officer

31st March

Last week of July, 2008
Last week of October, 2008
Last week of January, 2009
Mid June 2009

Mid June 2009

August 12, 2008 to
August 18, 2008

August 22, 2008

As at March 31, 2008, 72.30%
of fully paid up Equity Share
Capital and 80.14 % of partly
paid equity share capital are
held in electronic form with
NSDL and CDSL

Alankit Assignments Limited
Alankit House

2E/21, Jhandewalan Extension,
New Delhi-110 055
011-42541234, 23541234

C-4, Shivalik, Near
Malviya Nagar Market,
New Delhi-110 017

FC-23, Sector 16A, Film City,
Noida- 201 301

Mr. Rajeev Parashar
Contact No. 91-120-3911444
& 3911555, e-mail ID :
rajeev.parashar@bagnetwork.in
Fax No. 91-120-3911401

Listing on Stock Exchanges & Stock Code

-National Stock Exchange of India Limited (BAGFILMS)
-Bombay Stock Exchange Limited (532507) (BAG FIL MED)
-Delhi Stock Exchange Association Limited.

Market Price Data

NSE BSE
Month Highest | Lowest | Highest | Lowest
Rates Rates Rates | Rates
(Rs.) (Rs.) (Rs.) (Rs.)
April 2007 47.05 26.10 47.05 | 26.10
May 2007 51.90 43.00 51.85 | 42.00
June 2007 49.95 38.25 49.95 | 38.45
July 2007 63.60 40.65 63.70 | 40.65
August 2007 58.95 38.25 58.70 | 37.65
September 2007 | 71.40 46.45 71.80 | 46.50
October 2007 98.00 71.45 97.75 | 71.50
November 2007 | 104.00 76.00 | 104.90 | 74.60
December 2007 | 93.95 72.70 93.40 | 73.00
January 2008 105.00 | 45.00 | 100.15| 45.20
February 2008 61.00 43.55 60.85 | 38.00
March 2008 50.45 25.30 50.95 | 25.00
Distribution of Shareholdings as on March 31, 2008.
Category No. of [ Percentage
Shares| of Holding
Promoters and
Promoters Group Holding
Promoters - Indian Promoters |35,102,658 32.44
- Foreign Promoters — —
Persons acting in concert — —
Sub Total 35,102,658 32.44
Non Promoters Holding
Institutional Investors
Mutual Fund and UTI — —
Banks, Financial Institutions,
Insurance Companies (Central
State Govt. Institutions/Non
Govt. Institutions) — —
Fll's 9,400,033 8.69
Sub Total 9,400,033 8.69
Others
Private Corporate Bodies 23,437,617 21.66
Indian Public 39,767,693 36.75
NRI's/OCB's 504,989 0.47
Any Other 100 0.00
Sub Total 63,710,399 58.87
Grand Total 108,213,090| 100.00
Shareholding of Non- Executive Directors in the company
as on March 31, 2008
Name of No. of |Percentage
Non-Executive Director shares| of holding
Mr. Rajiv Shukla 10,461,298 9.67
Mr. Surendra Singh — —
Mr. Bhupindar Singh — —
Ms. Pallavi S Shroff — —
Dr. Anurradha Mishra — —
Mr. Nalin Satykam Kohli 80,000 0.07
Mr. Rajeev Shankar 500 0.00

H. COMPLIANCE

The Certificate dated June 26, 2008 obtained from our
Statutory Auditors M/s Joy Mukherjee & Associates forms

part of this report.
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AUDITORS' CERTIFICATE ON CORPORATE GOVERNANCE

We have examined the compliance of the conditions of Corporate Governance by B.A.G Films & Media Limited ("the
Company") for the year ended on March 31, 2008 as stipulated in Clause 49 of the Listing Agreement of the Company with
the Stock Exchanges in India.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was
limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions
of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the
Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company
has complied with the conditions of Corporate Governance as stipulated in the above-mentioned Listing Agreement.

On the basis of our review and according to the information and explanations given to us, we state that in respect of
investor grievances received during the year ended March 31, 2008, no investor grievances are pending against the
Company.

We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency
or effectiveness with which the management has conducted the affairs of the Company.

For Joy Mukherjee & Associates
Chartered Accountants

Joy Mukherjee
Place: Noida Partner
Date: June 26, 2008 Membership No. 74602

TO WHOMSOEVER IT MAY CONCERN

We have examined the compliance of conditions of Corporate Governance of B.A.G. Films & Media Limited for the year
ended March 31, 2008 as stipulated in Clause 49 of the Listing Agreement of the said Company with Stock Exchanges.

In our opinion and to the best of our information and according to the explanations given to us and the representations
made by the officials of the Company, we hereby, in compliance of conditions of Corporate Governance as stipulated in
Clause 49 of the above-mentioned Listing certify that:

a. We have reviewed financial statements and the cash flow statement for the year.

b.  Based on our knowledge and information these statements do not contain any untrue statement or omit any material
fact or contain statements that might be misleading with respect to the statement made.

c. Based on our knowledge and information the financial statements and other financial information included in this
report present a true and fair view of the company's affairs and are in compliance with existing accounting standards,
applicable laws and regulations.

d. To the best of our knowledge and belief, no transaction entered into by the company during the year is fraudulent,
illegal or violative of the company's code of conduct.

e. We are responsible for establishing and maintaining internal controls for financial reporting and we have evaluated
the effectiveness of internal control systems of the company pertaining to financial reporting and we have disclosed
to the auditors and the Audit Committee, deficiencies in the design or operation of such internal controls, if any, of
which we are aware and the steps we have taken or propose to take to rectify these deficiencies.

f. We further certify that

i) There are no significant changes in internal control over financial reporting during the year and any addition or
modification if any, have been intimated to the audit committee;

ii)  There is no significant change in accounting policies during the year.

i) There is no instance of significant fraud of which we have become aware and the involvement therein, of the
management or an employee having a significant role in the company's internal control system over financial
reporting.

g. We, further declare that all board members and senior managerial personnel have affrmed compliance with the
code of conduct for the current year.

Place: Noida Anurradha Prasad Gulab Makhija
Date: June 26, 2008 (Chairperson cum Managing Director) (V.P-Finance)

Annual Report 2007-08 (@)




s (]

MANAGEMENT DISCUSSIONANDANALYSIS
REPORT

A. INDUSTRY STRUCTUREANDDEVELOPMENTS

The Indian entertainment & media Industry is in a phase of
steady growth supported by the stable economic growth in
the country. The performance of the Indian entertainment &
media industry has surpassed the performance of the Indian
economy in 2007 with a recorded growth of 17% over the
previous year. The industry reached an estimated size of
Rs. 513 billion in 2007, up from Rs. 438 billion in 2006. In
the last four years 2004-2007, the industry recorded a
cumulative growth of 19% on an overall basis.

The advertising industry itself recorded a growth of 22% over
the previous year and thus contributed an estimated Rs. 196
billion in 2007. Radio industry too recorded an impressive
performance in 2007, having recorded a growth of 24% over
the previous year and is estimated at Rs.6.2 billion in 2007.

Television industry recorded a growth higher than the overall
growth of the industry in 2007, having recorded a growth of
18% over the previous year and is estimated at Rs. 226
billion in 2007, up from a substantially large base of Rs.
191billion in 2006. In the last four years 2004-2007, the
television industry recorded the third-highest cumulative
growth of 21% on an overall basis after online advertising
and radio.

-Source: Latest report of FICCI on Indian Entertainment & Media Industry

In a nutshell, all the segments of Entertainment & Media
Industry have shown impressive growth except the Music
industry which has performed marginally.

Key Trends in Media Sector

¢ Several new television channels were launched in the
2007 in different genre including two in General
Entertainment category.

¢ The television segment saw the maximum number of
investments and strategic alliances.

¢ The numbers of advertisers on Television have grown
by 29% wherein more than half of them were new
brands. Exclusive advertisers on TV accounted for
nearly 40% of the total advertiser's pie.

+ Digitalization in the form of increased penetration of
DTH and initiatives in IPTV and Mobile TV pilot by
Doordarshan were few of the new developments in the
television distribution.

The Company

Your Company has set many milestones in this year. It is in
the process of transforming the Company from being a pure
content producing Company into being a Media network
encompassing 360° approach in Media space.

In order to achieve this goal of moving beyond content
producer into a full fledged media Company, BAG Films &
Media Limited set up four subsidiary Companies i.e. B.A.G.
Infotainment Private Limited, B.A.G. Newsline Network
Private Limited, B.A.G. Glamour Private Limited and B.A.G.
Animation Private Limited each focused on a different
media: FM Radio, National Hindi News Channels,
Bollywood's News Channel and Animation.

In FY 2007-08 your Company has continued to endeavour
to strengthen its position across all its business segments
by leveraging its proven strengths in content and ideating
while simultaneously taking advantage of the numerous

opportunities thrown open by the advancements in
technology, broadcasting and customized content.

The Great leap forward into becoming a 360° Media
Company has only been possible because of 15 years of
BAG's track record of innovation, credibility and expertise in
content creation in all genres. It is of immense satisfaction
that the entire teams of our new initiatives have been built
step by step over the years and are now in a position to stand
on their own feet and set new milestones.

And this is just the beginning.
Programming

Television continues to be a key communication medium
in India. Your Company's performance in the segment has
been encouraging with a combination of long running
programmes and new launches with 487 hours of
programming in the financial year 2007-08

Kumkum, the continuing Star Parivaar award-winning daily
afternoon soap has continued to remain consistently high
with the serial enjoying the high viewership. During the year,
your Company launched two successfully running daily
soaps i.e. Dahhej for 9X channel and Ek Thi Rajkumari on
Zee Next Channel. During the year, Yeh Vaada Raha, a daily
soap on ARY Digital, Dubai also completed its series
successfully. Both these programmes enjoy good
viewership.

On regional front, your Company has forayed into production
of Kannada programs for Zee Kannada channel namely
Yariguntu Yarigilla and Kunioni Bara. Both the program
generated high viewership.

B.A.G. Films continues to demonstrate its ideated
innovations across all the well-linked broadcasters of the
country. This widespread presence promises the viewers
with more diversity over the years ahead.

Feature Films

Your company did not produce any new feature films in this
financial year.

Your Company has produced three feature films so far which
include Zindaggi Rocks, Mannat (in Punjabi) and Ami,
Yaseen aur Amaar Madhubala (in Bengali).

MediaSchool

Your Company has been providing media education through
its media school ISOMES (International School of Media &
Entertainment Studies) in collaboration with Missouri
School, U.S.A. iISOMES also entered into a Memorandum
of Understanding with FTII, Pune for exchange of curricula
and faculty wherein the students of both the institutes have
benefited immensely.

During the period under review, iISOMES, the incubator of
talent further plans to obtain affiliation from recognised
university so that it can provide degree courses to its
students, for which your Company needs iSOMES to be run
and managed by an education society. The detailed
discussion on the same is given elsewhere in the Director's
Report.

The other courses offered by the school comprise:

Camera workshop ( Three months, full time)

Editing workshop ( Three months, full time)

Radio jockey ( Three months, full time)

Post Graduate full time Diploma in Broadcast

Journalism

PO
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®  Post Graduate Diploma in Television (Production and
Direction)
¥  Post Graduate Diploma in Media Management

Apart from this, iISOMES also conducts workshops for
school children in disciplines such as Television
appreciation, Theatre and Acting. The school offers a full-
fledged course with theory and practical work.

New media

With technological advancements and growing penetration
of mobiles, personal computers, laptops and the internet,
segments like animation, internet advertising and gaming
are witnessing an unprecedented growth. Television content
is becoming interactive with extensive internet usage.

Your Company has exploited the wireless handheld devices
by delivering through different technology-services such as
Interactive Voice Response (IVR), automatic speech
recognition and short-term messaging service platforms in
Hindi, English, Tamil, Telugu and Kannada.

Radio

After the successful roll out of phase -1l by the Government
in 2005 wherein 337 channels were put on bid
encompassing 91 cities, the stage is set for the phase -llI
expansion wherein plans are drawn for 560 additional radio
stations .Till 2007 it is expected that only 150 channels could
become operational out of 245 who were provided with the
letter of Intent by the Government.

One of the key developments in 2007 was the introduction
of Radio Audience Measurement (RAM) - a radio
measurement system. Other than RAM, ILT (Indian
Listenership Track) from MRUC (Media Research Users
Council) has been introduced as other audience
measurement tool.

In 2007, World Space Satellite Radio and MSN India
launched Internet radio services in India targeted primarily
targeted towards the NRIs.

As per the FICCI report this year, the radio industry has
recorded an impressive growth of 24% over the previous
year and is estimated at Rs.6.2 billion in 2007, up from Rs.
5 billion in 2006. In the last four years 2004-2007, the radio
industry recorded an impressive cumulative growth of 37%
on an overall basis. It is expected to grow by 24% over the
next five years, reaching to Rs.18 billion from the present
Rs.6.2 billion in 2007,nearly three times its present size. In
terms of share of ad pie, it is projected to increase its share
from 3.2% in 2007 to 4 % in the next five years.

B.A.G. Films has set up a subsidiary - B.A.G. Infotainment
Private Limited for its FM foray. With this, your Company has
bagged the FM Radio rights for Haryana, Himachal Pradesh,
and certain parts of Punjab, Bihar, Jharkhand, Maharashtra
and Madhya Pradesh. Christened as “Dhamaal24”, the
objective is to provide non-stop entertainment to a total of
10 cities, viz. Hissar, Karnal, Shimla, Patiala, Muzaffarpur,
Ranchi, Ahmednagar, Jalgaon, Dhule and Jabalpur. Our
wide and national footprint enables our advertisers to reach
the largest number of listeners.

The possibilities are endless for your Company as the next
phase of expansion is soon expected to be announced for
over 90 licenses in 47 cities.

Future plans also include exploring opportunities to become
FM radio broadcasters or content providers in international

markets at an appropriate time, either directly or through
strategic partnerships or inorganic initiatives.

Broadcasting

The Indian television industry has grown at a healthy rate of
21% over the last four years, having grown by 18% in 2007
over the previous year. It stands at Rs.226 billion in 2007
having grown from Rs.191.2 billion in 2006. As per FICCI's
latest report, television advertising industry has grown by
19% over the last four years and stands at Rs. 80 billion in
2007 up from Rs.66 billion in 2006.

TV households in the Country are expected to be in the range
of 115 million out of which cable TV Households are
estimated to be 70 million and DTH households, a meager
3.5 million.

Considering the tremendous growth potential in the sector,
your Company has forayed into broadcasting by launching
two television channels through its subsidiaries B.A.G.
Newsline Network Private Limited and B.A.G. Glamour
Private Limited namely “News24” and “E24”. “News24” is a
national Hindi news channel which was launched in
December, 2007 and “E24” is Bollywood's first news
channel launched in March, 2008. Both the channels have
been received well by the audiences. “News24” has given
tough competition to its established rival over its short span
of just six months and as per the latest TAM Ratings, it is
fastest growing channel among its competitors. “E24", the
one of its kind in bollywood entertainment has created its
own genre and has been well received by the Audience.

B. OPPORTUNITIESANDTHREATS

Your Company has a diversified business model in media
and entertainment sector and the revenue is expected to
come from various segments across various levels of the
value chain. The diversified business model of the Company
will provide scalability apart from spreading the risk profile
of the overall business. The key focus area would continue
to be (1) Television content (2) Broadcasting services (3)
Feature Film Production (4) FM radio.

The Company is well poised to take advantage of
opportunities in the Media and entertainment sector in India.
In the television space, addressability in the Indian market
is expected to provide great opportunities for growth. With
the advent of new addressable systems like DTH, IPTV and
Mobile TV etc., more numbers of new players are expected
to launch several new channels including niche channels.
These channels would require a lot of home grown content.

In the broadcasting segment, increased penetration of
Indian homes has provided impetus to the growth of the
Indian television industry. New distribution avenues like
DTH, mobile TV etc. have the potential forincreased revenue.
Addressability through CAS and DTH also mean that the
problem of under declaration of subscribers by cable
operators would eventually come to an end, thereby
ensuring a greater subscription pie.

In the feature film segment, increased number of
multiplexes and new distribution platforms like IPTV, DTH
etc. increase the demand for feature films. Increased
penetration of DVD players in the country is expected to
enhance the demand for movie content further. New
avenues like mobile entertainment and video-on-demand
(VOD) are expected to play an important role in the years to
come.
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In the FM Radio segment, additional impetus has been
provided with the emergence of newer concepts like satellite,
internet and community radio. With the liberalization of the
radio sector by the Government and expected roll out of third
phase of FM licensing, all the cities which either never heard
the radio or were used to listen to All India Radio (AIR), would
witness FM Radio for the first time in most of these cities.
The switch from a fixed licensing regime to a revenue
sharing model has contributed significantly to the increased
profitability of the Radio channels.

Your Company operates in a very competitive environment.
Changes in the Government regulations or any change in
the legislative intent to bring about addressability could
adversely impact growth plans. Piracy continues to be a
major threat for the feature film.

C. SEGMENTWISEPERFORMANCE

The segment wise performance has been shown
elsewhere in the Annual Report.

D. OUTLOOK

With rapid technological advancement of broadband access
and Internet Protocol, convergence will play a fundamental
role in the development of the Indian entertainment and
media industry. There will be a new approach to the
consumer needs to 'Lifestyle Media' where consumers will
be the sovereign and would maximize their limited time and
attention to create a rich and personalized media
environment.

With the growth of new delivery platforms like Direct-to-Home
transmission and Conditional Access System, we can
expect to see the industry offering niche and specialized
programming. While mass entertainment channels
continue to enjoy maximum viewership and penetration,
news channels have witnessed surge in viewership in the
last couple of years.

Additionally, India also offers a huge base for growth in the
home video segment. With the current penetration levels,
the home video segment offers ample growth opportunity.
The total DVD market is estimated to be Rs.7.50 billion and
has been growing at a CAGR of 15% .

After the liberalization of the radio segment by opening FM
Radio licenses under the phase || FM Radio policy initiative,
the demand for the content for radio has increased
substantially and it is expected to grow further through new
platforms i.e. Satellite and internet Radio. Phase-Ill of the
expansion plan is also expected to be announced soon by
the Government wherein approximately 562 more licenses
are to be put on bidding for 237 cities.

Your Company enjoys a presence in all these segments.
With so many opportunities to leverage the future looks
attractive.

E  RISKANDCONCERN

The Company has consistently endeavoured to minimize
or alleviate all forms of risks or threats to the business by
ensuring adequate preparedness at all times.

