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TO THE MEMBERS
Your Directors are pleased to present the Thirty Third Annual Report and the Audited Financial 
Statements of the Company for the year ended March 31, 2015.

RESPONSIBILITY STATEMENT
Pursuant to Section 134 of the Companies Act, 2013 (‘the Act’), in relation to the Audited 
Financial Statements for the Financial Year 2014-2015, your Directors confirm that:
a)  The Financial Statements of the Company - comprising of the Balance Sheet as at March 

31, 2015 and the Statement of Profit & Loss for the year ended on that date, have been 
prepared on a going concern basis following applicable accounting standards and that no 
material departures have been made from the same;

b)  Accounting policies selected were applied consistently and the judgments and estimates 
related to the financial statements have been made on a prudent and reasonable basis, so 
as to give a true and fair view of the state of affairs of the Company as at March 31, 2015, 
and, of the profit of the Company for the year ended on that date;

c)  Proper and sufficient care has been taken for maintenance of adequate accounting records 
in accordance with the provisions of the Act, to safeguard the assets of the Company and 
for preventing and detecting fraud and other irregularities;

d)  Requisite internal financial controls were laid down and that such financial controls are 
adequate and operating effectively; and

e)  Proper systems have been devised to ensure compliance with the provisions of all 
applicable laws and such systems are adequate and operating effectively.

FINANCIAL HIGHLIGHTS
The financial performance of your Company for the year ended March 31, 2015 is summarized 
below:

(` Millions)

Particulars Year ended 
31.03.2015

Year ended 
31.03.2014

Revenue from Operations 34,262 30,757

Other Income 2,273 1,845

Total Income 36,535 32,602

Total Expenses 24,413 20,852

Profit before Tax 12,122 11,750

Provision for Taxation (net) 3,804 4,027

Profit after Tax  8,318 7,723

Balance brought forward 16,551 15,998

Utilised on issue of Bonus Preference Shares (2,822)

Adjustment of Depreciation as per transitional provisions (135) -

Deferred Tax on the above 47 -

Amount available for appropriations 24,781 20,899

Appropriations:

Dividend

Equity Shares 2,161 1,921

Preference Shares 1,211 86

Tax on Dividend

Equity Shares 440 326

Preference Shares 242 15

General Reserve - 2,000

Balance carried forward 20,727 16,551
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There have been no material changes and commitments that have occurred after close of 
the financial year till the date of this report, which affect the financial position of the Company. 
Based on internal financial control framework and compliance systems established in the 
Company, the work performed by statutory, internal and secretarial auditors and reviews 
performed by the management and/or relevant Audit and other Committees of the Board, 
your Board is of the opinion that the Company’s internal financial controls were adequate and 
effective during the financial year 2014-15.

DIVIDEND
Equity Shares : Your Directors recommend payment of Equity Dividend of ̀  2.25/- per Equity Share 
of ` 1/- each and such Equity Dividend, upon approval by the Members of the Company at the 
ensuing Annual General Meeting, shall be payable on the outstanding equity capital as at the book 
closure date. The outflow on account of Equity Dividend and the tax on such dividend distribution, 
based on current paid-up capital of the Company would aggregate to ` 2,601 million, resulting in 
a payout of 31% of the profits of the Company on a stand-alone basis.

Equity dividend payout for the year under review has been formulated in accordance with the 
Company’s policy to pay sustainable dividend linked to long term growth objectives of the 
Company to be met by internal cash accruals.

Preference Shares : In accordance with the terms of issue of Preference Shares, your Company 
had on April 15, 2015 (a) remitted Preference Dividend @ 6% on the Bonus Preference Shares 
for Financial Year 2014-15 resulting in outflow (including dividend distribution tax) of ` 1,452 
million; and (b) remitted pro-rata dividend @ 6% per annum on unlisted Class A Preference 
Shares for the period from date of allotment till close of financial year resulting in outflow 
(including dividend distribution tax) of ` 1 million.

