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INDEPENDENT AUDITORS’ REPORT

The Member
UTV Communications (USA) LLC

We have audited the accompanying balance sheet of UTV Communications
(USA) LLC as of March 31, 2008, and the related statements of income and
member's equity, and cash flows for the year ended March 31, 2006. 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 auditing standards generally
accepted in the United States of America. 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 management, as well as
evaluating the overall financial statement presentation. We believe that our
audit provide a reasonable basis of our opinion.

In our opinion, the financial statements referred to above present fairly, in all
material respects, the financial position of UTV Communications (USA) LLC
as of March 31, 2006 and the results of operations and its cash flows for the
year ended March 31, 2006 in conformity with accounting principles generally
accepted in the {Jnited States of America.

Y

Rajeev Aggarwal
Certified Public Accountant

April 23, 2006

Member: New York State Society of Certified Public Accountants



UTV COMMUNICATIONS (USA) LLC
BALANCE SHEET

March 31, 2006

ASSETS

Current Assets
Cash and cash equivalents
Accounts receivable
Unbilled receivables
Advances to supplier
Inventories
Acquisition costs
Other current assets

Total current assets

Property and equipment, net of depreciation

Other Assets
Film in progress
Security deposits
Total other assets

Total assets

LIABILITIES AND MEMBER'’S EQUITY

Current Liabilities
Accounts payable
Advances from customers
Accrued expenses and taxes
Due to related party

Total current liabilities
Member’s Equity

Short Term Liabilities
Banker's Line

Total liabilities and member’s equity

The accompanying notes and auditor’s report should be read with financial statements.

03/31/2006 03/31/2005
$ 93,361 $ 429,409
236,324 79,762
638,875 142,607

0 145,000

121,131 51,966
992,689 316,305
26,923 36,693
2,109,303 1,201,742
11,142 6,379
350,608 312,186
4,450 2,950
355,058 315,136
$2.476503  $1.523.257
$ 87,244 $ 8694
151,267 72,110
381,760 16,336
1,240,215 1,337,474
1,860,486 1,434,614
207.100 88,643
407,917 0
$2.475.503 $1,623.257



UTV COMMUNICATIONS (USA) LLC

STATEMENT OF INCOME AND MEMBER'S EQUITY

For the year ended March 31, 2006

Net revenue

Cost of operations

Gross profit

Selling, general and administrative expenses
Income from operations

Interest income

Income before income taxes

Provision for income taxes

Net income

Member’s equity & surplus - beginning

Member's equity & surplus - ending

The accompanying notes and auditor’s report should be read with financial statements.

03/31/2006 03/31/2005
$ 3,710,268 $ 2,735,279
3,034,632 2,370,677
675,636 364,602
476,616 318,652
199,020 45,950
2,309 1,029
201,329 46,979
82,871 8,336
118,458 38,643
88,643 50,000

$ 207,101 $ 88,643



UTV COMMUNICATIONS (USA) LLC
STATEMENT OF CASH FLOWS

For the year ended March 31, 2006

‘ 03/31/2006 03/31/2005
perating Activities
| Net income $118,458 $38,643
{ Adjustments to reconcile net income to net cash
| provided by operating activities
| Depreciation 2,132 831
| Changes in operating assets and liabilities
Accounts receivable (156,562) (79,762)
Unbilled receivables (496,268) (142,607)
Advances to supplier 145,000 (145,000)
Inventories ‘ (69,165) (51,966)
Acquisition costs (676,384) (316,305)
Other current assets 9,769 (36,693)
Accounts payable 78,550 8,694
Advances from customers 79,157 72,110
Accrued expenses and taxes 365,424 16,336
Due to related party (97,259) 1,337,474
Net cash provided by operating activities (697,148) 701,755
Investing Activities
Film in progress (38,422) (312,186)
Purchase of property and equipment (6,895) (7,210)
Payment for security deposits (1.500) (2,950)
Net cash used in investing activities (46.817) (322.346)
Financing Activities
Proceeds from member’s contribution 0 50,000
Net cash provided by Line of Credit 407,917 0
Net cash provided by financing activities 407,917 50,000
Net increase in cash and cash equivalents (336,048) 429,409
Cash and cash equivalents—beginning 429,409 0
Cash and cash equivalents—end $93,361 $429.409

The accompanying notes and auditor's report should be read with financial statements.



UTV COMMUNICATIONS (USA) LLC

Summary of Significant Accounting Policies
Nature of Business

UTV Communications (USA) LLC ("the Company") was formed on April 26, 2004, under
the laws of the State of Delaware. The Company engages in distribution, marketing and
sale of cinematographic films, including producing, sale, and distribution of films in video
cassettes, video discs, video compact discs and DVD format throughout the United
States and other countries. The Company’s sole member is UTV Software
Communications Ltd. Mumbai, India.

Cash and Cash Equivalents

The Company considers all highly liquid debt instruments with original maturities of three
months or less to be cash equivalents.

Accounts Receivable

The Company provides an allowance for doubtful accounts equal to the estimated
uncollectible amounts. The Company’s estimate is based on historical collection
experience and a review of the current status of trade accounts receivable. It is
reasonably possible that the Company’s estimate of the allowance for doubtful accounts
will change. At March 31, 2006, the Company has not provided any provision for
doubtful accounts.

Unbilled Receivables

The Company distributes films to movie theatres. When the share of revenue is not
guaranteed to the Company, the Company records estimated share of revenue based as
per industry practice, and historical experience. The balance of the revenue is recorded
when received.

Inventories
Inventories consist of DVDs and are stated at the lower of average cost or market.
Amortization of Acquisition and Deferred Costs and Revenue Recognition

The Company capitalizes, and amortizes acquisition and deferred costs and accrues
(expenses) related costs using the individual-film-forecast-computation method, which
amortizes or accrues (expenses) such costs in the same ratio that current period actual
revenue (numerator) bears to estimated remaining unrecognized ultimate revenue as of
the beginning of the current fiscal year (denominator). The Company begins amortization
of such capitalized costs when a film is released and hegins to recognize the revenue
from that film.