Individual viewing decisions have a direct impact on the
media planning of television and, consequently, on the
revenues of the major television networks. With viewers
taste and preferences continuously changing, the popularity
of a programme is not always guaranteed. Same is the case
with Radio listeners. Your company addresses this most

important industry specific risk by investing considerable
time and energy in an effort to have new concepts and new
programs ready to replace a program whose popularity is
falling.

Apart from it, the other concerns are change in government
policies that may affect the growth of the sector which include
ceiling on foreign investment, permission for networking,
reduction of license fees in certain area, tradability of
licenses etc. in FM Radio and introduction of stringent laws
against piracy of films and music.

Burgeoning cost of distribution, slow growth in DTH
penetration and digitization of Indian cable network,
continued under reporting of subscribers and cut throat
competition in broadcasting are few of the important factors
which affect the broadcasting industry.

Other than this industry specific risk, the Company
addresses all other business risks through proactive risk
management strategies considered standard in the industry
and the Indian business environment. We at B.A.G. believe
India has a great potential to produce its own formats. Indian
formats have the potential to go global as the passion and
creativity in India grows in the years to come. This will drive
the growth of the television industry in India.

F. INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

The CEO or V.P- Finance Certification provided elsewhere
in the report discusses about the adequacy of our internal
control systems and procedures.

G. DISCUSSION ONFINANCIAL PERFORMANCEWITH
RESPECT TOOPERATIONAL PERFORMANCE

The details of the financial performance of the Company are
appearing in the Balance Sheet, Profit & Loss Account and
other financial statements appearing separately. Please
refer the Directors' Report for highlights.

H.  MATERIAL DEVELOPMENTINHUMANRESOURCES

BAG aims to recruit, nurture and retain quality professionals
and provide them with a high performance environment.
Knowledge and intellectual assets are being strategically
shared across BAG. At BAG, we have understood the
potential of the human resource and its contribution to the
financial standing of your Company. Therefore, the human
asset is highly valued and regarded by your company. No
effort is spared to provide the employees with a healthy work
environment and all assistance is rendered in order to bring-
out the best in each one of them. Recently your Company
passed a resolution in the Extraordinary General Meeting
held on February 13, 2007 approving “the BAG ESOP
Scheme” wherein it was proposed to issue as many stock
options to all the employees of the Company and its
subsidiaries, which could give rise to the issue of equity
shares of the Company not exceeding ten million equity
shares. B.A.G. is reassessing traditional notions about
employment and experimenting with broad-based
employee ownership As a result, a new concept of
ownership is emerging: one that focuses on the
connections between shareholders, managers, and
employees in the form of ESOP. In principle approval has
been obtained from the Stock Exchanges for granting of
options and the management plans to grant these options
this year.
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To

AUDITOR'SREPORT

The Members of
B.A.G.Films & MediaLimited

1.

We have audited the attached Balance Sheet of B.A.G.
Films & Media Limited (Formerly known as B.A.G Films
Limited) as at March 31, 2008 and the related Profit and
Loss Account for the year ended on that date annexed
thereto and the Cash Flow Statement for the year ended
on that date, which we have signed under reference to
this report. These financial statements are the
responsibility of the Company's management. Our
responsibility is to express an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with the auditing
standards generally accepted in India. Those Standards
require that we plan and perform the audit to obtain
reasonable assurance about whether the financial
statements are free of material misstatement. An audit
includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the
accounting principles used and significant estimates
made by the management, as well as evaluating the
overall financial statement presentation. We believe that
our audit provides a reasonable basis for our opinion.

Asrequired by the Companies (Auditor's Report) Order,
2003 as amended by the Companies (Auditor's Report)
(Amendment) Order, 2004 (together the "Order") issued
by the Central Government of India in terms of sub-
section (4A) of Section 227 of "The Companies Act,1956"
of India (the "Act") and on the basis of such checks of the
books and records of the Company as we considered
appropriate and according to the information and
explanations given to us, we give in the Annexure a
statement on the matters specified in paragraphs 4
and 5 of the said Order.

Further to our comments in the Annexure referred to in
paragraph 3 above, we report that:

(@ We have obtained all the information and
explanations, which to the best of our knowledge and
belief were necessary for the purposes of our audit;

In our opinion, proper books of accountas required
by law have been kept by the Company so far as
appears from our examination of those books;

The Balance Sheet, Profit and Loss Account and
Cash Flow Statement dealt with by this report are
in agreement with the books of account;

(b)
(©

(d)  In our opinion, the Balance Sheet, Profit and Loss
Account and Cash Flow Statement dealt with by this
reportcomply with the accounting standards referred

to in sub-section (3C) of Section 211 of the Act;

On the basis of written representations received
from the Directors of the Company, as on March 31,
2008 and taken on record by the Board of Directors
of the Company, none of the Directors of the
Company is disqualified as on March 31, 2008 from
being appointed as a Director in terms of clause

RElE) 8

(e)

o™

Place: Noida
Date : June 26, 2008

()

(g) of sub-section (1) Section 274 of the Act;

In our opinion, and to the best of our information
and according to the explanations given to us, the
said financial accounts, read with the significant
accounting policies and notes thereon, give the
information required by the Companies Act, 1956,
in the manner so required and give a true and fair
view in conformity with the accounting principles
generally accepted in India:

(i) inthe case of the Balance Sheet, of the state
of affairs of the Company as at March 31,
2008;

in the case of the Profit and Loss Account, of
the profit for the year ended on that date; and

in the case of the Cash Flow Statement, of
the cash flow for the year ended on that date.

Forand on behalf of
Joy Mukherjee & Associates
Chartered Accountants

(if)
(iii)

Joy Mukherjee
Partner
Membership No. 74602

1.

3.

ANNEXURETOAUDITOR’'SREPORT

[Referred toin paragraph 3of our Report of even date]

@)

(b)

(©)

@

(b)

(©

@)
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The Company is maintaining proper records
showing full particulars including quantitative
details and situation of fixed assets.

The fixed assets are physically verified by the
management during the year in a phased
periodical manner, which in our opinion, is
reasonable having regard to the size of the
Company and the nature of its assets. No material
discrepancies between the book records and the
physical inventory have been noticed.

In our opinion and according to the information
and explanations given to us, a substantial part of
fixed assets has not been disposed off by the
Company during the year.

The inventory of video tapes and programmes
have been physically verified by the management
during the year. In our opinion, the frequency of
verification is reasonable.

In our opinion, the procedures of physical
verification of inventory of video tapes and
programmes followed by the management are
reasonable and adequate in relation to the size of
the Company and the nature of its business.

On the basis of our examination of the inventory
records, in our opinion, the Company is
maintaining proper records of inventory. As
explained to us, there were no material
discrepancies noticed on physical verification of
inventory as compared to the book records.

The Company has granted unsecured loans to
its subsidiary Companies covered in the Register
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maintained under Section 301 of the Act. The
maximum amount outstanding during the year is
Rs. 142,373,306/- & Closing Balance is Rs.
142,373,306/-.

(b) The Company has not taken any loans, secured
or unsecured, from Companies, firms or other
parties covered in the Register maintained under
Section 301 of the Act.

In our opinion and according to the information and
explanations given to us, there is an adequate internal
control system commensurate with the size of the
Company and the nature of its business with regard to
purchase of inventory, fixed assets and for the sale of
television serials. During the course of our audit, we
have notobserved any continuing failure to correct major
weaknesses in internal control system.

(@) In our opinion and according to the information
and explanations given to us, the particulars of
contracts or arrangements referred to in Section
301 of the Act, if any, have been entered in the
register required to be maintained under that
section.

(b) In our opinion and according to the information
and explanations given to us, having regard to the
factthatthe items sold/services rendered/received
are of a special nature and suitable alternate
sources do not exist for obtaining comparative
guotations, the transactions made in pursuance
of such contracts or arrangements and exceeding
the value of Rupees Five Lakhs in respect of any
party during the year, have been made at prices
which are reasonable having regard to the
prevailing market prices at the relevant time or the
prices at which the transactions for similar goods
have been made with other parties.

The Company has not accepted any deposits from the
public within the meaning of Sections 58A and 58AA of
the Act and the rules framed there under.

In our opinion, the Company has an internal audit
system commensurate with its size and nature of
business.

The Central Government of India has not prescribed
the maintenance of cost records under clause (d) of
sub-section (1) of Section 209 of the Act for any of the
products of the Company as the Company is notinvolved
in any manufacturing activity.

(@) According to the records of the Company,
undisputed statutory dues including provident
fund, investor education and protection fund,
employees 'state insurance, income-tax, sales-
tax, wealth tax, service tax, customs duty, excise
duty, cess and other material statutory dues where
applicable have been generally, regularly
deposited with appropriate authorities. According
to the information and explanations given to us,
none of the undisputed amounts payable in
respect of the aforesaid dues were outstanding
as at March 31, 2008 for a period of more than six
months from the dates of becoming payable.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.
20.

21.

Place: Noida
Date : June 26, 2008

(b) According to the information and explanations
given to us, there are no cases of non-deposit
with appropriate authorities of disputed dues of
sales tax, income tax, custom duty, wealth tax,
service tax, excise duty and cess.

The Company has no accumulated losses as at March
31, 2008 and it has not incurred any cash losses in the
financial year ended on that date or in the immediately
preceding financial year.

According to the records of the Company examined by
us and the information and explanation given to us, the
Company has not defaulted in repayment of dues to any
financial institution or bank or debenture holders as at
the balance sheet date.

The Company has not granted any loans and advances
on the basis of security by way of pledge of shares,
debentures and other securities.

The provisions of any special statute applicable to chit
fund/nidhi/mutual benefit fund/societies are not
applicable to the Company.

In our opinion, the Company is not a dealer or trader in
shares, securities, debentures and other investments.

According to the information and explanations given to
us, the company has given bank guarantee of Rs.
2,700,000/- on behalf of its subsidiary B.A.G. Newsline
Network Private Limited during the year ending March
31, 2008.

The company has not obtained any term loan during
the year. So clause 4(xvi) of the order is not applicable.

On the basis of an overall examination of the balance
sheet of the Company, in our opinion and according to
the information and explanations given to us, there are
no funds raised on a short-term basis which have been
used for long-terms investment.

The Company has not made any preferential allotment
of shares to parties and Companies covered in the
register maintained under Section 301 of the Act during
the year except to Anu Films & Communications Private
Limited defined as promoter group as per details in
note no 9(a) & 9(c) in the notes to the accounts. Other
preferential allotments have also been made as per
the details in note no. 9(b) in the Notes to the Accounts.

The Company has not issued any debentures.

During the year, the Company has not raised money by
public issue(s).

During the course of our examination of the books and
records of the Company, carried out in accordance with
the generally accepted auditing practices in India, and
according to the information and explanations given to
us, we have neither come across any instance of fraud
on or by the Company, noticed or reported during the
year, nor have we been informed of such case by the
management.
Forand on behalf of
Joy Mukherjee & Associates
Chartered Accountants

Joy Mukherjee
Partner
Membership No. 74602
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BALANCE SHEET AS AT MARCH 31, 2008

(Amt.in Rs.)
PARTICULARS SCHEDULE MARCH 31, 2008 MARCH 31, 2007
SOURCES OF FUNDS
SHAREHOLDERS FUNDS
CAPITAL A 242,217,339 199,480,039
RESERVES & SURPLUS B 1,464,456,381 1,706,673,720 813,937,209 1,013,417,248
LOANFUND
SECURED LOANS C 13,144,194 4,868,600
DEFERRED TAXLIABILITY 22,945,490 14,790,934
1,742,763,404 1,033,076,782
APPLICATION OF FUNDS
FIXED ASSETS
GROSS BLOCK D 902,788,624 374,542,281
LESS: DEPRECIATION 184,108,286 93,504,898
NET BLOCK 718,680,338 281,037,383
ADD: CAPITAL WORK IN PROGRESS 32,102,326 750,782,664 50,511,010 331,548,393
(INCLUDES CAPITAL ADVANCES)
INVESTMENTS 327,097,893 298,893,799
CURRENT ASSETS, LOANS & ADVANCES F
CASH & BANK BALANCES 201,287,401 277,309,099
CLOSING STOCK 89,997,020 102,265,929
SUNDRY DEBTORS 278,237,747 164,804,683
LOANS & ADVANCES 368,159,978 62,393,006
937,682,146 606,772,717
LESS CURRENT LIABILITIES & PROVISIONS G
LIABILITIES 224,413,189 167,017,621
PROVISIONS 59,112,370 53,096,358
283,525,559 220,113,979
NET CURRENT ASSETS 654,156,587 386,658,738
MISCELLANEOUS EXPENDITURE H 10,726,260 15,975,852

(TO THE EXTENT NOT WRITTEN OFF OR ADJUSTED )

1,742,763,404

1,033,076,782

SIGNIFICANT ACCOUNTING POLICIES AND
NOTES TOACCOUNTS P

THE SCHEDULE REFERRED TO ABOVE ARE AN INTEGRAL PART OF THE BALANCE SHEET

AS PER OUR SEPARATE REPORT OF EVEN DATE

FORJOY MUKHERJEE & ASSOCIATES
CHARTERED ACCOUNTANTS

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

JOY MUKHERJEE ANURRADHA PRASAD RAJIV SHUKLA
PARTNER (CHAIRPERSON CUM (DIRECTOR)
MEMBERSHIP NO.74602 MANAGING DIRECTOR)

PLACE: NOIDA RAJEEV PARASHAR
DATE :JUNE 26, 2008 (COMPANY SECRETARY)
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PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED MARCH 31, 2008

(Amt.in Rs.)
PARTICULARS SCHEDULE FOR THE YEAR ENDED FOR THE YEAR ENDED
MARCH 31, 2008 MARCH 31, 2007
INCOME
SALES & SERVICES | 520,092,289 441,404,152
OTHER INCOME J 24,336,164 17,020,802
INCREASE/(DECREASE) IN STOCKS (12,268,910) 5,437,001
TOTAL 532,159,543 463,861,955
EXPENDITURE
COST OF PRODUCTION K 304,956,574 301,427,480
PERSONNEL COST L 34,399,309 16,903,667
ADMINISTRATIVE EXPENSES M 50,928,050 37,850,991
FINANCIAL CHARGES N 4,237,238 14,691,673
MISCELLANEOUS EXPENSES WRITTENOFF O 5,249,592 8,715,486
DEPRECIATION 90,603,388 28,058,574
TOTAL 490,374,151 407,647,871
PROFIT BEFORE TAXATION 41,785,392 56,214,084
PROVISION FOR TAX (INCLUDING WEALTH TAX) 1,862,583 13,823,368
FRINGE BENEFIT TAX 2,597,741 2,263,605
DEFERRED TAX 8,154,556 6,351,275
12,614,880 22,438,248
PROFIT AFTER TAXATION 29,170,512 33,775,836
ADJUSTMENT RELATING TO EARLIER YEARS (119,759) (1,105,737)
BALANCE BROUGHT FORWARD 80,159,710 69,347,340
AVAILABLE FOR APPROPRIATIONS 109,210,463 102,017,439
PROPOSED DIVIDEND 21,642,618 18,682,618
CORPORATE DIVIDEND TAX 3,678,163 25,320,781 3,175,111 21,857,729
APPROPRIATIONS
SURPLUS TRANSFERRED TO BALANCE SHEET 83,889,682 80,159,710
83,889,682 80,159,710

BASIC AND DILUTED EARNINGS PER SHARE
OF FACE VALUE OF RS. 2 EACH 0.31 0.55

BASIC AND DILUTED EARNINGS PER SHARE OF
FACE VALUE OF RS. 2 EACH
(BEFORE EXCEPTIONAL ITEMS) 0.31 0.54

SIGNIFICANT ACCOUNTING POLICIES AND
NOTES TOACCOUNTS P

THE SCHEDULES REFERRED TO ABOVE ARE AN INTEGRAL PART OF THE PROFIT & LOSS A/C

AS PER OUR SEPARATE REPORT OF EVEN DATE FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

FORJOY MUKHERJEE & ASSOCIATES
CHARTERED ACCOUNTANTS

JOY MUKHERJEE ANURRADHA PRASAD RAJIV SHUKLA
PARTNER (CHAIRPERSON CUM (DIRECTOR)
MEMBERSHIP NO.74602 MANAGING DIRECTOR)

PLACE: NOIDA RAJEEV PARASHAR
DATE :JUNE 26, 2008 (COMPANY SECRETARY)
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SCHEDULES FORMING PART OF ACCOUNTS AS ON MARCH 31, 2008

(Amt. in Rs.)

PARTICULARS MARCH 31, 2008 MARCH 31, 2007

SCHEDULE'A": SHAREHOLDERS FUNDS
SHARECAPITAL

AUTHORISED CAPITAL
150,000,000 EQUITY SHARES OF RS. 2/-EACH
(PREVIOUS YEAR 125,000,000 EQUITY SHARES @ Rs 2/- EACH) 300,000,000 250,000,000

ISSUED, SUBSCRIBED & PAIDUP CAPITAL
37,518,890 EQUITY SHARES OF RS. 2/-EACH
FULLY PAID UP FOR CASH 75,037,780 75,037,780

42,728,000 EQUITY SHARES OF RS. 2/-EACH
FULLY PAID UP FOR CASHINPREFERENTIALALLOTMENT 85,456,000 40,500,000
(PREVIOUS YEAR 20,250,000 EQUITY SHARES @ Rs 2/- EACH)

5,400,000 EQUITY SHARES OF RS. 2/-EACH
FULLY PAIDUPFOR CASHBY CONVERTING SHAREWARRANTS 10,800,000 —
(PREVIOUS YEARNIL) (REFERNOTENO.9(c)

FULLY CONVERTIBLE SHAREWARRANTS 25,980,000 13,000,000
(PREVIOUS YEAR 10,000,000 SHARES WARRANTS
@ Rs 1.30/- EACH) (REFER NOTE NO.9(a)

22,566,200 EQUITY SHARES OF RS. 2/-EACH
ISSUED ASBONUS SHARES BY CAPITALISING
GENERALRESERVES 45,132,400 45,132,400

242,406,180 173,670,180

LESS: CALLS UNPAID (188,841 EQUITY SHARES @ RS. 1/-) 188,841 242,217,339 346,141 173,324,039
(PREVIOUS YEAR 346,141 EQUITY SHARES @ RS. 1/- EACH)

SHARE APPLICATIONMONEY (PENDING ALLOTMENT) — 26,156,000
242,217,339 199,480,039

SCHEDULE'B'; RESERVES& SURPLUS

(A) PROFIT&LOSS

OPENING 80,159,710 69,347,340
ADD:PROFITAFTERTAX 29,170,512 33,775,836
ADD:ADJUSTMENTS RELATING TOEARLIER YEARS (119,759) (1,105,737)
LESS:PROPOSED DIVIDEND INCLUDING CORPORATE

DIVIDEND TAX 25,320,781 83,889,682 21,857,729 80,159,710

(B) GENERALRESERVES

ASATAPRIL1 37,927,284 37,927,284
ADD: TRANSFERRED FROMPROFITAND LOSSACCOUNT — 37,927,284 — 37,927,284

(C) SHAREPREMIUM

ASATAPRIL1 461,830,779 239,080,779
ADD: PURSUANT TO PREFERENTIALALLOTMENT 782,014,000 222,750,000
ADD:RECEIVED THROUGH SHARE WARRANTS 99,550,000 —
LESS: CALLS UNPAID(188,841 EQUITY SHARES @ RS. 4/-) 755,364 1,384,564

1,342,639,415 460,446,215
(D) SHAREPREMIUM (PENDINGALLOTMENT) — 235,404,000

1,464,456,381 813,937,209
SCHEDULE'C": SECUREDLOANS

A VEHICLELOAN 13,144,194 4,868,600
FROMBANKS [R— _
(SECUREDBYHYPOTHECATION OF VEHICLES FINANCED) 13,144,194 4,868,600
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PARTICULARS MARCH 31, 2008 MARCH 31, 2007

(Amt. in Rs.)