BUSINESS OVERVIEW
Your Company had a successful FY2015 with strong financial results, reflecting our focus on 
delivering superior performance. During FY2015, Indian economy witnessed signs of optimism 
due to stable central government and improved macro-economic conditions. The Indian 
television media industry registered a growth of 14% in revenue and continued to progress 
in its dynamic operating environment. While digitization in Phase I and Phase II cities were 
completed, the rollout of digitization process in Phase III and Phase IV cities of the country 
during the year signified a positive development for the industry which is expected to boost 
subscription revenues in the future. Advertisement revenues for the television industry, on the 
other side, have continued to grow in line with overall media industry’s ad spends with the 
pace expected to pick up in the future.

During the year, the Company enhanced its product portfolio both in domestic as well as 
international markets, with the launch of:
•  Zindagi : A premium Hindi GEC, which airs shows with content set beyond the borders of 

India from countries like Pakistan and Turkey. Positioned as ‘Jodein Dilo Ko’, Zindagi is a 
channel that believes in connecting people of different cultures;

•  &tv : A Hindi GEC aimed at targeting the contemporary mindset viewers. The channel 
endeavors to create continuing conversation with an audience that is interested in staying 
connected and engaged with the world around them;

•  Zee World : First English GEC with dubbed and subtitled Indian content for mainstream 
African viewers;

•  Zee Nung : A 24/7 Bollywood movie channel in Thailand, fully dubbed and subtitled in Thai 
language; and

•  Zee Hiburan : A localized GEC in Indonesia with fully dubbed or subtitled content in 
Bahasa language.

directors’ report
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Your Company’s flagship channel, Zee TV, continued to maintain the second spot in the Hindi 
GEC space during the year with the launch of several successful shows, including Kumkum 
Bhagya, Jamai Raja, DID 4 and Sa Re Ga Ma Pa Lil Champs.

Zee Cinema continued to lead the Hindi Movie genre and strengthened its movie libraries. Some 
of the Bollywood’s biggest blockbusters premiered on Zee Cinema include, Entertainment, 
Holiday, Raja Natwarlal and Main Tera Hero.

Regional entertainment channels of your Company continued their strong growth in respective 
markets. Zee Marathi increased its market share to more than 50% during the year and has 
been the No. 1 channel since August 2013. The channel premiered blockbuster movie “Lai 
Bhaari”, the biggest World TV premiere on Marathi television in last 5 years. Zee Bangla 
continued to be a strong player in the Bangla GEC space and performed extremely well in the 
non-fiction genre, driven by shows like Dadagiri Unlimited - 5 and Sa Re Ga Ma Pa.

Zee Telugu was in the No.2 position in the weekday Primetime band between 1830-2230hrs 
on the back of popular fiction shows like Mudda Mandaram, Rama Seetha, and Mooga 
Manasulu. The launch of Rama Seetha received the highest viewership for any new launch 
in this space. Zee Kannada garnered a 14% market share in the Karnataka market and has 
added shows like Srirastu Subhamastu and Jothe Jotheyali in fiction and shows like Life Super 
Guru and Maharshi Vani in the non-fiction formats. Zee Tamil was a strong No.3 player among 
all Tamil GECs, with shows like Solvathellam Unmai and CID.

Zee Café and Zee Studio are the company’s English language offerings. Zee Café is one of 
the leading players in the English GEC category and has the telecast rights to the latest series 
programming of America’s leading TV shows like The Big Bang Theory, House of Cards, The 
Mentalist etc. Zee Studio on the other hand is an English movie channel that shows all the 
latest blockbusters to the Hollywood loyalist. During FY15, Zee Studio, in its continued effort to 
entertain its audience launched its new ideology, “See it All” and showcased premiere movies 
like Mission Impossible: Ghost Protocol, Avengers, Megamind etc. These English channels 
continue to strengthen the network subscription bouquet.

With telecast rights to 5 of the 10 cricket boards which ensure coverage of cricket of all test 
playing countries, the Company’s sports channels continue to enthrall viewers across the 
country. Some of the major acquisitions during the year include renewal of rights with the 
Pakistan Cricket Board, WWE and UEFA Champions League. Ten Sports also bagged the 
rights for MotoGP for the next five years.