SCHEDULE'E": INVESTMENTS

LONG TERMINVESTMENTS 293,380,920 130,442,500
TRADE INVESTMENT AT COST

5,000 EQUITY SHARES OF MUKTA ARTS LIMITED* 500,000 500,000

HAVING FACE VALUE OF RS.5/- PER SHARE FULLY PAID UP
PURCHASED @ RS.100/- PER EQUITY SHARE

(MARKET VALUE AS ON 31.03.2008 RS. 91.60)

(PREVIOUS YEAR RS. 74.75)

12,400 EQUITY SHARES OF B.A.G.INFOTECH PRIVATE LIMITED** 124,000 124,000
(A COMPANY UNDER SAME MANAGEMENT)

HAVING FACE VALUE OF RS 10/- PER SHARE

FULLY PAID-UP.(UNQUOTED)

10,000 EQUITY SHARES OF TURNER RECREATIONS 5,000,000 —
PRIVATE LIMITED @ RS. 100/- PER SHARE AT A PREMIUM OF
RS. 400/- PER SHARE (UNQUOTED) (PREVIOUS YEAR NIL)

24,500(PREVIOUS YEAR NIL) EQUITY SHARES 245,000 —
OF B.A.G. LIVE ENTERTAINMENT PRIVATE LIMITED

HAVING FACE VALUE OF RS. 10/-PER SHARE

FULLY PAID UP. (UNQUOTED)

483,376 EQUITY SHARES OF SIEUN AND 4,833,760 90,000
B.A.G.ANIMATION PRIVATE LIMITED

(PREVIOUS YEAR 9,000 EQUITY SHARES)

(AJOINT VENTURE COMPANY)

HAVING FACE VALUE OF RS 10/- PER SHARE

FULLY PAIDUP (UNQUOTED)

IN SUBSIDARIES AT COST**

10,200,000 (PREVIOUS YEAR 12,972,850) EQUITY 102,000,000 129,728,500
SHARES OF B.A.G.INFOTAINMENT PRIVATE LIMITED

HAVING FACE VALUE OF RS 10/- PER SHARE

FULLY PAIDUP (UNQUOTED)

8,571,430 (PREVIOUS YEAR NIL) EQUITY SHARES 85,714,300 —
OF B.A.G. NEWSLINE NETWORK PRIVATE LIMITED

HAVING FACE VALUE OF RS 10/- PER SHARE

FULLY PAIDUP (UNQUOTED)

9,000,286 (PREVIOUS YEAR NIL) EQUITY SHARES 90,002,860 —
OF B.A.G. GLAMOUR PRIVATE LIMITED

HAVING FACE VALUE OF RS 10/- PER SHARE

FULLY PAIDUP (UNQUOTED)

496,100 (PREVIOUS YEAR NIL) EQUITY 4,961,000 —
SHARES OF B.A.G. ANIMATION PRIVATE LIMITED

HAVING FACE VALUE OF RS. 10/- PER SHARE

FULLY PAID UP. (UNQUOTED)

*  AGGREGATE VALUE OF QUOTED INVESTMENT
OF Rs. 500,000/- (PREVIOUS YEAR RS. 500,000/-)

**  AGGREGATE VALUE OF UNQUOTED INVESTMENT
Rs 292,880,920/- ( PREVIOUS YEAR RS. 129,942,500/-)

OTHER INVESTMENTS 33,716,973 168,451,299
CURRENT INVESTMENT
IN MUTUAL FUND* 33,716,973 168,451,299

*  AGGREGATE VALUE OF QUOTED INVESTMENT
Rs. 33,716,973/- (PREVIOUS YEAR RS. 168,451,299/-)

**  AGGREGATE VALUE OF UN-QUOTED INVESTMENTRS. NIL
(NOTE NO. 26(1) & 26(1l)

327,097,893 298,893,799
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(Amt. in Rs.)
PARTICULARS MARCH 31, 2008 MARCH 31, 2007
SCHEDULE 'F': CURRENT ASSETS, LOANS & ADVANCES
(A) CURRENTASSETS
1. CASH&BANKBALANCES
CASH IN HAND 921,171 922,411
IMPREST WITH STAFF 291,941 159,438
CHEQUES IN HAND & TRANSIT 5,501,738 6,157,636
BALANCES WITH SCHEDULED BANKS 194,572,551 270,069,614
CURRENT ACCOUNT 170,537,655 8,610,167
FIXED DEPOSITS 24,034,896 261,459,447
201,287,401 277,309,099
2. STOCKINTRADE
(AT COST, AS VALUED AND CERTIFIED BY THE MANAGEMENT)
RAW MATERIAL 167,582 480,570
WORK IN PROGRESS 22,699,000 43,386,232
FINISHED GOODS _ 67,130,438 58,399,127 102,265,929
89,997,020 102,265,929
3. SUNDRYDEBTORS
(UNSECURED, CONSIDERED GOOD UNLESS OTHERWISE SPECIFIED)
(a) DEBTS FOR A PERIOD EXCEEDING SIX MONTHS 24,365,780 3,906,465
(b) OTHER DEBTS 253,871,967 160,898,218
278,237,747 164,804,683
278,237,747 164,804,683
(B) LOANS & ADVANCES
(UNSECURED, CONSIDERED GOOD)
ADVANCE TAXES 101,591,373 35,809,214
EARNEST MONEY & SECURITY DEPOSITS 4,547,294 4,605,794
PREPAID EXPENSES 2,398,237 1,576,474
FEES RECOVERABLE (ISOMES) 1,940,500 140,000
STAFF ADVANCES 718,867 310,326
LOAN TO SUBSIDIARY COMPANIES 142,373,306 258000
ADVANCES TO OTHERS 114,590,401 19,693,198
368,159,978 62,393,006
SCHEDULE'G': CURRENT LIABILITIES AND PROVISIONS
(A) LIABILITIES
SUNDRY CREDITORS FOR GOODS & SERVICES 114,935,591 114,762,994
OTHER CREDITORS 13,381,395 18,633,405
ADVANCE FROM CUSTOMERS 35,066,551 4,550,000
TAXES PAYABLE 28,810,410 23,634,415
OTHER LIABILITIES 31,772,560 5,054,929
UNCLAIMED DIVIDEND 446,682 381,878
224,413,189 167,017,621
(B) PROVISIONS
PROVISION FOR INCOME TAX 31,068,600 29,297,154
PROVISION FOR WEALTH TAX 194,556 319,120
PROVISION FOR LEAVE ENCASHMENT 595,791 —
PROVISION FOR GRATUITY 1,932,642 1,622,355
PROPOSED DIVIDEND 21,642,618 18,682,618
CORPORATE DIVIDEND TAX 3,678,163 3,175,111
59,112,370 53,096,358
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(Amt. in Rs.)

PARTICULARS

MARCH 31, 2008

MARCH 31, 2007

SCHEDULE 'H': MISCELLANEOUS EXPENDITURE
(TO THE EXTENT NOT WRITTEN OFF OR ADJUSTED)

PRELIMINARY EXPENSES

OPENING BALANCE 9,517,772
ADD: INCURRED DURING THE YEAR —
9,517,772

LESS: WRITTEN OFF 2,020,552 7,497,220 9,517,772

PRE-OPERATIVE EXPENSES

OPENING BALANCE 6,458,080
ADD: INCURRED DURING THE YEAR —
6,458,080

LESS: WRITTEN OFF 3,229,040 3,229,040 6,458,080

10,726,260 15,975,852

(Amt. in Rs.)

PARTICULARS FORTHE YEAR ENDED FORTHE YEARENDED

MARCH 31, 2008

MARCH 31, 2007

SCHEDULE'I': SALES & SERVICES

AUDIO-VIDEO PRODUCTIONS

1 INCOME FROM COMMISSIONED SERIALS

2 INCOME FROM SPONSORED SERIALS

3 INCOME FROM CORPORATE FILMS & OTHERS
4 INCOME FROM IVR SERVICES

MEDIA EDUCATION
5 INCOME FROM MEDIA SCHOOL

LEASING
6 INCOME FROM LEASING OF EQUIPMENT
7 INCOME FROM RENT

MOVIES
8 INCOME FROM MOVIES

357,077,308

5,409,511

32,581,971
940,929 396,009,719

7,964,160

62,982,772
53,020,000

115,638
520,092,289

309,195,032

1,315,436 373,586,377

7,418,705

1,346,645

59,052,425

441,404,152

Annual Report 2007-08  (28)



oo |G

(Amt. in Rs.)

PARTICULARS

FORTHE YEARENDED
MARCH 31, 2008

FORTHE YEARENDED
MARCH 31, 2007

SCHEDULE'J': OTHER INCOME

INTEREST

SUNDRY BALANCES WRITTEN BACK
AGENCY COMMISSION

DIVIDEND ON INVESTMENTS

RENT

PROFIT ON SALE OF INVESTMENT
MISCELLANEOUS INCOME

GAIN ON FOREIGN EXCHANGE FLUCTUATION

0w N O O~ WDN B

SCHEDULE'K': COST OF PRODUCTION

PROFESSIONAL CHARGES ARTIST, TECHNICIANS ETC.

OTHER PRODUCTION CHARGES

CASSETTES

PURCHASE OF NEWS STORIES

EDITING CHARGES

GENERATOR FUEL EXPENSES

CAMERA HIRING CHARGES

FILM PROCESSING CHARGES

LOCATION & STUDIO HIRING CHARGES

SET EXPENSES

EQUIPMENT HIRING CHARGES

SHOOTING EXPENSES

ELECTRICITY EXPENSES

PRODUCTION TRAVELLING & CONVEYANCE

FILM PROMOTION & OTHER PUBLICITY EXPENSES
REPAIRS & MAINTENANCE

POSTAGE, TELEPHONE & DOWNLINKING CHARGES
RUNNING & MAINTENANCE OF VEHICLE
TELECAST FEES

SCHEDULE'L ': PERSONNEL COST

SALARIES, ALLOWANCES AND BONUS

MANAGERIAL REMUNERATION

LEAVE ENCASHMENT

GRATUITY

STAFF WELFARE EXPENSES

CONTRIBUTION TOWARDS PROVIDENT FUND AND ESI

6,583,116
981,711
720,000

5,309,071

5,764,908

4,643,826
167,029

166,503

24,336,164
24,336,164

168,127,140

6,572,725
346,600
703,083
296,196

8,476,466

1,148,902

24,255,192
13,741,559
15,567,095
30,438,671

6,636,582

9,547,908

5,015,474

1,741,245

4,547,377

2,994,359

4,800,000

304,956,574

29,573,593
2,400,000
627,965
310,287
1,251,332
236,132
34,399,309

Annual Report 2007-08

5,970,848
152,151
915,169

2,734,833

5,756,996

1,470,305

20,500

17,020,803
17,020,803

152,134,738

13,005,676
3,880,250
2,672,408

881,642
7,563,687
7,134,411

17,596,350
7,499,996

14,896,346

21,274,760
5,864,796

15,270,389

14,783,488
2,201,072
6,051,698
3,435,773
5,280,000

301,427,480

13,302,275
2,400,000
430,880
500,730
269,782

16,903,667
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(Amt. in Rs.)

PARTICULARS

FORTHE YEARENDED
MARCH 31, 2008

FORTHE YEARENDED
MARCH 31, 2007

SCHEDULE'M": ADMINISTRATIVE COST
OFFICE MAINTENANCE
ELECTRICITY EXPENSES

TELEPHONE, COURIER, POSTAGE AND TELEGRAM

PRINTING & STATIONERY

REPAIRS & MAINTENANCE

CONVEYANCE EXPENSES

RUNNING & MAINTENANCE OF VEHICLE
LOSS ON FOREIGN EXCHANGE FLUCTUATION
TRAVELLING EXPENSES

DIRECTORS

OTHERS

AUDITORS REMUNERATION AND EXPENSES
(A) STATUTORY AUDIT

(B) TAXAUDIT FEES

(C) LIMITED REVIEW FEES

(D) AUDITOR'S EXPENSES

BOARD & GENERAL MEETING EXPENSES
DONATIONS

FEES & SUBSCRIPTION

INTERNET & WEBSITE MAINTENANCE EXPENSES
ADVERTISEMENT & BUSINESS PROMOTIONS
CONSULTANCY & LEGAL CHARGES
RENT,RATES & TAXES

INSURANCE EXPENSES

BAD DEBTS WRITTEN OFF

SECURITIES TRANSACTIONS TAX

LOSS ON SALE OF INVESTMENT
MISCELLANEOUS EXPENSES

SCHEDULE'N'": FINANCIAL CHARGES
BANK CHARGES
BANK INTEREST & DISCOUNTING CHARGES

SCHEDULE'O": MISCELLANEOUS EXPENDITURE WRITTEN OFF
PRELIMINARY EXPENSES
DEFERRED REVENUE EXPENSES
PREOPERATIVE EXPENSES

2,691,511

2,125,365

200,000
40,000
60,000

102,723

Annual

6,040,805
2,585,108
1,458,463

177,104

825,650
1,085,978
1,082,711
2,713,314

4,816,876

402,723
1,644,389
314,003
2,098,979
125,760
1,708,927
17,118,147
3,075,532
1,843,118
1,484,537
84,140
77,775
164,011

50,928,050

567,251
3,669,987

4,237,238

2,020,552

3,229,040

5,249,592

Report 2007-08

1,584,206

1,416,889

150,000
40,000
60,000

56,320

5,101,997
2,513,484
1,333,967
316,478
315,055
1,430,143
654,198

3,001,095

306,320
1,563,787
259,241
1,170,185
250,695
1,530,369
10,597,896
2,644,728
1,094,755
162,375
168,050
3,363,136
73,037

37,850,991

282,413
14,409,260

14,691,673

2,020,552
3,465,894
3,229,040

8,715,486
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SCHEDULE-'P": SIGNIFICANTACCOUNTING POLICIESAND
NOTESTOACCOUNTS

SIGNIFICANTACCOUNTINGPOLICIES

1.

Accounting Convention

The financial statements have been prepared under
the Historical Cost Convention onthe Mercantile System
of accounting and in accordance with the accounting
standards referred to in Section 211(3C) of the
Companies Act, 1956, to the extent applicable.

Use of Estimates

The preparation of the financial statements is in
accordance with Generally Accepted Accounting
Principles. It requires the management to make
estimates and assumptions that affect the reported
amounts of assets and liabilities, disclosures relating
to contingent liabilities as at the date of the financial
statements and reported amounts of revenues and
expenses during the year. Actual results could differ
from these estimates and a revision to such accounting
estimates is recognised in the accounting period in
which such a revision takes place.

Fixed Assets & Capital Work-in-Progress

a. The Fixed assets are stated at cost less
accumulated depreciation and impairment. Cost
includes capital cost, freight, installation cost,
duties and taxes and other incidental expenses
incurred during the construction/installation and
attributable to bringing the asset to its intended
use. Fixed assetare further adjusted by the amount
of CENVAT credit, wherever applicable.

b.  Capitalworkin progress comprises of cost of fixed
assets that are not yet ready for their intended use
and outstanding advances paid to acquire fixed
assets, at the balance sheet date.

Depreciation

Depreciation on fixed asset s provided on Written Down
Value method at the rates and in the manner prescribed
in schedule X1V of the Companies Act, 1956.

Revenue Recognition

In respect of Commissioned programmes, revenue is
recognized as and when the relevant Software
programme is delivered to the customers. Production
expenses are net of recoveries, if any.

Revenue in respect of various rights attached to the
Movies (features films) is recognized with the licensing
agreement or on physical delivery of movies/required
material whichever is later.

Interest is recognised using time proportion method
and dividend income is recognised when the company's
right to receive dividend is established. Lease rental on
equipment is recognised as revenue as per the terms
of the lease agreement.

In all other cases, revenue is recognized when no
significant uncertainty as to its determination or
realization exists.

e Ee

9.

Borrowing Cost

Borrowing cost that is attributable to the acquisition or
construction of a qualifying asset is capitalized as part
of the cost of that asset when first put to use. Other
borrowing costs are recognized as an expense in the
period in which they are incurred.

Inventories

Stock of Tapes, Cassettes, Discs and Electronic
Devices

Inventories of raw stock consists of tapes, cassettes,
compact discs and other electronic devices which are
valued at lower of cost or estimated net realisable value.
Cost is taken on First in First Out basis (FIFO).

Inventories Related to Television Software and
Programme Pilots

The entire cost of the programme is charged to income
when the programme is first exploited. The inventory
thus comprises of unamortized cost of such
programmes. In case of Programme Pilots, the cost is
expensed-off on first telecast or on after the review of
realisability.

Inventories related to Movies (Feature Films)

Movies under production (WIP) - at actual unamortized
cost or net realizable value whichever is lower.

The company amortizes 75% of the cost of movie rights
acquired or produced by it, on the first theatrical release
of the movie. The said amortization is made
proportionately on Domestic Theatrical Rights,
International Theatrical Rights and Video Rights based
on Management estimate of revenues from each of
these rights. Incase of aforesaid rights are not exploited
along with or prior to the first theatrical release,
proportionate appropriated cost of the said right is
carried forward to be written off as and when such right
is commercially exploited or at the end of one year from
the date of first theatrical release, whichever occurs
earlier. Balance 25% is amortised over the balance
license period or based on management estimate of
future revenue potential, as the case may be. Thus
inventory comprises of unamortized cost of such movie
rights.

Investments

Current investments are stated at cost or fair value
whichever is lower. Long term investments are stated
at cost. Provision for diminution in value of long term
investment is made, if the diminution is other than
temporary.

Employee Benefits

a. The company has contributed to Employee's
Provident Fund as per provisions of the
Employee's Provident Fund Act, 1952 and is
charged to Profit and Loss Account.

b.  Thecompany has contributed to Employee's State
Insurance fund as per provisions of the ESI Act,
1948 and is charged to Profit and Loss Account.
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10.

11.

12.

13.

C. Asperthe Company's policy, the gratuity is payable
as per the provisions of the Gratuity Act. Liability in
respect of Gratuity and Leave encashment is
provided for on the basis of an actuarial valuation
as at the date of Balance Sheet.

d. Bonus is paid and charged to Profit and Loss
Account as per the provisions of The Payment of
Bonus Act, 1965.

Taxation

Tax expenses for the period comprises of both, current
tax and deferred tax at the applicable enacted or
substantively enacted rates. Current tax represents the
amount of income tax payable in respect of the taxable
income for the reporting period. Deferred tax resulting
from"timing difference" between taxable and accounting
income is accounted for using the tax rates and laws
that are enacted or substantively enacted as on the
balance sheet date. The deferred tax asset is
recognised and carried forward only to the extent that
thereis avirtual certainty that the asset will be realized in
future.

Miscellaneous Expenditure

Miscellaneous expenditure represents Preliminary,
Deferred Revenue Expenditure and Pre-operative
expenses, which is carried forward to be charged to
revenue from the year of incurring the expenditure in
following number of year :-

Preliminary Expenses 10 Years
Deferred Revenue Expenditure 5Years
Pre-operative Expenditure 5Years

Expenditure incurred up to the date of commencement
of commercial operations, not directly attributable to
fixed assets are charged to the profit and loss account
during the year as per Accounting Standard-26 issued
by the Institute of Chartered Accountants of India.

Segmental Reporting

Primary segments: The company has three primary
reportable business segments i.e. audio-video
production, movies and leasing of property and
broadcasting equipments.

Secondary segments: The Company caters to the
needs of Indian market representing singular economic
environments with similar risks and rewards and hence
there are no reportable geographical segments.

Identifiable expenses are accounted for directly in
respective segments. Overheads are apportioned pro-
rata on revenues.

Earnings per Share

The Company reports Basic Earning per equity share
in accordance with the Accounting Standard-20 issued
by the Institute of Chartered Accountants of India. Basic
Earnings per equity share has been computed by
dividing the net profit after tax by the weighted average
number of equity shares outstanding during the year.

14.

15.

16.

The number of shares used in computing the diluted
earning per share comprises of the weighted average
shares considered for deriving basic earnings per
share, and also the weighted average number of equity
shares that could have been issued on the conversion
of all dilutive potential equity shares.

Impairment of Assets

The Company assesses at each balance sheet date
whether there is any indication of impairment of carrying
amount of the company's assets. The recoverable
amount of such assets are estimated, if any indication
exists, and impairment loss is recognized wherever
the carrying amount of the assets exceeds its
recoverable amount.

Provisions, Contingent Liabilities and Contingent
Assets

Provisions involving substantial degree of estimation
in measurement are recognised when there is a
present obligation as a result of past events and it is
probable that there will be an outflow of resources.
Contingent Liabilities are not recognised but are
disclosed in the notes. Contingent Assets are neither
recognised nor disclosed in the financial statements.

Foreign Currency Transactions

As per Companies (Accounting Standard) Rules 2006,
exchange difference arising on settlement or
restatement of foreign currency denominated liabilities
relating to the acquisition of fixed assets, which is in
accordance with Accounting Standard-11 issued by the
Institute of Chartered Accountants of India are
recognised in the Profit & Loss account.

As per Schedule-VI of the Companies Act, 1956
exchange differences arising on foreign currency
denominated liabilities relating to the Capital work in
progress/Capital advance forms part of the Capital Work
in progress/Capital Advance.

NOTESTOACCOUNTS

1.

The Name of the Company has been changed to B.A.G
Films and Media Limited from B.A.G Films Limited vide
resolution passed by the shareholders of the Company
inits Extra-ordinary General Meeting on March 22,2007
and approval of Central Government dated May 01, 2007.
The name of the Company has been changed as the
word ‘Media’ truly represents all present and future
activities of the Company. Substantial revenue of the
Company is generated within the field of Media.

Pursuant to the resolution passed by the Members of
the Company inits Extraordinary General Meeting Dated
October 24, 2007, the Authorized Share Capital of the
Company was increased to Rs. 300,000,000 divided
into 150,000,000 equity shares of Rs. 2/- each from Rs.
250,000,000 divided into 125,000,000 equity shares of
Rs. 2/- each.
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3.

The Company has valued its investmentin equity shares
of Mukta Arts Limited at cost. The current market price of
the said shares is Rs. 458,000/- (Previous year Rs.
373,750/-).

The Company has made investment to the tune of Rs.
5,000,000 in the 10,000 equity shares of Rs. 100/- at a
premium of Rs. 400/- of Turner Recreations Private
Limited.

During the year, the Company has diluted of 2,857,740
equity shares of Rs.10/- each in B.A.G. Infotainment
Private Limited (a Subsidiary), aggregating
Rs.28,577,400/-. After the said dilution, the Company's
total investment consisting of 10,200,000 equity shares
of Rs. 10/- each is of Rs. 102,000,000/- as on March 31,
2008 (Previous Year Rs. 129,728,500/-).

The Company made investment of Rs. 50,000,000/- in
5,000,000 equity shares of Rs. 10/- each in B.A.G.
Glamour Private Limited and Rs. 100,000,000/- in
10,000,000 equity shares of Rs. 10/- each in B.A.G.
Newsline Network Private Limited. These companies
become subsidiaries of B.A.G. Films & Media Limited
by virtue of above investments. Both these Companies
have been formed as special purpose vehicle for
launching and running entertainment and news
television channels respectively.

During the year, commercial expediency necessitated
some dilutions and further investments in above
subsidiaries. The details of which are as follows:

a) Dilutionof1,428,570equity shares of Rs.10/-each
in B.A.G Newsline Network Private Limited
aggregating Rs. 14,285,700/-. After the said
dilution, the company holds as on March 31, 2008
investment of Rs. 85,714,300/- consisting of
8,571,430 equity shares of Rs.10/- each.

b)  Further investment of Rs. 40,002,860/- in
4,000,286 equity shares of Rs. 10/- eachin B.A.G.
Glamour Private Limited. After this, the company
has investment of Rs. 90,002,860/- consisting of
9,000,286 equity shares of Rs. 10/- each as on
March 31, 2008.

During the year the company made investmentin B.A.G
Animation Private Limited to the tune of Rs. 4,961,000/-
in 496,100 equity shares of Rs. 10/- each. Though the
company B.A.G Animation Private Limited became
subsidiary of B.A.G. Films & Media Limited by virtue of
this investment, the control is intended to be temporary
in nature and the investment in subsidiary is acquired
and held exclusively with a view to its subsequent
disposal in the near future. Hence the investment in the
subsidiary accounted for in accordance with Accounting
Standard-13 and has not been included in the
Consolidated Financial Statements as per the
Accounting Standard-21.

Your company entered into a 50:50 joint venture with
Sieun Design Co. Limited of South Korea for

establishing animation production unit academy of
animation and the animation and character licensing
business and formed a special purpose vehicle called
Sieunand B.A.G Animation Private Limited. B.A.G. Films
& Media Limited made investment of Rs.4,833,760/- in
483,376 equity shares of Rs. 10/- each (Previous Year
Rs. 90,000/-). Investment of equal value has been made
by Sieun Design Co. Limited of South Korea.

The above ambitious animation project of the company
could not take off as desired and planned. The company
could not commence its commercial operations.
Accordingly, the Company has not accounted for the
above in the Consolidated Financial Statements as per
the Accounting Standard-27. A brief summary of
financial data is given herein below:-

(Amt.inRs.)
Particulars Forthe Forthe
year ended year ended
March 31, 2008 March 31, 2007
ASSETS
Fixed Assets 11,785,792 5,831,130
Current Assets
- Cash & Bank Balance 1,629,805 3,597,092
- Loans & Advances 544,541 214,409
Miscellaneous Expenses
- Preliminary Expenses 246,670 246,670
- Pre-operative Expenses 430,302 114,246
LIABILITIES
Share Capital
Equity Share capital 9,667,520 190,000
Current Liabilities 4,969,590 9,813,547

9.

During the year, the Company has raised funds from
the preferential allotment of equity shares and warrants
convertible into equity shares as per Chapter XlII of the
Securities and Exchange Board of India (Disclosure of
Investor Protection) Guidelines, 2000 for Preferential
Issue of Shares, with the intention of expanding its
existing operations in the field of Media and
Entertainment:

a) Pursuant to resolution passed by the members
of the company in the Extra Ordinary General
Meeting dated October 24, 2007 B.A.G. Films &
Media Limited issued 10,000,000 share warrant
convertible into Equity shares (one share for each
warrant) @ Rs. 60.15 each to Anu Films &
Communications Private Limited, a promoter
group company. The company received 10% of
the price fixed for the said warrant amounting to
Rs.60,150,000/- only as upfront money.

b)  Pursuant to resolution passed by the members
of the company in the Extra-Ordinary General
Meeting dated October 24, 2007 the Company
made Preferential Allotment of 9,400,000 Equity
shares of Rs.2/- each at a premium of Rs. 58.15
per share to a FID Funds (Mauritius) Limited

amounting to Rs 565,410,000/- only.
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c) Pursuant to resolution passed by the members
of the company in the Extra Ordinary General
Meeting dated February 13, 2007 the Company
had issued 10,000,000 share warrant convertible
into Equity shares @ Rs. 13/- per share (one share
for each warrant) to Anu Films & Communications
Private Limited, a promoter group company. Out
of these 10,000,000 share warrants, 5,400,000
equity shares were allotted to Anu Films &
Communications Private Limited by conversion
of equal no. of warrants into equity shares. The
company had received 10 % upfront money on the
above warrants in the previous year and the
balance 90 % has also been received against the
said allotment at the time of conversion.

d) Fundsutilization -Preferential Issue

(Amt.inRs.)
S. Particulars Asat Asat
No. March 31,2008 March 31,2007
A. SourceofFunds

i)

i)

Allotment of Shares

to Mr. Sameer Gehlaut
(20,250,000 Equity shares
@ Rs 2/- each issued at
premium of Rs.11/-)

Allotment of Share
warrants to Anu Films

& Communications
Private Limited (10,000,000
Share warrants

@ Rs 1.30 each)

263,250,000 263,250,000

13,000,000 13,000,000

iii) Allotment of shares to

iv)

Vi)

High Growth Distributors
Private Limited (13,078,000
Equity shares @ Rs 2/-
each issued at premium
of Rs.18/-)

* Share Application Money
Allotment of Share
warrants to Anu Films

& Communications Private
Limited (10,000,000 Share
warrants @ Rs 60.15
each, being 10 %

upfront money)

261,560,000 261,560,000*

60,150,000 Nil
Allotment of shares
to FID Funds
(Mauritius) Limited
(9,400,000 Equity
shares @ Rs 2/- each
issued at premium of
Rs. 58.15)

565,410,000 Nil

Allotment of 5,400,000

equity shares of Rs. 2/-

each at a premium of

Rs.11/- per share, to

Anu Films & Communications

ETWORK"

Private Limited by

conversion of warrants. 63,180,000 Nil

Total -Funds Received 1,226,550,000 537,810,000

Utilisation of Funds

Repayment of Loan 112,800,000 112,800,000

Utilised for Expansion
in the field of Media
and Entertainment
including investments
in subsidiaries

984,629,806 23,000,000

Total Funds Utilised 1,097,429,806 135,800,000

Balance Unspent Funds
temporarily invested in

Fixed Deposits and lying
in Current Accounts with
Banks and in the units of

Mutual Funds. 129,120,194 402,010,000

10.

11.

12.

13.

Loans and Advances to others include :-

During the year B.A.G. Films & Media Limited has given
loans for media and entertainment expansion to its
following subsidiaries:

a) B.A.G Infotainment Private Limited: Rs.
111,840,376/-. (Maximum Amount outstanding
during the year Rs. 111,840,376/-)

b) B.A.G. Newsline Network Private Limited: Rs.
20,379,522/-. (Maximum Amount outstanding
during the year Rs. 20,379,522/-)

c) B.A.G Glamour Private Limited Rs. 10,153,408/-.
(Maximum Amount outstanding during the year
Rs. 10,153,408/-)

As per Accounting Standard (AS)-17 issued by the

Institute of Chartered Accountants of India, segment

information has been provided in the Notes to

Consolidated Financial Statements.

Earlier adjustment (net) of Rs. 119,759/-(Previous year
Rs. 1,105,737/-) in Reserves and Surplus Account
includes:-

a) Rs.30,686/- on account of excess provisioning of
Corporate Dividend and Corporate Dividend tax.

b) Rs. 13,539/- on account of under provisioning of
Wealth Tax.

c) Rs. 72,100/- on account of under provisioning of
fringe benefit tax.

d) Dividend of Rs. 64,806/- encashed by the
shareholders from the Unclaimed Dividend.

Commitments and Contingent Liabilities

Total Guarantees outstanding as at March 31,2008
includes:-

a) Guarantee given to bank amounting to Rs.
68,576,000/-. (Previous year Rs. 1,143,000/-).

b)  Guarantee given on behalf of subsidiary company,
B.A.G. Newsline Network Private LImited amounting
to Rs. 2,700,000/- (Previous year Rs. Nil)
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14.

15.

16.

17.

c) Corporate Guarantee given to bank by creating
charge on land situated at Plot No. HS-20, Sector
B-7, Greater Noida amounting to Rs. 58,800,000/-
(Previous Year Rs. Nil) on behalf of B.A.G.
Education Society.

d) Estimated amount of contracts remaining to be
executed on capital account and not provided for
is Rs. 61,401,252/- (Previous Year Rs.
50,511,010/-).

e) Liability in respect of bills discounted with banks
is Rs. 13,381,395/-(Previous Year Rs.
18,633,405/-).

f) Liability in respect of Letter of Credit (L/C) facility
with banks is Rs. 32,838,879/-(Previous Year Rs.
Nil).

Employee Stock Option Scheme

In principal approval for issue and allotment of
10,000,000 Equity Shares under “the BAG ESOP
Scheme” has been obtained from the stock
Exchanges where the securities of the Company are
listed. The company plans to grant the options under
“the BAG ESOP Scheme” as approved by the
shareholders in its Extra- Ordinary General Meeting
dated February 13, 2007 as per the guidelines of SEBI
(Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines 1999.

Loans & Advances

Loans or advances given to subsidiary companies
are shown under the head Loans & Advances where
there is no repayment schedule and are re-payable
on demand. The loans have been given in the best
interest of the company to fund the financial obligations
for attaining the objective of media expansion plans of
the company.

Export Obligation

B.A.G. Films & Media Limited has obtained various
licenses under the Export Promotion Credit Guarantee
Scheme (EPCG) for importing capital goods at
concessional rate of custom duty against submission
of bank guarantee and bond.

Under the terms of the respective scheme the
company is required to export goods or services of
FOB value equivalent to or more than five times its CIF
value of imports in respect of certain license and eight
times the duty saved in respect of license for export
obligation has been re-fixed by the order of Director
General, Foreign Trade, Ministry of Finance as
applicable. Accordingly, the company is required to
export goods or services of FOB value of at least Rs.
484,912,272/- within eight years.

Operating Lease

The Company has given broadcasting equipments
under operating leases. These lease agreements are
normally renewable on expiry. The rental income on
operating leases is credited to Profit and Loss
account.

wt EE ES

18. Employee Benefits

As per Accounting Standard 15 (revised) 'Employees
Benefits', the disclosures of employee benefits are
given below:

a) Defined Contribution Plans:

Contribution to Defined Contribution Plan
recognised as expense for the year is as under:

Employer's Contribution to Provident Fund :
Rs. 140,515/-

Employer's Contribution to ESI:  Rs. 95,617/-

Defined Benefit Plans:

The present value of obligation is determined
based on actuarial valuation using the Projected
Unit Credit method, which recognises each
period of service as giving rise to additional unit
of employee benefit entittement and measures
each unit separately to build up the final
obligation. The obligation for leave encashment
is recognised in the same manner as gratuity.

(Amt. in Rs.)
Particulars Gratuity Leave
Encash-
ment
Current Service Cost 409,913 261,724
Interest Cost 129,788 Nil
Expected Return
on Plan Assets Nil Nil
Actuarial (gain)/loss (229,414) 334,067
Past Service Cost Nil Nil
Curtailment and
settlement Cost/(credit) Nil Nil
b) Actuarial Assumptions:
(Amt. in Rs.)
Particulars Gratuity Leave
Encash-
ment
Discount Rate 8.00 % 8.00 %
Expected Rate of
increase in
Compensation Levels 5.50 % 5.50 %
Expected Rate of Return
on Plan Assets Nil Nil

Expected Average
remaining working

lives of employees  26.55 Years 27.93 Years

The estimated rate of escalation in salary
considered in actuarial valuation, takes into
account inflation, seniority, promotion and other
relevant factors including supply and demand in
the employment market. The above information is

certified by the actuary.
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19. Additional information required to be given pursuant to Part Il of Schedule VI of the Companies Act, 1956 is as
follows: -

The aggregate Managerial remuneration under section 198 read with section 309 of the Companies Act, 1956

i)

i)

20. The

to the directors:

(Amt. in Rs.)

Particulars

Year ended
March 31, 2008

Year ended
March 31,2007

Managing Directors Remuneration Salary
and Other Allowances*

2,593,272

2,400,000

Total

2,593,272

2,400,000

* The amount excludes company's contribution /provision for gratuity cost for the year, which is determined

annually on actuarial basis.

(Amt. in Rs.)
Sitting Fees 220,000 220,000
Non-Executive Director's Remuneration* 2,800,000 2,802,300

* the company has obtained Central Government approval for payment of Rs. 4,000 per episode for maximum

of 700 episodes per annum to non -Executive Director.

The Company is in the business of media and entertainment, which is not subject to any license; hence

licensed capacity is not given.
Activity in Foreign Currency

(Amt. in Rs.)