Your Company continued its focus on expansion in International markets through its 
international channel offerings. During the year penetration of ZEE network channels in 
international territories were enhanced. The major highlights for the year are outlined below:
• In US, Zee channels were added onto additional platforms like Charter
• Zee celebrated 20 years of its presence in UK and Europe market
• &TV was launched in the UK market
• Zee Cinema International was launched in Africa.
• Zee Tamil and Zee Khana Khazana were launched in the Indian Ocean Islands.
•  Zee TV continued to be the Number 1 South Asian channel both in terms of GRPs and 

reach in the UAE.
•  Zee TV launched Parwaaz a drama series that was entirely produced in the UAE, which 

broke all viewership records in the UAE among South Asians.
•  Zee Aflam consolidated its position as the top Bollywood channel catering to Arabic 

audiences.
•  Zee Alwan continues to grow its reach in the market with shows like Jodha Akbar, Qubool 

and Rihlet Saloni S3 (Saath Phere - Season 3).
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SHARE CAPITAL
During the year under review the Media Business Undertaking of Diligent Media Corporation 
Limited (DMCL), a related party, comprising of Event Management business and a Non-
news Television channel, was vested on the Company in accordance with the Scheme of 
Arrangement approved by Hon’ble Bombay High Court vide order passed on September 12, 
2014. As per the terms of the Scheme, your Company had issued and allotted 22,273,886 
- 6% Non-Cumulative Redeemable Non-Convertible Preference Shares (Class A) of ` 1 each 
to shareholders of DMCL, on September 26, 2014, resulting in increase in the paid-up share 
capital of the Company. These Preference Shares are unlisted and are redeemable at the end 
of 3 years from the date of allotment, with an option to the Company to redeem these shares 
at any time before redemption due date.

With a view to facilitate smooth corporate action for redemption of Bonus Preference Shares, 
it is proposed to consolidate the face value of the Preference Shares from ` 1 each to ` 10 
each. A proposal seeking equity shareholder’s approval for the proposed consolidation and 
consequent alteration of Memorandum of Association of the Company forms part of Notice 
of ensuing Annual General Meeting. Subsequently the Company shall be seeking approval of 
the Preference Shareholders.

During the financial year, the ratings of Bonus Preference Shares, after review, was revised 
by Brickwork Ratings India Pvt Ltd from ‘BWR AA’ to ‘BWR AA+’ which denotes that the 
instruments with this rating are considered to have high degree of safety regarding timely 
servicing of financial obligations.

EMPLOYEES STOCK OPTION SCHEME
During the year under review, your Company has not granted any Stock Options. Further 
there were no Stock Options outstanding as at the close of March 31, 2015. Hence there are 
no disclosures provided, as required under Clause 12 (Disclosure in the Directors’ Report) of 
the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee 
Stock Purchase Scheme) Guidelines, 1999.

SUBSIDIARIES & JOINT VENTURES
During the year under review, your Company expanded its international operations by forming 
a step down wholly owned subsidiary of Asia TV Ltd, UK in Ontario, Canada in the name of 
Asia Multimedia Distribution Inc., for facilitating distribution of television channels. With this 
addition, as at March 31, 2015, your Company had 20 direct and step down subsidiaries in 
India and Overseas. No other Subsidiary / Joint-venture was formed or divested during the 
year under review. In compliance with Section 129 of the Act, a statement containing requisite 
details including financial highlights of the operations of all Subsidiaries is annexed to this 
report.

In accordance with Accounting Standard AS 21 – Consolidated Financial Statements read 
with Accounting Standard AS 23 – Accounting for Investments in Associates, and Accounting 
Standard 27 – Financial Reporting of Interests in Joint Ventures, the audited Consolidated 
Financial Statements are provided in the Annual Report.

CORPORATE GOVERNANCE & POLICIES
Your Company has been constantly reassessing and benchmarking itself with well-established 
Corporate Governance practices besides strictly complying with the requirements of Clause 
49 of the Listing Agreement and applicable provisions of Companies Act, 2013.

statutory reports
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A detailed report on Corporate Governance together with the Statutory Auditors’ Certificate on 
compliance is attached to this Annual Report. Management’s Discussion and Analysis Report 
for the year under review, as stipulated under Clause 49 of the Listing Agreement with the Stock 
Exchanges and Business Responsibility Report as per Clause 55 of the Listing Agreement 
are presented in separate sections forming part of the Annual Report. The said Business 
Responsibility Report will also be available on the Company’s website www.zeetelevision.com 
as part of the Annual Report.

The Audit Committee of the Board has been vested with powers and functions relating to Risk 
Management which inter alia includes (a) review of risk management policies and business 
processes to ensure that the business processes adopted and transactions entered into by 
the Company are designed to identify and mitigate potential risk; (b) laying down procedures 
relating to Risk assessment and minimization; and (c) formulation, implementation and 
monitoring of the risk management plan.

In compliance with the requirements of Section 178 of the Companies Act, 2013, the 
Nomination & remuneration Committee of your Board had fixed various criteria for nominating 
a person on the Board which inter alia include desired size and composition of the Board, 
age limits, qualification / experience, areas of expertise and independence of individual. The 
Committee had also approved in-principle that the initial term of an Independent Director shall 
not exceed 3 years. Your Company has also adopted a Remuneration Policy, salient features 
whereof is annexed to this report.

Your Board has in accordance with the requirements of Companies Act, 2013 and Clause 
49 of the Listing Agreement has adopted new policies and amended existing policies 
such as policy on Related Party Transaction, Code of Conduct for Directors and Senior 
Management, Corporate Social Responsibility Policy and Whistle Blower and Vigil Mechanism 
Policy. These policies are available on the website of the Company and can be viewed on  
www.zeetelevision.com

CORPORATE SOCIAL RESPONSIBILITY
Being a sustainable enterprise that help build awareness and fosters action towards a 
better world is central to your Company’s strategy which believes that the Company 
has a role to play in improving lives, by not just our entertainment but also by living our 
responsibility as a caring corporate. As part of its business operations, the Company 
supports various initiatives to create a greener and safer world. During the year under 
review, to facilitate raising funds and awareness for flood stricken areas of Jammu & 
Kashmir, your Company in partnership with the Event and Entertainment Management 
Association and Film and Television Producers Guild had launched a charity concert 
‘Hum Hain Ummeed-E-Kashmir’. This concert was telecast across all 39 channels of the 
Company to reach out to every citizen of India and the Advertisement revenue of over ` 
70 Million accrued on the said telecast was contributed to the NGO United Way of India 
to pledge support and provide aids to flood affected persons/areas in Jammu & Kashmir.

The Corporate Social Responsibility Committee of the Board of Directors of your Company 
has, in accordance with Section 135 of the Companies Act, 2013, approved a CSR Policy 
with primary focus on Education, Healthcare, Women empowerment and Sports. Besides 
these focus areas, your Company shall also undertake other CSR activities listed in Schedule 
VII of the Companies Act, 2013. As a part of said CSR policy, your Company had spent an 
amount of ` 168 Million (1.74% of average profits) towards various CSR initiatives. Executiion 
of some of the CSR projects for which Company had partnered did not commence before end 
of financial year. Annual Report on CSR activities as prescribed under Companies (Corporate 
Social Responsibility Policy) Rules, 2014 is annexed to this report.

directors’ report
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DIRECTORS & KEY MANAGERIAL PERSONNEL
Your Board comprises of 8 Directors including 4 Independent Directors. Independent 
Directors provide their declarations both at the time of appointment and annually confirming 
that they meet the criteria of independence as prescribed under Companies Act, 2013 
and Clause 49 of the Listing Agreement. During FY 2015 your Board met 7 (seven) times 
details of which are available in Corporate Governance Report annexed to this report.

During the year under review, in line with the earlier decision of the Board restricting the 
term of Independent Directors, Prof. R Vaidyanathan resigned as Director of the Company 
as at the close of business on March 31, 2015. Your Board places on record its appreciation 
for contributions made by Prof R Vaidyanathan during his tenure as Independent Director 
and Chairman of the Audit Committee.