Particulars

Year ended
March 31, 2008

Year ended
March 31, 2007

Earnings in Foreign Currency

Income from Commissioned Serials 7,617,980 1,200,000
Expenditure in Foreign Currency

Travel Expenses 949,908 420,980
Equipments Purchased 299,977,032 Nil
Import of Services 1,346,390 Nil

Value of Export of Services of Rs. 13,982,500/- (Previous Year Rs. 5,200,000/-). The same has been categorized

under the head “Income from Commissioned Serials”.

Repairs & Maintenance included in the total cost is as follows: -

(Amt. in Rs.)

Particulars Year ended Year ended

March 31, 2008 March 31, 2007

Repairs & Maintenance -Building 2,056,886 315,055

Repairs & Maintenance - Machinery 449,197 2,201,072

Deferred Tax Liability comprises of the following:

Particulars Year ended Year ended

March 31, 2008 March 31, 2007

Opening Balance of Deferred Tax Liability 14,790,934 8,439,659
A. Deferred Tax Liability

Related to Fixed Assets 7,775,746 6,282,001

Disallowance under the Income Tax Act 686,786 —
B. Deferred Tax Assets

Disallowance under the Income Tax Act 307,976 69,274

Closing Balance of Deferred Tax Liability 22,945,490 14,790,934
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21. Related Parties disclosures as per Accounting Standard (AS-18) are as follows:

i) List of Related Parties:

Name

Relationship

Ms. Anurradha Prasad
Mr. Rajiv Shukla

Mr. Surendra Singh

Mr. Bhupindar Singh

Ms. Pallavi S Shroff

Dr. Anuradha Mishra

Mr. Nalin Satyakam Kohli
Mr. Rajeev Shankar

B.A.G Infotainment Private Limited
B.A.G. Newsline Network Private Limited
B.A.G. Glamour Private Limited
B.A.G Animation Private Limited
Sieun and B.A.G Animation Private Limited

Mr. Sudhir Shukla
Mr. Ravi Shankar Prasad

B.A.G. Live Entertainment Limited
B.A.G. Business Ventures Limited
Anu Films and Communications Private Limited

Chairperson cum Managing Director

Director

Director

Director

Director

Director

Director

Director
Subsidiary
Subsidiary
Subsidiary
Subsidiary

Joint Venture
Relative of Director
Relative of Director
Associates
Associates
Associates

i) Related Party Transactions:

Particulars Managing

Director

Director

Subsidiaries

Relatives Associates

of Director

Joint

Ventures

2008 2007

2008

2007

2008 2007

2008 2007 2008 2007

2008

2007

Salary 2,400,0002,400,000

-| 216,960 | 216,960 - -

Rent paid -| 102,000

-| 102,000

Sitting fees -

220,000

220,000

Consultancy fees -

2,800,000{2,802,300

1,200,000 | 534,000 - -

Advance against
share capital given - -

258,000 - - - -

667,394(8,978,786

Share application
against proposed
allotment - -

-| 9,827,686 - - - -

Refund of
application money - -

4,812,420 -

Lease rent on
equipments
received - -

62,982,772

Office rent received - -

50,320,000

Security deposit
received - -

18,870,000

Income from
commissioned serial - -

71,812,960

Expenses incurred - -

71,648,690

Unsecured
loan(taken) - -

623,407,418

Unsecured
loan(given/returned) - -

773,672,215

Share application
money invested - -

180,678,160

28,990,000 - -

245,000 -

Proceeds from
issue of share
capital & share
application money - -

123,330,000 -
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22.

23.

24.

25.

26.

a) There are no dues to small scale industrial undertakings (SSl) outstanding for more than 30 days.

b)  Amount overdue as on March 31, 2008 to Micro, Small and Medium Enterprises on account of principle account,

together with interest aggregates to Rs. Nil. (Previous year Rs. Nil)

Note: The above information regarding the small scale undertakings and Micro, Small and Medium Enterprises has
been determined to the extent such parties have been identified on the basis of the information available with the

Company.

The Company has not made any provision for cess payable u/s 441A of the Companies Act, 1956. The said provision
shall be made as and when the requisite notification is issued by the Central Government in this regard.

Earning Per Share (EPS) is Computed in Accordance with Accounting Standard-20:-

(Amt.inRs.)
Particulars 2007-08 2006-07
i) Net Profit after tax as per profit and loss account 29,170,512 33,775,836
ii)  Short provision for tax of earlier years 85,639 —
iil)  Net Profit attributable to Equity Shareholders 29,077,795 33,775,836
iv)  Net Profit before Exceptional ltem 29,077,795 33,775,836
V)  Weighted Average number of equity shares 94,373,102 61,607,387
used as denominator for calculating Basic EPS
vi)  Basic Earnings per share 0.31 0.55
vii)  Weighted Average number of equity shares used
as denominator for calculating Diluted EPS 94,477,872 62,670,050
viii) Diluted Earnings per share 0.31 0.54
iX)  Basic Earnings (before exceptional item) per share 0.31 0.55
X) Diluted Earnings (before exceptional item) per share 0.31 0.54
xi)  Face Value per equity share 2.00 2.00

Information pursuant to other provisions of Part -1l of Schedule -VIto The Act, is either nil or not applicable to the Company

fortheyear..
(i)  Details of Liquid Mutual Funds
SCHEME No.of Unitsas at March 31, | Value (Rs) as at March 31,
2008 2007 2008 2007
AIG INFRASTRUCTURE & ECONOMIC FUND 146,699 — 1,500,000 —
BIRLACASHPLUS 12,516 — 204,873 —
BIRLAMID CAP FUND DIVIDEND PAYOUT 3,216 — 100,000 —
BIRLASUNLIFEFRONTLINE EQUITY
FUND-DIVREINVESTMENT 15,754 — 400,000 —
DSP MERILLLYNCHEQUITY FUND-DIV CASHOPTION 7,871 — 500,000 —
DSP ML BALANCED FUND 11,889 — 302,548 —
DSPMLEQUITY FUND 31,407 7,590 1,700,000 314,481
DSP ML GOLD FUND 27,958 — 400,000 —
DSP ML LIQUIDITY FUND — 54,945 — 550,000
DSP-ML SMALL &MID CAP FUND 16,376 38,863 200,009 400,000
DSP-ML SMALL &MID CAP FUND REGULARDIVIDEND — 400,000 — 4,000,000
DSP-MLTIGER FUND 146,750 69,433 3,400,000 1,269,485
FIDELITY SPECIAL SITUATIONS FUND — 47,473 — 600,000
FRANKIND FLEXICAP FUND DIV.PAYOUT — 27,115 — 500,000
FRANKLIN INDIAHIGHGROWTH COMP FUND DIV PAY 195,599 — 2,000,000 —
FRANKLIN INDIAOPPORTUNITIES FUND DIV PAYOUT — 32,616 — 500,000
FRANKLIN INDIAPRIMAFUND 6,181 3,157 283,382 100,182
HDFC CASHMANGMT. FUND SAVING PLAN 312 — 3,324 —
HDFC GROWTH FUND -DIVIDEND 10,986 409,622
HDFC TOP 200 FUND 6,426 — 300,000 —
HSBCDYNAMIC FUND -DIV PAY 126,829 1,300,000
ICICIEDFWLTHOPTIONREG DIV PAYOUT — 361,858 — 3,700,000
JMEMERGING LEADER FUND 84,993 — 1,400,000 —
PRINCIPAL CASHMGNT FUND 6,259 6,259 62,596 62,596
PRUICICIDYNAMIC FUND — 11,903 — 264,093
PRUICICIEQUITY & DERIVATIVE FUND — 146,699 — 1,500,000
PRU.ICICIINFRASTRUCTURE FUND -DIVPAYOUT 120,228 10,699 2,150,000 150,000
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PRU. ICICI LIQUID FUND 17,253 59,781 204,486 708,500
PRU. ICICI LIQUID FUND-SUPER IP PLAN — 14,830,000 — 148,300,000
PRUDENTIAL ICICIINFRASTURE FUND 5,394 6,606 100,000 100,482
RELIANCE DIVERSIFIED POWER SECTOR FUND 20,708 1,011,296

RELIANCE GROWTH FUND 10,826 700,000

RELIANCE LIQUID FUND — 72,170 — 1,100,000
RELIANCELIQUIDPLUSTREASURY PLAN-RETAILOPTION 2,646 — 27,374 —
RELIANCE LONG TERMEQUITY FUND 100,000 100,000 1,000,000 1,000,000
RELIANCE NATURAL FUND 244,499 2,500,000

RELIANCE VISION FUND 17,459 6,282 1,032,263 300,000
SBIMAGNUM INSTA CASHFUND 55,000 55,000 550,000 550,000
STANDARD CHARTERED ENTERPRIZEEQUITY FUND — 200,000 — 2,000,000
SUNDARAM BNP PARIBAS MONEY FUND-DAILY DIV 380,000 — 3,800,000 —
SUNDARAM CAPEX OPPORTUNITIES FUND 17,927 — 400,000 —
SUNDARAM SELECT MIDCAP FUND-DIV — 1,078 — 23,081
TATAINDO-GLOBAL INFRASTRUCTURE FUND-DIV 200,000 — 2,000,000 —
TATAINFRASRUCTURE FUND 37,981 — 1,000,000 —
TEMPLETIONINDIATREASURY MANAGEMENTACCOUNT 182 303 275,200 458,400
UTIINFRASTRUCTURE ADVANTAGE FUND -DIV PAY 250,000 — 2,500,000 —
(ii) Investment Purchased & Sold during the year ended March 31, 2008

SCHEME Units Cost(Rs.)
BIRLACASHPLUS 73,692 1,206,294
DSPMLEQUITY FUND 18,950 894,695
DSP ML LIQUID PLUS D DIVIDEND 1,906 1,906,801
DSPMLLIQUID PLUSINSTITUTIONAL D DVD 232,795 | 232,842,091
DSP ML LIQUIDITY FUND 534 5,343
DSP-ML SMALL &MID CAP FUND 61,606 700,000
DSP-MLTIGER FUND 37,029 789,167
FIDELITY INTERNATIONAL OPPORT. FUND DVD PAYOUT 205,379 2,100,000
HDFC CASHMANGMT. FUND SAVING PLAN 132,224 1,400,000
HDFC CASHMANGMT. FUND SAVING PLAN-DAILY INV REIN. 343,128 3,649,645
HDFC PRUDENCE FUND 101,157 3,000,000
PRUICICIDYNAMIC FUND 12,255 257,345
PRU. ICICILIQUID FUND 292,528 3,466,861
PRU. ICICI LIQUID FUND-SUPER IP PLAN 82,951 829,510
PRU. ICICI SERVICES INDUSTRIES FUND 32,134 500,000
PRUDENTIAL ICICIINFRASTURE FUND 71,096 1,158,000
RELIANCE DIVERSIFIED POWER SECTOR FUND 15,843 500,000
RELIANCE EQUITY ADVANTAGE FUND 488,998 5,000,000
RELIANCE EQUITY OPPORTUNITIES FUND 7,892 138,420
RELIANCE GROWTH FUND 2,912 138,420
RELIANCE INTERVAL FUND ACCOUNT 1,997,324 20,000,000
RELIANCE LIQUID FUND 2,607 39,732
RELIANCE LIQUID PLUS FUND 1,565 1,560,176
RELIANCE LIQUID PLUSTREASURY PLAN-RETAILOPTION 405,846 4,200,000
RELIANCE VISION FUND 13,946 700,000
STANDARD CHARTERED LIQUIDITY MANAGER-PLUS DAILY DIV 3,479 3,479,914

27. Previous year figures are regrouped, rearranged or recast wherever necessary to make them comparable with the
Current year figures.

ASPER OUR SEPARATE REPORT OF EVEN DATE FORAND ONBEHALF OF THE BOARD OF DIRECTORS

FORJOYMUKHERJEE&ASSOCIATES
CHARTERED ACCOUNTANTS

JOY MUKHERJEE ANURRADHA PRASAD RAJIV SHUKLA
PARTNER (CHAIRPERSON CUM (DIRECTOR)
MEMBERSHIP NO.74602 MANAGING DIRECTOR)

PLACE: NOIDA RAJEEV PARASHAR
DATE :JUNE 26, 2008 (COMPANY SECRETARY)
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BALANCE SHEET ABSTRACT AND COMPANYS’ GENERAL BUSINESS PROFILE

(A)

(B)

©

D)

REGISTRATION DETAIL
REGISTRATION NO.
STATE CODE
BALANCE SHEET DATE

CAPITAL RAISED DURING THE YEAR
PUBLIC ISSUE

RIGHT ISSUE

BONUS ISSUE

PRIVATE PLACEMENT

POSITION OF MOBILISATION AND DEPLOYMENT OF FUNDS

TOTAL LIABILITIES
TOTALASSETS

SOURCES OF FUNDS

SHARE CAPITAL

RESERVE & SURPLUS
SECURED LOANS

DEFERRED TAX LIABILITY (NET)

TOTAL

APPLICATION OF FUNDS

NET FIXED ASSETS AND CAPITAL WIP
INVESTMENTS

NET CURRENT ASSETS

MISC EXPENDITURE

TOTAL
PERFORMANCE OF THE COMPANY

51841
55
MARCH 31,2008

(AMT. IN'000)
NIL

NIL

NIL

108,886

(AMT. IN'000)
1,742,763
1,742,763

242,217
1,464,456
13,144
22,945
1,742,763

750,783
327,098
654,157

10,726

1,742,763
(AMOUNT IN '000)

SALES AND SERVICES 532,160

TOTAL EXPENDITURE 490,374

PROFIT BEFORE TAX 41,785

PROFIT AFTER TAX 29,171

EARNING PER SHARE (RS.) 0.31

DIVIDEND RATE 10%
(E) GENERIC NAMES OF THREE PRINCIPLE PRODUCTS/SERVICES OF THE COMPANY

ITEM CODE NO. NA

PRODUCT DESCRIPTION NA

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
ANURRADHA PRASAD RAJIV SHUKLA
(CHAIRPERSON CUM MANAGING DIRECTOR) (DIRECTOR)

PLACE: NOIDA RAJEEV PARASHAR
DATE : JUNE 26, 2008 (COMPANY SECRETARY)
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CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2008

A. CASHFLOW FROM OPERATING ACTIVITIES

NET PROFIT

ADJUSTMENTSFOR:
DEPRECIATION/AMORTISATION
MISCELLANEOUS ASSETS WRITTEN OFF
DEFERRED EMPLOYEES COMPENSATION
DIVIDEND INCOME

PROFIT ON SALE OF INVESTMENTS (NET)
LOSS ON SALE OF INVESTMENT
INTEREST EXPENSE

INTEREST INCOME

AMOUNTS WRITTEN OFF (BACK)

NET PRIOR PERIOD ADJUSTMENT

PROVISION/(REVERSAL) FOR DOUBTFUL DEBTS AND ADVANCES

OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES
ADJUSTMENTSFOR:
INVENTORIES
SUNDRY DEBTORS /RECEIVABLES
LOANS AND ADVANCES
TRADE/OTHER PAYABLES
FRINGE BENEFIT TAX
INCREASE IN MISCELLANEOUS EXPENDITURE
GRATUITY PAID
LEAVE ENCASHMENT
DIRECT TAXES PAID (NET OF REFUNDS)
NET CASH FROM OPERATING ACTIVITIES
B. CASHFLOW FROM INVESTING ACTIVITIES
PURCHASE OF FIXED ASSETS / CAPITAL WORKS-IN-PROGRESS
SALE PROCEEDS OF FIXED ASSETS
PURCHASE OF INVESTMENTS
PROFIT ON SALE OF INVESTMENT
LOSS ON SALE OF INVESTMENT
INTEREST RECEIVED
DIVIDEND RECEIVED
NET CASH FROM/(USED) IN INVESTING ACTIVITIES
C. CASHFLOW FROM FINANCING ACTIVITIES
PROCEEDS FROM ISSUE OF CAPITAL (INCLUDING PREMIUM)
INCREASE IN BANK BORROWINGS LONG TERM
INTEREST PAID
DIVIDEND PAID
TAX ON DIVIDEND
NET CASH FROM/(USED) IN FINANCING ACTIVITIES
INCREASE / (DECREASE) IN CASH AND CASH EQUIVALENTS
CASHAND CASH EQUIVALENTS AT THE BEGINNING
CASHAND CASH EQUIVALENTS AT THE CLOSE

March 31,2008
41,785,392

90,603,388
5,249,592
(5,309,071)
(4,643,826)
77,775
3,669,987
(6,583,116)
(981,711)
(119,759)

123,748,651

12,268,909
(112,451,354)
(305,766,972)
60,348,431
(1,365,000)

(32,174)

(223,249,509)
(509,837,659)

(28,204,094)
4,643,826
(77,775)
6,583,116
5,309,071
(521,583,515)

689,526,500
8,275,594
(3,669,987)
(21,642,618)
(3,678,163)
668,811,326
(76,021,698)
277,309,099
201,287,401

March 31,2007
56,214,084

28,058,574
8,715,486
430,880
(2,734,833)
(1,470,305)
3,363,136
14,691,673
(5,970,848)
152,151

162,375
101,612,372

(5,437,000)
(97,905,836)
(35,507,003)
100,916,261
(1,772,833)
(2,621,038)
(104,931)

(1,500,000)
57,679,994

(70,049,473)
2,000
(157,408,551)
1,470,305
(3,363,136)
5,970,848
2,734,833
(220,643,173)

538,492,500
(99,435,455)
(14,691,673)
(11,920,490)

(1,671,848)
410,773,035
247,809,855

29,499,244
277,309,099

ASPER OUR SEPARATE REPORT OF EVEN DATE

FORJOYMUKHERJEE&ASSOCIATES
CHARTERED ACCOUNTANTS

FORAND ONBEHALF OF THE BOARD OF DIRECTORS

JOY MUKHERJEE ANURRADHA PRASAD RAJIV SHUKLA
PARTNER (CHAIRPERSON CUM (DIRECTOR)
MEMBERSHIP NO.74602 MANAGING DIRECTOR)

PLACE: NOIDA RAJEEV PARASHAR
DATE :JUNE 26, 2008 (COMPANY SECRETARY)
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STATEMENT PURSUANT TO SECTION 212 OF THE COMPANIES ACT,
1956, RELATED TO SUBSIDIARY COMPANIES.