Your Board has subsequently inducted Mr Manish Chokhani as an Additional Director 
of the Company in the category of Independent Director with effect from April 1, 
2015. In terms of Section 161 of the Companies Act 2013, Mr. Manish Chokhani shall 
hold office up to the date of the ensuing Annual General meeting. The Company has 
received a notice in writing along with requisite deposit pursuant to Section 160 of 
Companies Act, 2013, proposing appointment of Mr Manish Chokhani as Director of 
the Company. Your Board has recommended appointment of Mr Manish Chokhani as an 
Independent Director not liable to retire by rotation for a period of 3 years with effect from  
April 1, 2015.

Mr Ashok Kurien, Non-Executive Director is liable to retire by rotation at the ensuing Annual 
General Meeting and, being eligible he has offered himself for re-appointment. Your Board 
recommends his re-appointment.

In compliance with the requirements of Section 203 of the Companies Act, 2013,  
Mr. Punit Goenka, Managing Director & CEO, Mr. Mihir Modi, Chief Finance & Strategy 
Officer and Mr. M Lakshminarayanan, Chief Compliance Officer & Company Secretary of 
the Company were nominated as Key Managerial personnel.

BOARD EVALUATION
In a separate meeting of Independent Directors, performance of non-independent 
directors, performance of the board as a whole and performance of the Chairman was 
evaluated. Based on such report of the meeting of Independent Directors and taking 
into account the views of executive directors and non-executive directors the Board had 
evaluated its performance on various parameters such as Board composition and structure, 
effectiveness of board processes, effectiveness of flow of information, contributions from 
each Directors etc.

AUDITORS
Statutory Audit : The Statutory Auditors M/s MGB & Co. LLP, Chartered Accountants, 
Mumbai, having Firm Registration No 101169W/W-100035, holds office until the 
conclusion of the ensuing Annual General Meeting and is eligible for reappointment.

Your Company has received confirmation from the Auditors to the effect that their 
appointment, if made, will be in accordance with the limits specified under the Companies 
Act, 2013 and the firm satisfies the criteria specified in Section 141 of the Companies Act, 
2013 read with Rule 4 of Companies (Audit & Auditors) Rules 2014. Your Board is of the 
opinion that continuation of M/s MGB & Co. LLP, as Statutory Auditors during FY 2015-
16 will be in the best interests of the Company and therefore, Members are requested to 
consider their re-appointment as Statutory Auditors of the Company from the conclusion 

directors’ report
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of ensuing Annual General Meeting till next Annual General Meeting at remuneration be 
decided by the Board.

Secretarial Audit : During the year, Secretarial Audit was carried out by Mr. Satish K Shah, 
Practicing Company Secretary in compliance with Section 204 of the Companies Act, 2013 
and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

The report of Statutory Auditor and/or Secretarial Auditor forming part of this Annual report do 
not contain any qualification, reservation or adverse remarks.

DISCLOSURES
i.   Particulars of loans, guarantees and investments : Particulars of loans, guarantees and 

investments made by the Company required under section 186 (4) of the Companies Act, 
2013 are contained in Note No. 13 to the Standalone Financial Statements.

ii.    Transactions with Related Parties : None of the transactions with related parties fall under 
the scope of Section 188(1) of the Act. Information on material transactions with related 
parties pursuant to Section 134(3)(h) of the Act, read with rule 8(2) of the Companies 
(Accounts) Rules, 2014, in form AOC-2 is annexed to this report.

iii.   Deposits & Unclaimed Dividend : Your Company has not accepted any public deposit 
under Chapter V of the Companies Act, 2013. During the year under review, in terms 
of provisions of Investors Education and Protection Fund (Awareness and Protection of 
Investors) Rules, 2014, unclaimed dividend declared by the Company & ETC Networks 
Ltd (since merged with the Company) for financial year 2006-07, aggregating to ` 0.81 
Million was transferred to Investors Education and Protection Fund.

iv.   Extract of Annual Return : The extract of Annual Return in Form MGT-9 as required under 
Section 92(3) of the Act read with Companies (Management & Administration) Rules, 
2014 is annexed to this report.

v.   Sexual Harassment : The Company has zero tolerance for sexual harassment at workplace 
and has adopted a Policy on prevention, prohibition and redressal of sexual harassment 
at workplace in line with the provisions of the Sexual Harassment of Women at workplace 
(Prevention, Prohibition and Redressal) Act, 2013 and the Rules thereunder. During the 
year under review one (1) complaint on sexual harassment was received and resolved 
after investigation as per the provisions of the Act. 

vi.  Regulatory Orders : No significant or material orders were passed by the regulators or 
courts or tribunals which impact the going concern status and Company’s operations 
in future.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN 
EXCHANGE EARNINGS AND OUTGO
Your Company is into the business of Broadcasting of General Entertainment Television 
Channels. Since this business does not involve any manufacturing activity, most of the 
Information required to be provided under Section 134(3)(m)) of the Companies Act, 2013 
read with the Companies (Accounts) Rules, 2014, are Nil / Not applicable.

However the information, as applicable, are given hereunder:

Conservation of Energy:

(i) the steps taken or impact on conservation of energy Your Company, being a service 
provider, requires minimal energy 
consumption and every endeavour is 
made to ensure optimal use of energy, 
avoid wastages and conserve energy 
as far as possible.

(ii)
the steps taken by the company for utilizing alternate 
sources of energy

( i i i ) the capital investment on energy conservation equipments
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Technology Absorption:
(i) the efforts made towards technology absorption

Your Company uses latest 
technology and equipment’s 
into its Broadcasting business. 
However since the Company 
is not engaged in any 
manufacturing, the information 
in connection with technology 
absorption is Nil.

(ii)
the benefits derived like product improvement, cost reduction, 
product development or import substitution

(iii)
in case of imported technology (imported during the last three 
years reckoned from the beginning of the financial year)-

(a) the details of technology imported

(b) the year of import;

(c) whether the technology been fully absorbed
(d)   if not fully absorbed, areas where absorption has not taken 

place, and the reasons thereof
(iv) the expenditure incurred on Research and Development

Foreign Exchange Earnings and Outgo:
Particulars of foreign currency earnings and outgo during the year are given in Note 39 to 41 
of the Notes to the Accounts forming part of the Financial Statement.

HUMAN RESOURCES & PARTICULARS OF EMPLOYEES
Being in the business of creativity and business of people, to ensure sustainable business growth 
and become future ready, over the years your Company has been focusing on strengthening its 
talent management and employee engagement processes and through the year, organisation’s 
engagement scores has improved to highest percentile in the entertainment sector. Your Company 
continues to build talent pipeline by hiring fresh talent from renowned campuses and nurturing them 
and identifying / training top performing resources. Your Company has institutionalised the people 
philosophy framework SAMWAD to ensure that, as part of key objectives, people managers deliver 
on organisation’s expectations of managing outcome and developing people by being focused on 
their strengths. As at March 31, 2015, your Company had 2,121 employees. 

Requisite disclosures in terms of the provisions of Section 197 of the Act read with Rule 5 of 
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 along 
with statement showing names and other particulars of the employees drawing remuneration 
in excess of the limits prescribed under the said rules is annexed to this report.

ACKNOWLEDGEMENTS
Employees are our vital and most valuable assets. Your Directors value the professionalism and 
commitment of all employees of the Company and place on record their appreciation of the 
contribution made by employees of the Company and its subsidiaries across the world at all 
levels that has contributed to your Company’s success and remain in the forefront of media and 
entertainment business. Your Directors thank and express their gratitude for the support and  
co-operation received from the Central and State Governments / regulatory authorities viz. the 
Ministry of Information & Broadcasting, the Department of Telecommunication, Ministry of Corporate 
Affairs, Reserve Bank of India, Securities and Exchange Board of India, Foreign Investment 
Promotion Board, the Stock Exchanges and Depositories and other stakeholders including viewers, 
producers, vendors, financial institutions, banks, investors and service providers.

For and on behalf of the Board of Directors

Punit Goenka
Managing Director & CEO

Sunil Sharma
Director

Place: Mumbai
Date: May 21, 2015
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