NAME OFTHE SUBSIDIARY COMPANY BAG. BAG. BAG. BAG.
INFOTAINMENT GLAMOUR NEWSLINE ANIMATION
PRIVATE PRIVATE NETWORK PRIVATE
LIMITED LIMITED PRIVATELIMITED LIMITED
FINANCIALYEAROFTHE
SUBSIDIARY ENDED ON MARCH31,2008 MARCH31,2008 MARCH 31,2008 MARCH 31,2008

SHARES OF THE SUBSIDIARY HELD
BYTHEB.A.G.FILMS & MEDIA LIMITED
ONTHEABOVEDATE:

A) NUMBER
FACEVALUE
B) EXTENTOFHOLDING

10,200,000
Rs.10
51.000%

9,000,286
Rs.10
52.500%

8,571,430
Rs.10
50.001%

496,100
Rs.10
98.020%

THENETAGGREGATEAMOUNT OF PROFITS/
(LOSSES) OFTHE SUBSIDIARY COMPANIESFOR
THEABOVE FINANCIAL YEARSOFARASIT
CONCERNS THE MEMBERS OF
B.A.G.FILMS & MEDIALIMITED

A) DEALTWITHINTHEACCOUNTS OFTHE
COMPANY FORTHEYEAR ENDED
MARCH 31, 2008 Yes Yes Yes Yes

B) NOTDEALTWITHINTHEACCOUNTS
OFTHE COMPANY FORTHEYEAR
ENDED MARCH 31, 2008 Nil Nil Nil Nil

(44,448,529)  (83,168,713)  (177,149,016) Nil

NETAGGREGATEAMOUNT OF PROFITS/
(LOSSES) FOR PREVIOUS FINANCIAL YEARS
OFTHE SUBSIDIARY, SINCE ITBECAME
ASUBSIDIARY SOFARASTHEY CONCERN

MEMBERS OF B.A.G. FILMS & MEDIALIMITED (151,136) Nil Nil Nil

A) DEALTWITHINTHEACCOUNTS OFTHE
COMPANY FORTHEYEAR ENDED
MARCH 31, 2008 Yes Yes Yes Yes

B) NOTDEALTWITHINTHEACCOUNTS
OFTHE COMPANY FORTHEYEAR
ENDED MARCH 31, 2008 Nil Nil Nil Nil

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

ANURRADHA PRASAD RAJIV SHUKLA
(CHAIRPERSON CUM MANAGING DIRECTOR) (DIRECTOR)
PLACE: NOIDA RAJEEV PARASHAR
DATE :JUNE 26, 2008 (COMPANY SECRETARY)
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To,

The Members,
B.A.G. Infotainment Private Limited

DIRECTORS’' REPORT

The Board of Directors of your company hereby present the Third Annual Report of the Company together with the Audited
Balance Sheet of the Company for the period ended March 31, 2008 the Profit and Loss Account for the period ended on
that date and Auditors' Report thereon.

FINANCIAL RESULTS (Rupees in Lacs )
Particulars 2007-08 2006-07
Total Income 88.94 —
Profit/(Loss) before depreciation

and financial charges (655.78) —
Financial charges 40.42 —
Cash Profit/(Loss) (682.76) —
Depreciation 120.41 —
Profit/(Loss) before Tax (816.61) —
Provision for Tax

-Current Tax — 1.35
-Fringe Benefit Tax 3.95 0.39
-Deferred Tax 50.97 —
Profit/(Loss) after Tax (871.53) (1.74)
Proposed Dividend (%) — —
DIVIDEND

Your directors are not recommending any dividend. The Company has not made any transfer to General Reserves.

LAUNCH OF “DHAMMAL24”

During the period under review your Company has started operations at eight stations out of ten cities namely Hissar,

Karnal, Patiala, Muzaffarpur, Ranchi, Ahmednagar, Dhule and Jabalpur. Earlier your FM radio was broadcast in the name

of "Radio Dhamaal" which has been rechristened with a new name "Dhamaal24" in above radio stations. Operations in

Shimla and Jalgaon are yet to be started due to certain infrastructural facilities (CTI) pending installation from the

Government.

FUTURE PROSPECTS

The company is increasing its areas of operation and is expanding rapidly and consistently into the Radio industry. Your

Company is all set to cash in on the opportunity thrown open by the expected growth of Radio Industry. It is expected that

developing content in syndication mode for FM Radio Business across India will provide the company a good window for

more revenue generation.

DIRECTORS

There are two directors in the company viz. Ms. Anurradha Prasad, Managing Director and Mr. Rajiv Shukla.

DEPOSITS

Your company has not accepted any deposit falling within the purview of section 58A of the Companies Act, 1956.

DIRECTOR'S RESPONSIBILITY STATEMENT

As required under section 217(2AA) of the Companies Act, 1956, the Directors of the Company hereby state and confirm-

1. Thatin preparation of the accounts for the financial period ended March 31, 2008, the applicable accounting standards
have been followed along with proper explanation relating to material departures, if any;

2. That the Directors have selected accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at
the end of the financial period and of profit and loss of the Company for that period;

3. That the Directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

4.  That the accounts for the financial period ended March 31, 2008 have been prepared on a "going concern" basis.
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INCREASE IN AUTHORISED SHARE CAPITAL

The Board of Directors of your Company felt the need to increase the capital base of the Company to improve the debt
equity ratio and save on interest cost. During the financial year the Authorised Capital of your Company was increased
pursuant to the resolution passed by the Members of the company at the Annual General Meeting dated August 25, 2007
from Rs. 20 Crore to Rs. 25 Crore.

AUDITORS

M/s Joy Mukherjee & Associates, Chartered Accountants, Statutory Auditors of the Company retire at the conclusion of the
ensuing Annual General Meeting. They are being eligible for re-appointment, offer themselves for reappointment.

AUDITORS' REPORT

The Board has duly examined the Statutory Auditor's Report to accounts and clarifications, wherever necessary have been
included in the 'Notes to Accounts' section of the Annual Report.

PERSONNEL

There is no employee whose particulars are required to be disclosed under section 217(2A) of the Companies Act, 1956
read with Companies (Particulars of Employees) Rules, 1975 as amended.

PARTICULARS REGARDING CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

Particulars as required to be disclosed as per the Companies (Disclosure of Particulars in the Report of Board of
Directors) Rules 1988, are set out in the statement attached hereto under Annexure -l and forms part of this Report.

ACKNOWLEDGEMENT
Your directors wish to place on record their appreciation for the continued support of Bankers and Government Authorities
For and on behalf of the Board of Directors

Place: Noida Anurradha Prasad
Date: June 26, 2008 Chairperson

ANNEXURE -1 TO THE DIRECTORS’ REPORT

CONSERVATION OF ENERGY, RESEARCH AND DEVELOPMENT, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

Information under Section 217(1)(e) of the Companies Act, 1956 read with the Companies (Disclosure of Particulars in
the Report of the Board of Directors) Rules 1988 and forming part of the Directors Report for the year ended March 31,
2008 is as follows:

A.  CONSERVATION OF ENERGY

The company is not engaged in any manufacturing activities and as such, particulars relating to conservation of
Energy and Technology absorption are not applicable. However the energy is conserved through installation of
intelligent automatic electrical equipments which monitor and control the systematic flow of electricity.

B. RESEARCH & DEVELOPMENT AND TECHNOLOGY ABSORPTION

The company continuously makes efforts towards research and development activities whereby it can improve the
quality and productivity of its programmes.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO (Amt. in Rs.)
Particulars 2007-08 2006-07
Foreign Exchange Earnings Nil Nil
Foreign Exchange Outgo 42,732,049 Nil

For and on behalf of the Board of Directors

Place: Noida Anurradha Prasad
Date : June 26, 2008 Chairperson
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To

The Members of
B.A.G.Infotainment Private Limited

1.

AUDITOR'SREPORT

We have audited the attached Balance Sheet of B.A.G
Infotainment Private Limited as at March 31, 2008 and
the related, Profit and Loss Account for the year ended
on that date annexed thereto, and the Cash Flow
Statement for the year ended on that date, which we
have signed under reference to this report. These
financial statements are the responsibility of the
Company's management. Our responsibility is to
express an opinion on these financial statements based
on our audit.

We conducted our audit in accordance with the auditing
standards generally accepted in India. Those Standards
require that we plan and perform the audit to obtain
reasonable assurance about whether the financial
statements are free of material misstatement. An audit
includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the
accounting principles used and significant estimates
made by the management, as well as evaluating the
overall financial statement presentation. We believe that
our audit provides a reasonable basis for our opinion.

As required by the Companies (Auditor's Report) Order,
2003 as amended by the Companies (Auditor's Report)
(Amendment) Order, 2004 (together the "Order") issued
by the Central Government of India in terms of sub-
section (4A) of Section 227 of "The Companies Act,1956"
of India (the "Act") and on the basis of such checks of the
books and records of the Company as we considered
appropriate and according to the information and
explanations given to us, we give in the Annexure a
statement on the matters specified in paragraphs 4
and 5 of the said Order.

Further to our comments in the Annexure referred to in
paragraph 3 above, we report that:

(@) We have obtained all the information and
explanations, which to the best of our knowledge
and belief were necessary for the purposes of our
audit;

(b) Inouropinion, properbooks of accountas required
by law have been kept by the Company so far as
appears from our examination of those books;

(c) The Balance Sheet, Profit and Loss Account and
Cash Flow Statement dealt with by this report are
in agreement with the books of account;

(d) Inouropinion, the Balance Sheet, Profit and Loss
Account and Cash Flow Statement dealt with by
this report comply with the accounting standards
referred to in sub-section (3C) of Section 211 of
the Act;

o EE Ee

Place: Noida
Date : June 26, 2008

(e) On the basis of written representations received
from the Directors of the Company, as on March
31, 2008 and taken on record by the Board of
Directors of the Company, none of the Directors of
the Company is disqualified as on March 31, 2008
from being appointed as a Director in terms of
clause (g) of sub-section (1) Section 274 of the
Act;

(f  Inour opinion, and to the best of our information
and according to the explanations given to us, the
said Financial accounts, read with the significant
accounting policies and notes thereon, give the
information required by the Companies Act, 1956,
in the manner so required and give a true and fair
view in conformity with the accounting principles
generally accepted in India:

(i) inthe case of the Balance Sheet, of the state
of affairs of the Company as at March 31,
2008;

(i) inthe case of the Profit and Loss Account, of
the loss for the year ended on that date; and

(iii) in the case of the Cash Flow Statement, of
the cash flow for the year ended on that date.

Forand on behalf of
Joy Mukherjee &Associates
Chartered Accountants

Joy Mukherjee
Partner
Membership No. 74602

1.

ANNEXURETOAUDITOR’'SREPORT

[Referred toin paragraph 3of our Report of even date]

(&) The Company is maintaining proper records
showing full particulars including quantitative
details and situation of fixed assets.

(b) The fixed assets are physically verified by the
management during the year in a phased
Periodical manner, which in our opinion, is
reasonable having regard to the size of the
Company and the nature of its assets. No material
discrepancies between the book records and the
physical inventory have been noticed.

(c) In our opinion and according to the information
and explanations given to us, a substantial part of
fixed assets has not been disposed off by the
Company during the year.

The Company has not maintained any inventory hence
the clause 4(ii) of said order is not applicable.

(@) The Company has notgranted any loans, secured
or unsecured, to Companies, firms or other
parties covered in the Register maintained under
Section 301 of the Act. Accordingly, clauses (iii)
(b) to (iii) (d) of paragraph 4 of the Order are not
applicable to the Company for the current year.
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(b) The Company has taken unsecured loans from
its Holding Company B.A.G. Films & Media LImited
covered in the Register maintained under Section
301 of the Act. The maximum amount outstanding
during the year is Rs. 111,840,376/- & Closing
Balance is Rs. 111,840,376/-.

In our opinion and according to the information and
explanations given to us, there is an adequate internal
control system commensurate with the size of the
Company and the nature of its business with regard to
purchase of fixed assets for the radio broadcasting.
During the course of our audit, we have not observed
any continuing failure to correct major weaknesses in
internal controls system.

(@) In our opinion and according to the information
and explanations given to us, the particulars of
contracts or arrangements referred to in Section
301 of the Act ,if any, have been entered in the
register required to be maintained under that
section.

(b) In our opinion and according to the information
and explanations given to us, having regard to the
factthatthe items sold/services rendered/received
are of a special nature and suitable alternate
sources do not exist for obtaining comparative
guotations, the transactions made in pursuance
of such contracts or arrangements and exceeding
the value of Rupees Five Lakhs in respect of any
party during the year, have been made at prices
which are reasonable having regard to the
prevailing market prices at the relevant time or the
prices at which the transactions for similar goods
have been made with other parties.

The Company has not accepted any deposits from the
public within the meaning of Sections 58A and 58AA of
the Act and the rules framed there under.

In our opinion, the Company has an internal audit
system commensurate with its size and nature of
business.

The Central Government of India has not prescribed
the maintenance of cost records under clause (d) of
sub-section (1) of Section 209 of the Act for any of the
products of the Company as the Company is notinvolved
in any manufacturing activity.

(@) According to the records of the Company,
undisputed statutory dues including provident
fund, investor education and protection fund,
employees 'state insurance, income-tax, sales-
tax, wealth tax, service tax, customs duty, excise
duty, cess and other material statutory dues where
applicable have been generally, regularly
deposited with appropriate authorities. According
to the information and explanations given to us,
none of the undisputed amounts payable in
respect of the aforesaid dues were outstanding
as at March 31, 2008 for a period of more than six
months from the dates of becoming payable.

wd EElEY B

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.
20.

21.

Place: Noida
Date : June 26, 2008

(b) According to the information and explanations
given to us, there are no cases of non-deposit
with appropriate authorities of disputed dues of
sales tax, income tax, custom duty, wealth tax,
service tax, excise duty and cess.

The Company has accumulated losses amounting to
Rs.87,450,323/-asatMarch 31, 2008 andithasincurred
cash losses of Rs 73,768,137/- (Previous year Rs
174,118/-) in the financial year ended on that date.

According to the records of the Company examined by
us and the information and explanation given to us, the
Company has not defaulted in repayment of dues to any
financial institution or bank or debenture holders as at
the balance sheet date.

The Company has not granted any loans and advances
on the basis of security by way of pledge of shares,
debentures and other securities.

The provisions of any special statute applicable to chit
fund/nidhi/mutual benefit fund/societies are not
applicable to the Company.

In our opinion, the Company is not a dealer or trader in
shares, securities, debentures and other investments.

According to the information and explanations given to
us, the Company has not given any guarantee for loans
taken by others from banks or financial institutions.

The company has not obtained any term loan during
the period. So the clause 4(xvi) is not applicable.

On the basis of an overall examination of the balance
sheet of the Company, in our opinion and according to
the information and explanations given to us, there are
no funds raised on a short-term basis which have been
used for long-terms investment.

The Company has not made any preferential allotment
of shares to parties and Companies covered in the
register maintained under Section 301 of the Act during
the year

The Company has not issued any debentures.

During the year, the Company has not raised money by
public issue(s).

During the course of our examination of the books and
records of the Company, carried out in accordance with
the generally accepted auditing practices in India, and
according to the information and explanations given to
us, we have neither come across any instance of fraud
on or by the Company, noticed or reported during the
year, nor have we been informed of such case by the
management.

Forand on behalf of
Joy Mukherjee &Associates
Chartered Accountants

Joy Mukherjee
Partner
Membership No. 74602
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B.A.G. INFOTAINMENT PRIVATE LIMITED
BALANCE SHEET AS AT MARCH 31, 2008

(Amt. in Rs.)
PARTICULARS SCHEDULE MARCH 31, 2008 MARCH 31, 2007
SOURCES OF FUNDS
SHAREHOLDER'S FUNDS
SHARE CAPITAL A 200,000,000 175,577,400
RESERVES AND SURPLUS B 1,500,000 —
LOANFUND
UNSECURED LOANS 111,840,376 —
DEFERRED TAXLIABILITY 5,097,017
TOTAL 318,437,393 175,577,400
APPLICATION OF FUNDS
FIXED ASSETS C
GROSS BLOCK 162,269,540 —
LESS: DEPRECIATION/AMORTIZATION 12,041,313 —
NET BLOCK 150,228,227 —
CAPITAL WORK-IN-PROGRESS 50,870,186 129,192,963
(INCLUDING CAPITAL ADVANCES)
201,098,413 129,192,963
CURRENT ASSETS, LOANS AND ADVANCES:
CASH AND BANK BALANCES D 1,584,348 —
SUNDRY DEBTORS E 6,481,045 24,648,250
LOANS AND ADVANCES F 26,250,582 16,053,392
34,315,975 40,701,642
LESS: CURRENT LIABILITIES AND PROVISIONS
LIABILITIES G 9,949,207 1,556,240
PROVISIONS H 250,391 174,118
NET CURRENT ASSETS 24,116,377 38,971,284
MISCELLANEOUS EXPENDITURES | 5,772,280 7,116,808
(TO THE EXTENT NOT WRITTEN OFF OR ADJUSTED)
PROFIT & LOSS ACCOUNT 87,450,323 296,345
TOTAL 318,437,393 175,577,400

SIGNIFICANT ACCOUNTING POLICIES
ANDNOTES TOACCOUNTS P

THE SCHEDULES REFERRED TO ABOVE ARE AN INTEGRAL PART OF THE BALANCE SHEET
FOR AND ON BEHALF OF BOARD OF DIRECTORS

AS PER OUR SEPARATE REPORT OF EVEN DATE

FORJOY MUKHERJEE & ASSOCIATES
CHARTERED ACCOUNTANT

JOY MUKHERJEE ANURRADHA PRASAD
(PARTNER) (MANAGING DIRECTOR)
M.NO.74602

PLACE: NOIDA

DATE: JUNE 26, 2008

cR C

RAJIV SHUKLA

(DIRECTOR)

PINKI PILANI
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PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED MARCH 31, 2008

B.A.G. INFOTAINMENT PRIVATE LIMITED

(Amt. in Rs.)
PARTICULARS SCHEDULE FORTHEYEARENDED  FORTHE YEAR ENDED
MARCH 31, 2008 MARCH 31, 2007
INCOME
SALES & SERVICES J 8,434,289 —
OTHER INCOME K 459,542 —
8,893,831 —
EXPENDITURE
PRODUCTION EXPENSES L 44,044,623 —
PERSONNEL COST M 8,575,554 —
ADMINISTRATIVE AND MARKETING EXPENSES N 20,506,905 —
FINANCIAL CHARGES o 4,042,297 —
MISCELLANEOUS EXPENSES WRITTEN OFF 1,344,528 —
DEPRECIATION/AMORTISATION 12,041,313 —
90,555,220 —
PROFIT/(LOSS) BEFORE TAXATION (81,661,389) —
PROVISION FOR TAX — 135,273
FRINGE BENEFIT TAX 395,572 38,845
DEFERRED TAX 5,097,017 —
PROFIT/(LOSS) AFTER TAXATION (87,153,978) (174,118)
BALANCE BROUGHT FORWARD (296,345) (122,227)
NET LOSS TRANSFER TO BALANCE SHEET "~ (87,450,323) (296,345
BASIC AND DILUTED EARNINGS PER SHARE
OF FACE VALUE OF RS.10 EACH (4.57) (0.02)
BASIC AND DILUTED EARNINGS PER SHARE
OF FACE VALUE OF RS.10 EACH
(BEFORE EXCEPTIONAL ITEM) (4.57) (0.02)

SIGNIFICANT ACCOUNTING POLICIES
ANDNOTES TOACCOUNTS P

THE SCHEDULES REFERRED TO ABOVE ARE AN INTEGRAL PART OF THE PROFIT & LOSS A/C
AS PER OUR SEPARATE REPORT OF EVEN DATE

FORJOY MUKHERJEE & ASSOCIATES
CHARTERED ACCOUNTANT

FOR AND ON BEHALF OF BOARD OF DIRECTORS

JOY MUKHERJEE ANURRADHA PRASAD RAJIV SHUKLA
(PARTNER) (MANAGING DIRECTOR) (DIRECTOR)
M.NO.74602

PLACE: NOIDA PINKI PILANI
DATE: JUNE 26, 2008 (COMPANY SECRETARY)

cR C
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SCHEDULES FORMING PART OF ACCOUNTS AS ON MARCH 31, 2008

(Amtin Rs.)
PARTICULARS MARCH 31, 2008 MARCH 31, 2007
SCHEDULE-A : SHARE CAPITAL
AUTHORIZED CAPITAL
EQUITY SHARES, RS.10/ PER EACH
25,000,000 EQUITY SHARES
(PREVIOUS YEAR 20,000,000 SHARES @ RS 10/- EACH) 250,000,000 200,000,000
ISSUED SUBSCRIBED AND PAID UP CAPITAL
20,000,000 EQUITY SHARES @ RS. 10/- PER SHARE
FULLY PAID UP ( PREVIOUS YEAR 17,472,850 SHARES 200,000,000 174,728,500
@ RS 10/- EACH)
SHARE APPLICATION PENDING ALLOTMENT — 848,900
200,000,000 175,577,400
SCHEDULE-B : RESERVES & SURPLUS
SHARE PREMIUM 1,500,000 —
1,500,000 —
SCHEDULE- C: FIXED ASSETS DEPRECIATION CHART
AS PER COMPANIES ACT, 1956 FOR THE YEAR ENDING
ON MARCH 31, 2008
(Amtin Rs.)
GROSS BLOCK DEPRECIATION BLOCK NET BLOCK
PARTICULARS COST | ADDITION [SALE/ADJ| COST  |ACCUMULATED|DEPRECIATION|ADJUSTMENT| ACCUMULATED W.D.V W.D.V
ASAT | DURING | DURING AS AT | DEPRECIATION [  FOR THE FOR THE | DEPRECIATION AS AT AS AT
01.04.07| THE YEAR |THE YEAR| 31.03.08 | AS AT 01.04.07 PERIOD YEAR AS AT 31.03.08 31.03.08| 31.03.07
TANGIBLE ASSETS
PLANT AND
MACHINERY — | 60,770,435 — | 60,770,435 — 4,280,736 — 4,280,736 56,489,699 —
COMPUTER  AND
PERIPHERALS — 6,943,341 — 6,943,341 — 1,322,344 — 1,322,344 5,620,997 —
SOFTWARES — 6,200,316 — 6,200,316 — 1,244,332 — 1,244,332 4,955,984 —
FURNITURE
AND FIXTURE — 2,189,656 — 2,189,656 — 116,647 — 116,647 2,073,009 —
OFFICE EQUIPMENTS — | 47,525,792 — | 47,525,792 — 2,931,106 — 2,931,106 44,594,686 —
INTANGIBLE ASSETS
RADIO
LICENSES FEES — | 38,640,000 — | 38,640,000 — 2,146,148 — 2,146,148 36,493,852 —
TOTAL — 162,269,540 — 1162,269,540 — | 12,041,313 — 12,041,313 | 150,228,227 —
CAPITAL WORK IN PROGRESS (INCLUDING CAPITAL ADVANCES) 50,870,186 129,192,963
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(Amtin Rs.)
PARTICULARS MARCH 31, 2008 MARCH 31, 2007
SCHEDULE-D: CASH & BANK BALANCES
CASH IN HAND 158,390 126,600
IMPREST WITH STAFF 422,248 85,086
CHEQUES IN HAND 257,357 —
BALANCE WITH SCHEDULED BANK:
— CURRENT ACCOUNT 746,353 8,130,701
— FIXED DEPOSITS — 16,305,863
1,584,348 24,648,250
SCHEDULE-E : SUNDRY DEBTORS
(UNSECURED, CONSIDERED GOOD UNLESS OTHERWISE SPECIFIED)
DEBTS FOR A PERIOD EXCEEDING SIX MONTHS — —
OTHER DEBTS 6,481,045 —
6,481,045 —
SCHEDULE-F : LOANS AND ADVANCES
( UNSECURED, CONSIDERED GOOD)
STAFF ADVANCES 10,501 —
ADVANCE TAX 8,172,120 —
INTEREST RECEIVABLE 102,482 240,728
EARNEST MONEY & SECURITY DEPOSITS 9,131,600 —
PREPAID EXPENSES 6,300,769 13,891,200
OTHER ADVANCES 2,533,110 1,831,282
TDS RECEIVABLE — 90,182
26,250,582 16,053,392
SCHEDULE-G: LIABILITIES
SUNDRY CREDITORS:
- FOR GOODS & SERVICES 5,105,891 684,217
TAXES PAYABLES 1,236,650 141,276
OTHERS LIABILITIES 3,606,666 730,747
9,949,207 1,556,240
SCHEDULE-H : PROVISIONS
PROVISION FOR INCOME TAX — 135,273
PROVISION FOR FRINGE BENEFIT TAX 152,476 38,845
PROVISION FOR LEAVE ENCASHMENT 43,140 —
PROVISION FOR GRATUITY 54,775 —
250,391 174,118
SCHEDULE-I: MISCELLANEOUS EXPENDITURE
(TO THE EXTENT NOT WRITTEN OFF OR ADJUSTED)
PRELIMINARY EXPENSES
OPENING BALANCE 788,332 788,332
ADD: INCURRED DURING THE YEAR — —
LESS WRITTEN OFF DURING THE YEAR 78,833 709,499 — 788,332
PREOPERATIVE EXPENSES
OPENING BALANCE 6,328,476 12,556
ADD: INCURRED DURING THE YEAR — 6,315,920
LESS WRITTEN OFF DURING THE YEAR 1,265,695 5,062,781 — 6,328,476

5,772,280 7,116,808
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(Amt in Rs.)
PARTICULARS FORTHEYEARENDED FORTHEYEARENDED
MARCH 31, 2008 MARCH 31, 2007
SCHEDULE-J : SALES & SERVICES
ADVERTISEMENT SALES REVENUE 8,434,289 —
8,434,289 —
SCHEDULE-K : OTHER INCOME
GAIN ON FOREIGN EXCHANGE FLUCTUATION 342,478 —
SUNDRY BALANCE WRITTEN BACK 117,064 —
459,542 —
SCHEDULE-L : PRODUCTION EXPENSES
PROFESSIONAL CHARGES 10,824,748 —
ROYALTY 6,336,692 —
CONSULTANCY CHARGES 157,500 —
EQUIPMENT HIRING CHARGES 79,497 —
REPAIR & MAINTENANCE 150,000 —
PRODUCTION TRAVELLING & CONVEYANCE 868,076 —
PROGRAMMING & PROMO EXPENSES 3,425,431 —
POWER & FUEL EXPENSES 2,175,973 —
INTERNET & WEBSITE EXPENSES 1,369,624 —
LICENSE & OTHER OPERATIONAL FEES 12,443,351 —
ELECTRICITY EXPENSES 3,467,437 —
PROGRAMMING EXPENSES 1,983,428 —
SECURITY SERVICES 762,866 —
44,044,623 —
SCHEDULE-M : PERSONNEL COST - -
SALARY, ALLOWANCES & BONUS 8,140,571 —
LEAVE ENCASHMENT 43,140
GRATUITY 54,775
CONTRIBUTION TOWARDS PROVIDENT FUND 307,200 —
STAFF WELFARE 29,868 =
8,575,554 —
SCHEDULE-N : ADMINISTRATIVE AND MARKETING EXPENSES
ADMINISTRATION EXPENSES:
OFFICE EXPENSES 763,397 —
TELEPHONE, POSTAGE AND INTERNET EXPENSES 777,387 —
PRINTING & STATIONERY 175,456 —
BOARDING & LODGING EXPENSES 1,110,627 —
REPAIR & MAINTENANCE 595,283 —
CONVEYANCE 854,016 —
TRAVELING EXPENSES 67,003 —
RUNNING AND MAINTENANCE OF VEHICLE 147,400 —
NEWSPAPER & PERIODICALS 119,935 —
RENT 6,670,985 —
RATES & TAXES 342,933 —
REMUNERATION TO AUDITORS
STATUTORY AUDIT 50,000
TAXAUDIT 40,000
CERTIFICATION 10,000 100,000 —
FEES & SUBSCRIPTION — 1,298,133 —
LEGAL CHARGES 888,928 —
ELECTRICITY CHARGES 96,876 —
INSURANCE EXPENSES 97,098 —
LOSS ON FOREIGN EXCHANGE FLUCTUATION 637,032 —
MISCELLANEOUS EXPENSES 106,917 —
MARKETING EXPENSES:
ADVERTISEMENT EXPENSES 3,416,758 —
OTHER MARKETING EXPENSES 2,240,741 —
20,506,905 —
SCHEDULE-O : FINANCIAL CHARGES - -
BANK CHARGES 22,542 —
INTEREST 4,019,755 —
4,042,297 —
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SCHEDULES ANNEXED TO AND FORMING PART OF THE
BALANCESHEETASATMARCH 31,2008 AND PROFITAND
LOSSACCOUNTFORTHE YEARENDED MARCH 31,2008

SCHEDULE-P

SIGNIFICANT ACCOUNTING POLICIES AND NOTES TO
ACCOUNTS

1)
1.

Significant Accounting Policies
Accounting Convention

The financial statements have been prepared under
the Historical Cost Convention onthe Mercantile System
of accounting and in accordance with the accounting
standards referred to in Section 211(3C) of the
Companies Act, 1956, to the extent applicable.

Use of Estimates

The preparation of the financial statements is in
accordance with Generally Accepted Accounting
Principles. It requires the management to make
estimates and assumptions that affect the reported
amounts of assets and liabilities, disclosures relating
to contingent liabilities as at the date of the financial
statements and reported amounts of revenues and
expenses during the year. Actual results could differ
from these estimates and a revision to such accounting
estimates is recognised in the accounting period in
which such a revision takes place.

Fixed Assets & Capital Work-in-Progress

a. The Fixed assets are stated at cost less
accumulated depreciation and impairment. Cost
includes capital cost, freight, installation cost,
duties and taxes and other incidental expenses
incurred during the construction/installation and
attributable to bringing the asset to its intended
use. Fixed assets are further adjusted by the
amount of CENVAT credit available, wherever
applicable. Onetime entry fee paid by the company
for acquiring radio license has been capitalized
as an intangible asset.

b.  Capital work in progress comprises the cost of
fixed assetsthatare notyetready for theirintended
use and outstanding advances paid to acquire
fixed assets, at the balance sheet date.

Depreciation and Amortisation

a.  Depreciation on fixed asset is provided on Written
Down Value method atthe rates andinthe manner
prescribed in schedule XIV of the Companies Act,
1956.

b.  One time entry fee paid by the company for
acquiring radio license is amortised over a period
of ten years, being the period of the license, from
the date of operationalisation of the radio station.

RevenueRecognition
a.  Advertisement revenue is recognised on accrual

10.

basis on the airing of commercial or
advertisement in accordance with contractual
obligations.

b. Interest is recognised using time proportion
method and dividend income is recognised when
the company's right to receive dividend is
established.

Borrowing cost

Borrowing costs that are attributable to the acquisition
or construction of qualifying assets are capitalized as
part of the cost of such assets. A qualifying asset is one
that takes necessarily substantial period of time to get
ready for its intended use. All other borrowing costs are
charged to revenue.

Investment

Current investments are stated at cost or fair value
whichever is lower. Long term investments are stated
at cost. Provision for diminution in value of long term
investment is made, if the diminution is other than
temporary.

Employee Benefits

a. The company has contributed to employee's
providentfund as per provisions of the Employee's
Provident Fund Act, 1952 and is charged to Profit
and Loss Account.

b.  Asperthe Company's policy, the gratuity is payable
as per the provisions of the Gratuity Act. Liability in
respect of Gratuity and Leave encashment is
provided for on the basis of an actuarial valuation
as at the date of Balance Sheet.

C. Bonus is paid and charged to Profit and Loss
Account as per the provisions of "The Payment of
Bonus Act, 1965".

Taxation

Tax expenses for the period comprises both, current tax
and deferred tax at the applicable enacted or
substantively enacted rates. Current tax represents the
amount of income tax payable in respect of the taxable
income for the reporting period. Deferred tax resulting
from"timing difference" between taxable and accounting
income is accounted for using the tax rates and laws
that are enacted or substantively enacted as on the
balance sheet date. The deferred tax asset is
recognised and carried forward only to the extent that
thereis avirtual certainty that the asset will be realized in
future.

Miscellaneous Expenditure

Preliminary expenses are amortized over a period of
ten years from the year of commencement of
commercial operations and Preoperative expenses
which are not charged to the Profit & Loss Account, are
amortized over a period of five years from the year of
commencement of commercial operations.
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11.

12.

13.

14.

15.

16.

Pre-Operative Expenditure

Expenditure incurred by the company from the date of
acquisition of radio license up to the date of
operationalisation of that station, not directly attributable
tofixed asset, are charged to the profit and loss account.

Segmental Reporting

In accordance with Accounting Standard -17 issued by
the Institute of Chartered Accountants of India, the
company's business segment is radio FM broadcasting
and it has no other primary reportable segment. The
Company caters only to the needs of Indian market
hence there are no reportable geographical segments.

Earnings Per Share (EPS)

The Company reports basic earning per equity share in
accordance with the Accounting Standard-20 issued
by the Institute of Chartered Accountants of India. Basic
earning per equity share has been computed by dividing
the net profit after tax by the weighted average number of
equity shares outstanding during the year.

The number of shares used in computing the diluted
earning per share comprises of the weighted average
shares considered for deriving basic earnings per
share, and also the weighted average number of equity
shares that could have been issued on the conversion
of all dilutive potential equity shares.

Impairment of Assets

As per Accounting Standard-28 issued by the Institute
of Chartered Accountants of India, the company
assesses at each Balance Sheet date whether there is
any indication of impairment of carrying amount of the
company's assets. The recoverable amount of such
assets are estimated, if any indication exists, and
impairment loss is recognized wherever the carrying
amount of the assets exceeds its recoverable amount.

Provisions, Contingent Liabilities and Contingent
Assets

Provisions involving substantial degree of estimation
in measurement are recognised when there is a
present obligation as a result of past events and it is
probable that there will be an outflow of resources.
Contingent Liabilities are not recognised but are
disclosed in the notes. Contingent Assets are neither
recognised nor disclosed in the financial statements.

Foreign Currency Transactions

As per Companies (Accounting Standard) Rules 2006,
exchange difference arising on settlement or
restatement of foreign currency denominated liabilities
relating to the acquisition of fixed assets, which is in
accordance with Accounting Standard-11 issued by the
Institute of Chartered Accountants of India are
recognised in the Profit & Loss account.

As per Schedule-VI of the Companies Act, 1956
exchange differences arising on foreign currency
denominated liabilities relating to the Capital work in

wt BEE WS

I

progress/Capital advance forms part of the Capital Work
in progress/Capital Advance.

Notesto Accounts

The company was incorporated on October 31, 2005
with an objective of establishing and running FM Radio
Stations. The company is a subsidiary of B.A.G. Films &
Media Limited (formerly known as B.A.G Films Limited).
The Company has bagged licenses for ten FM Radio
Frequencies in Phase Il expansion in category B, C & D
cities across India which includes Jabalpur in Madhya
Pradesh, Ahmadnagar, Dhule & Jalgaon in
Maharashtra, Patiala in Punjab, Shimla in Himachal
Pradesh, Hissar & Karnal in Haryana, Ranchi in
Jharkand and Muzzafarpur in Bihar.

All radio stations except Shimla and Jalgaon have
begun their commercial operations during the financial
year.

The authorised share capital of the company was
increased during the year pursuant to the resolution
passed by the members of the company at an Extra-
Ordinary General Meeting dated August 25, 2007 from
Rs. 200,000,000 to Rs. 250,000,000 divided into
25,000,000 crore equity shares of Rs. 10/- each to
increase the Capital Base of the Company.

The fixed assets comprise of radio license fee (one
time entry fees) which has been capitalized at costunder
the category of intangible assets for the eight operational
FM radio stations and balance amount for two stations
are shown in capital work in progress (CWIP). The same
shall be amortized equally over the period of the license
from the date of its commercial operation.

The detail of Capital Work in Progress (including Capital
Advances) is as follows :
(Amt.inRs.)

Particulars

Forthe
year ended
March 31, 2007

Forthe
year ended
March 31, 2008

Capital Work in Progress
Capital Advances

34,342,439
16,527,747

737,341
128,455,622

Total

50,870,186 129,192,963

5.

6.

There are no dues to small scale industrial
undertakings (SSI) outstanding for more than 30 days.
Amount due as at March 31, 2008 to Micro, Small and
Medium Enterprise on account of principal amount
together with interest, aggregate to Rs. Nil. (Previous
year Rs. Nil).

Note: The above information regarding the small scale
undertakings and Micro, Small and Medium Enterprise
has been determined to the extent such parties have
been identified on the basis of information available
with the company. This has been relied upon by the
Auditors.

There is noamountoutstanding to be credited to Investor
Education and Protection Fund.

Annual Report 2007-08



oo |G

7.

The company has not made any provision for cess
payable u/s 441A of the Companies Act, 1956. The said
provision shall be made as and when the requisite
notification is issued by the Central Government in this
regard.

Advances taken from holding company are shown as
unsecured loans under the head Loan Funds where
there is no repayment schedule and are re-payable on
demand.

The Deferred Tax Assets comprises of the following:

(Amt.inRs.)

Particulars

As at As at
March 31,2008 March 31,2007

Related to fixed assets

5,070,221 Nil

Disallowance under the
Income Tax Act

26,796 Nil

Deferred Tax Liability

5,097,017 Nil

10.

Employee Benefits

As per Accounting Standard 15 (revised)'EmployeesBenefits',
the disclosures of employee benefits are given below:

a) Defined Contribution Plans :
Contribution to Defined Contribution Plan recognised
as expense for the year is as under:
Employer's Contribution to Provident Fund : Rs. 313,651/-
Defined Benefit Plans:
The present value of obligation is determined based on
actuarial valuation using the Projected Unit Credit method,
which recognises each period of service as giving rise to
additional unit of employee benefit entitlement and
measures each unit separately to build up the final
obligation. The obligation for leave encashment is
recognised in the same manner as gratulity.
(Amt.inRs.)
Particulars Gratuity Leave
Encashment
Current Service Cost 54,775 43,140
Interest Cost Nil Nil
Expected Return on Plan Assets Nil Nil
Actuarial (gain)/loss Nil Nil
Past Service Cost Nil Nil
Curtailment and settlement Cost/(credit)  Nil Nil
b) Actuarial Assumptions:
(Amt.inRs.)
Particulars Gratuity Leave
Encashment
Discount Rate 8.00 % 8.00 %
Expected Rate of increase
in Compensation Levels 5.50 % 5.50 %

Expected Rate of Return
on Plan Assets Nil Nil
Expected Average remaining

working lives of employees

29.12 Years 30.75 Years

The estimated rate of escalation in salary, considered
in actuarial valuation, takes into account inflation,
seniority, promotion and other relevant factors including
supply and demand in the employment market. The
above information is certified by the actuary.

11. Commitments and Contingencies
(Amt.inRs.)
Particulars Forthe Forthe
year ended year ended

March 31,2008 March 31,2007

Estimated amount of
contract remaining to
be executed on capital

account and not provided for 198,500 79,393,166
Claims against company

not acknowledge as debts -Nil- -Nil-
Bank Guarantees given 1,271,200 1,271,200

12.

13.

D)

Additional information required to be given pursuant to

part Il of Schedule VI of the Companies Act, 1956 is as

follows:

a) Managerial Remuneration : Nil

b)  The business of the company is not subject to
license as required by schedule VI; hence licensed
capacity is not given.

c) CIF Value of Import - Rs. 42,732,049/-

d) Earnings in Foreign Currency - Nil

e) Expenditure in Foreign Currency -Nil

As per Accounting Standard 18, 'Related Party

Disclosures', notified in the Companies (Accounting

Standards) Rules 20086, the disclosures of transactions

with the related parties as defined therein are given

below:

List of Related Parties:

Name

Relation

B.A.G Films & Media Limited
Ms. Anurradha Prasad
Mr. Rajiv Shukla

Holding Company
Key Managerial Personnel
Key Managerial Personnel

i)

Related Party Transactions:

Particulars Key Managerial Personnel Holding Company

Year Ended March 31 Year Ended March 31

2008 2007 2008 2007

Rent 240,000 | 120,000 4,320,000 Nil

Security Deposits Nil Nil 1,620,000 Nil
Share Capitaland

ShareApplicationMoney Nil Nil Nil | 29,748,900
Unsecured Loans

(including Interest) Nil Nil 109,379,536 Nil

Expense Reimbursed Nil Nil 6,922,552 Nil
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14. Earnings / (Loss) per share (EPS) in accordance with
Accounting Standard -20issued by Institute of Chartered
Accountants of India

(Amt.inRs.)

S.No Particulars 2007-08 2006-07
1. NetProfitaftertax as per

profitandlossaccount (87,153,978)  (174,118)
2. Shortprovisionfortax

ofearlieryears — —
3. NetProfitattributableto

Equity Shareholders (87,153,978)  (174,118)
4. Net Profitbefore Exceptional ltem (87,153,978) (174,118)
5. WeightedAverage numberofequity

sharesusedasdenominatorfor

calculating Basic EPS 19,075,434 11,095,268
6. Basic Earnings per share (4.57) 0.02)
7. WeightedAverage number of equity

sharesusedasdenominatorfor

calculating Diluted EPS 19,075,434 11,095,268
8. Diluted Earnings per share (4.57) (0.02)
9. Basic Earnings (before exceptional

item) pershare (4.57) (0.02)
10.  Diluted Earnings (before exceptional

item) pershare (4.57) (0.02)
11.  FaceValueperequity share 10.00 10.00

15. Information pursuant to other provisions of part-1l of
Schedule VI to the Act, is either Nil or not applicable to
the company.

16. Previous period figures are regrouped, rearranged or
re-classified wherever necessary to make them
comparable with the current year figures.

As per our separate report of even date

For and on behalf
of Board of Directors

For Joy Mukherjee & Associates
Chartered Accountant

Joy Mukherjeee Anurradha Prasad  Rajiv Shukla
(Partner) (Managing Director) (Director)
M.NO.74602

Pinki Pilani

(Company Secretary)

Place : Noida
Date

: June 26, 2008

S Ky @&

BALANCE SHEET ABSTRACT AND COMPANY'S
GENERAL BUSINESS PROFILE

(A) REGISTRATION DETAIL

REGISTRATION NO. 142230
STATE CODE 55
BALANCE SHEET DATE MARCH 31,2008

(B) CAPITAL RAISED DURING THEYEAR ~ (AMT. IN '000)
PUBLIC ISSUE NIL
RIGHT ISSUE NIL
BONUS ISSUE NIL
PRIVATE PLACEMENT 24,423

(C) POSITION OF MOBILISATION (AMT. IN '000)
AND DEPLOYMENT OF FUNDS
TOTAL LIABILITIES 318,437
TOTALASSETS 318,437
SOURCES OF FUNDS
SHARE CAPITAL 200,000
RESERVE & SURPLUS 1,500
DEFERRED TAX LIABILITY (NET) 5,097
UNSECURED LOANS 111,840
TOTAL 318,437
APPLICATION OF FUNDS
NET FIXEDASSETSAND CAPITALWIP 201,098
NET CURRENT ASSETS 24,116
MISC EXPENDITURE 5,772
PROFIT & LOSSACCOUNT 87,450
TOTAL 318,437

(D) PERFORMANCE OF THECOMPANY  (AMT. IN '000)
SALESAND SERVICES 8,894
TOTAL EXPENDITURE 90,555
PROFIT BEFORE TAX (81,661)
PROFITAFTERTAX (87,154)
EARNING PER SHARE IN (RS.) (4.57)
DIVIDEND RATE % NIL

(E) GENERIC NAMES OF THREE PRINCIPLE
PRODUCTS/SERVICES OF THE COMPANY

ITEM CODE NO. NA
PRODUCT DESCRIPTION NA

FORAND ON BEHALF OF BOARD OF DIRECTORS

ANURRADHA PRASAD RAJIV SHUKLA
(MANAGING DIRECTOR) (DIRECTOR)
PINKI PILANI
(COMPANY SECRETARY)
PLACE : NOIDA
DATE :JUNE 26, 2008
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CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2008

(Amt. in Rs.)

March 31,2008

March 31,2007

A. CASHFLOW FROM OPERATING ACTIVITIES
NET PROFIT/LOSS
ADJUSTMENTSFOR:
DEPRECIATION/AMORTISATION
MISC .ASSETS WRITTEN OFF
INTEREST EXPENSE
AMOUNTS WRITTEN BACK

OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES
ADJUSTMENTSFOR:

SUNDRY DEBTORS /RECEIVABLES

LOANS AND ADVANCES

TRADE/OTHER PAYABLES

FRINGE BENEFIT TAX

DIRECT TAXES PAID (NET OF REFUNDS)

NET CASH FROM OPERATING ACTIVITIES

B. CASHFLOW FROM INVESTING ACTIVITIES

PURCHASE OF FIXED ASSETS / CAPITAL WORKS-IN-PROGRESS

NET CASH FROM/(USED) IN INVESTING ACTIVITIES

C. CASHFLOW FROM FINANCING ACTIVITIES
PROCEEDS FROM ISSUE OF CAPITAL (INCLUDING PREMIUM)
INCREASE IN UNSECURED LOAN
INTEREST PAID
NET CASH FROM/ (USED) IN FINANCING ACTIVITIES
INCREASE / (DECREASE) IN CASH AND CASH EQUIVALENTS
CASHAND CASH EQUIVALENTS AT THE BEGINNING
CASHAND CASHEQUIVALENTS AT THE CLOSE

(81,661,389)

12,041,313
1,344,528
4,019,755
(117,064)

(64,372,857)

(6,363,981)
(10,197,190)
8,355,615
(281,947)

(72,860,360)

(83,946,764)
(83,946,764)

25,922,600
111,840,376
(4,019,755)
133,743,221
(23,063,903)
24,648,250
1,584,348

(8,364,268)
1,351,145
(122,227)

(7,135,350)

(85,598,883)
(85,598,883)

74,626,656

74,626,656
(18,107,577)
42,755,827
24,648,250

AS PER OUR SEPARATE REPORT OF EVEN DATE

FOR JOY MUKHERJEE & ASSOCIATES
CHARTERED ACCOUNTANT

FOR AND ON BEHALF OF BOARD OF DIRECTORS

JOY MUKHERJEE ANURRADHA PRASAD RAJIV SHUKLA
(PARTNER) (MANAGING DIRECTOR) (DIRECTOR)
M.NO.74602

PLACE: NOIDA PINKI PILANI

DATE: JUNE 26, 2008 (COMPANY SECRETARY)
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DIRECTORS’' REPORT
To,

The Members,
B.A.G.Newsline Network Private Limited

The Board of Directors of your company hereby present the
First Annual Report of the Company together with the Audited
Balance Sheet of the Company for the period ended March
31, 2008 the Profit and Loss Account for the period ended on
that date and Auditors' Report thereon.

FINANCIALRESULTS (Rupees in Lacs)
Particulars 2007-08
Total Income 193.26
Profit/(Loss) before depreciation

and financial charges (3393.36)
Financial charges 8.66
Cash Profit/(Loss) (3401.60)
Depreciation 79.75
Profit/(Loss) before Tax (3481.78)
Provisionfor Tax

-Current Tax —
-Fringe Benefit Tax 7.54
-Deferred Tax 53.66
Profit/(Loss) after Tax (3542.98)

Proposed Dividend (%) —

DIVIDEND

Your directors are not recommending any dividend. The
Company has not made any transfer to General Reserves.

LAUNCHOFNEWS CHANNEL "NEWS24"

Your Company has obtained permission from Ministry of
Information and Broadcasting for uplinking two News and
Current Affairs Channels.

You will be pleased to know that during the period under
review your company has launched its first Hindi News
Channel "News24" which has been well received by the
public.

FUTUREPROSPECTS

The company is increasing its areas of operation and is
expanding rapidly and consistently into the media industry.
The Board feels proud in announcing the launch of its first
Hindi News Channel "News24".

DIRECTORS

There are two directors in the company viz. Ms. Anurradha
Prasad and Mr. Ajit Anjum. During the year Mr. Rajiv Shukla
has resigned from the Directorship and Mr. Ajit Anjum has
joined the Board as an Additional Director. During the year,
he has been appointed as a Whole Time Director of the
Company.

DEPOSITS

Your company has not accepted any deposit falling with in
the purview of section 58A of the Companies Act, 1956.

DIRECTOR'S RESPONSIBILITY STATEMENT

As required under section 217(2AA) of the Companies Act,
1956, the Directors of the Company hereby state and confirm-

1. That in preparation of the accounts for the financial
period ended March 31, 2008 the applicable accounting

standards have been followed along with proper
explanation relating to material departures, if any;

2. That the Directors have selected accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so as
to give a true and fair view of the state of affairs of the
Company at the end of the financial period and of profit
and loss of the Company for that period;

3. Thatthe Directors have taken proper and sufficient care
for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
1956 for safeguarding the assets of the Company and
for preventing and detecting fraud and other
irregularities;

4.  That the accounts for the financial period ended March
31, 2008 have been prepared on a "going concern"
basis.

INCREASE IN AUTHORISED SHARE CAPITAL

The Board of Directors of your Company felt the need to
increase the capital base of the Company to improve the
debtequity ratio and save oninterest cost. During the financial
year the Authorized Capital of your Company was increased
pursuant to the resolution passed by the Members of the
company at the Extra-Ordinary General Meeting dated April
18, 2007 from Rs. 50 Lacs to Rs. 20 Crore.

AUDITORS

M/s Joy Mukherjee & Associates, Chartered Accountants,
Statutory Auditors of the Company retire at the conclusion of
the ensuing Annual General Meeting. They are being eligible
for re-appointment, offer themselves for reappointment.

AUDITORS'REPORT

The Board has duly examined the Statutory Auditor's Report
to accounts and clarifications, wherever necessary have
been included in the 'Notes to Accounts' section of the
Annual Report.

PERSONNEL

Particulars of the employees as required to be disclosed
under section 217(2A) of the Companies Act, 1956 read with
Companies (Particulars of Employees) Rules, 1975 as
amended, form part of this Report and are attached herewith
as Annexure- I.

PARTICULARSREGARDING CONSERVATIONOFENERGY,
TECHNOLOGY ABSORPTIONAND FOREIGN EXCHANGE
EARNINGSANDOUTGO

Particular as required to be disclosed as per the Companies
(Disclosure of Particulars in the Report of Board of Directors)
Rules 1988, are set out in the statement attached hereto
under Annexure -1l and form part of this Report.

ACKNOWLEDGEMENT

Your directors wish to place on record their appreciation for
the continued support of Bankers and Government
Authorities.

For and on behalf of the Board of Directors

Anurradha Prasad
Chairperson

Place: Noida
Date: June 26, 2008
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ANNEXURE -1 TO THE DIRECTORS’ REPORT

Particulars of employees pursuant to the provisions of Sec 217(2A) of the Companies Act, 1956

-News

Name Age | Designation | Remune- | Qualification Experience | Date of Last
ration (In Years) Commence- | employment
(InRs.) ment of held
employment
Supriya Prasad 37 Director 3,119,600 | PGDP (Journalism| 13 Years February 26, | TV Today

& Mass 2007 (Aajtak)
Communication)

ANNEXURE -1l TO THE DIRECTORS’ REPORT

CONSERVATION OF ENERGY, RESEARCH AND DEVELOPMENT, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE,

EARNING AND OUTGO

Information under Section 217(1)(e) of the Companies Act, 1956 read with the Companies (Disclosure of Particulars in
the Report of the Board of Directors) Rules 1988 and forming part of the Directors Report for the year ended March 31,

2008 is as follows:
A.  CONSERVATION OF ENERGY

The company is not engaged in any manufacturing activities and as such, particulars relating to conservation of
Energy and Technology absorption are not applicable. However the energy is conserved through installation of
intelligent automatic electrical equipments which monitor and control the systematic flow of electricity.

B. RESEARCH & DEVELOPMENT AND TECHNOLOGY ABSORPTION

The company continuously makes efforts towards research and development activities whereby it can improve the
quality and productivity of its programmes.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO

(Amtin Rs.)
Particulars 2007-08 2006-07
Foreign Exchange Earnings Nil Nil
Foreign Exchange Outgo 54,108,618 Nil

Place: Noida
Date: June 26, 2008

For and on behalf of the Board of Directors

Anurradha Prasad
Chairperson
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To

The Members of
B.A.G.Newsline Network Private Limited.

1.

AUDITOR'SREPORT

We have audited the attached Balance Sheet of B.A.G
Newsline Network Private Limited, as at March 31, 2008
and the related, Profit and Loss Account for the period
ended on that date annexed thereto, and the Cash Flow
Statement for the period ended on that date, which we
have signed under reference to this report. These
financial statements are the responsibility of the
Company's management. Our responsibility is to
express an opinion on these financial statements based
on our audit.

We conducted our audit in accordance with the auditing
standards generally accepted in India. Those Standards
require that we plan and perform the audit to obtain
reasonable assurance about whether the financial
statements are free of material misstatement. An audit
includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the
accounting principles used and significant estimates
made by the management, as well as evaluating the
overall financial statement presentation. We believe that
our audit provides a reasonable basis for our opinion.

As required by the Companies (Auditor's Report) Order,
2003 as amended by the Companies (Auditor's Report)
(Amendment) Order, 2004 (together the "Order") issued
by the Central Government of India in terms of sub-
section (4A) of Section 227 of "The Companies Act,1956"
of India (the "Act") and on the basis of such checks of the
books and records of the Company as we considered
appropriate and according to the information and
explanations given to us, we give in the Annexure a
statement on the matters specified in paragraphs 4
and 5 of the said Order.

Further to our comments in the Annexure referred to in
paragraph 3 above, we report that:

(@) We have obtained all the information and
explanations, which to the best of our knowledge
and belief were necessary for the purposes of our
audit;

(b) Inouropinion, properbooks of accountas required
by law have been kept by the Company so far as
appears from our examination of those books;

(c) The Balance Sheet, Profit and Loss Account and
Cash Flow Statement dealt with by this report are
in agreement with the books of account;

(d) Inouropinion, the Balance Sheet, Profit and Loss
Account and Cash Flow Statement dealt with by
this report comply with the Accounting Standards
referred to in sub-section (3C) of Section 211 of
the Act;

o B W

Place: Noida
Date : June 26,2008

(e) On the basis of written representations received
from the Directors of the Company as on March 31,
2008 and taken on record by the Board of Directors
of the Company, none of the Directors of the
Company is disqualified as on March 31, 2008
from being appointed as a Director in terms of
clause (g) of sub-section (1) Section 274 of the Act;

(f  Inour opinion, and to the best of our information
and according to the explanations given to us, the
said financial accounts, read with the significant
accounting policies and notes thereon, give the
information required by the Companies Act, 1956,
in the manner so required and give a true and fair
view in conformity with the accounting principles
generally accepted in India:

(i) inthe case of the Balance Sheet, of the state
of affairs of the Company as at March 31,
2008;

(i) inthe case of the Profit and Loss Account, of
the loss for the period ended on that date;
and

(iii) in the case of the Cash Flow Statement, of
the cash flow for the period ended on that
date.

Forand onbehalf of
Joy Mukherjee &Associates
Chartered Accountants

Joy Mukherjee
Partner
Membership No. 74602

1.

ANNEXURETOAUDITOR’'SREPORT

[Referred toin paragraph 3of our Report of even date]

(@) The Company is maintaining proper records
showing full particulars including quantitative
details and situation of fixed assets.

(b) The fixed assets are physically verified by the
management during the period in a phased
periodical manner, which in our opinion, is
reasonable having regard to the size 