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NOTICE is hereby given that the 37th Annual General Meeting (AGM) of the members of BGIL Films & 
Technologies Limited will be held on Wednesday, the 3 0 t h  day of September, 2026 at 09:45 A.M. through 
Video Conferencing (“VC”)/Other Audio-Visual means (“OAVM”) to transact the following businesses: 

 
 
ORDINARY BUSINESS: 

 
1. To Consider and adopt Annual Financial Statement 

To receive, consider, approve and adopt the annual financial statements of the Company for the year ended 
March 31, 2026, including the Audited Balance Sheet, Profit & Loss Account and Cash Flow Statement as at 
March 31, 2026, the statement of Profit and Loss for the year ended on that date and the Reports of the Board 
of Directors (the Board) and Auditors thereon. 

 
2. To appoint a director in place of Mrs. Arti Bhatia, (DIN: 00047040) who retires by rotation and being eligible, 

offers herself for re-appointment. 
 

SPECIAL BUSINESS: 
 
3. Regularization of Mr. Amit Panwar (Additional Director) (DIN: 10456519) as Whole Time Director of the 

Company. 
To consider and, if thought fit, to pass with or without modification(s), the following resolution as a Special 
Resolution: 
 
“RESOLVED THAT in accordance with the provisions of Sections 196, 197, 198, 203 and other applicable 
provisions of the Companies Act, 2013 read with Schedule V of the Companies Act, 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, Securities and Exchange Board of India 
(“SEBI”) (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), as 
amended and rules made thereunder, (including any statutory modification(s) or re-enactment thereof, for the 
time being in force) and based on the recommendation of Nomination and Remuneration Committee, approval of 
the Members of the Company be and is hereby accorded towards  re-appointment of Mr. Amit Panwar (DIN: 
10456519) as Whole time Director of the Company for a period of 5 (five) years with effect from 31st July, 2026 
to 30th July, 2031 on the terms and conditions including remuneration as mentioned in his appointment letter, 
with liberty to the Board of Directors to alter and vary the terms and conditions of the said re-appointment 
including remuneration in such manner as may be agreed between the Board of Directors and Mr. Amit Panwar. 

 
RESOLVED FURTHER THAT the Board of Directors including Nomination and Remuneration Committee 
be and is hereby authorized to increase, alter, vary and modify the said terms and conditions of appointment 
(including remuneration) pay and other applicable provisions of the Act and rules made thereunder read with 
Schedule V to the Act and the SEBI Listing Regulations. 
 
RESOLVED FURTHER THAT the remuneration payable to Mr. Amit Panwar, shall not exceed the overall 
ceiling of the total managerial remuneration as provided under Section 197 of the Companies Act, 2013 or such 
other limits as may be prescribed from time to time.  
 

4. Re-appointment of Mr. Karn Rajhans (DIN: 03081692) as Independent Director of the Company. 
To consider and, if thought fit, to pass with or without modification(s), the following resolution as a Special 
Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other 
applicable provisions of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and 
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or reenactment thereof for the 
time being in force) and Regulation 16(1) (b) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“Listing Regulations”), the members of the Company hereby accorded its approval for the re-
appointment of Mr. Karn Rajhans (DIN: 03081692), as a Non-Executive Independent Director of the 
Company who meets the criteria for independence as provided in the Act and Listing Regulations and who is 
eligible for re-appointment, for a second term of five consecutive years with effect from 07th September, 2026 to 
06th September, 2031 and whose term shall not be subject to retirement by rotation. 
 
RESOLVED FURTHER THAT the Board of Directors (including its Committee thereof) be and are hereby 
authorized to take all such steps as may be necessary, proper, or expedient to give effect to this resolution.” 

 
5. To consider and, if thought fit, to pass with or without modification(s), the following resolution as a 

Special Resolution. 
“RESOLVED THAT in supersession of all the earlier Resolutions passed in this regard, pursuant to the 
provisions of Section 186 and all other applicable provisions, if any, of the Companies Act, 2013 (the ‘Act’) read 
with The Companies (Meetings of Board and its Powers) Rules, 2014 (including any statutory modification(s) or 
re-enactment(s) thereof for the time being in force), and subject to such approvals, consents, sanctions and 
permissions as may be necessary, consent of the Members of the Company be and is hereby accorded to the 
Board of Directors of the Company (hereinafter referred to as ‘the Board’ which term shall be deemed to include 
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any Committee which the Board may have constituted or hereinafter constitute to exercise its powers including 
the powers conferred by this Resolution) to: 
• make loans from time to time on such terms and conditions as it may deem expedient to any person or 
other bodies corporate; 
• give on behalf of any person, body corporate, any guarantee, or provide security in connection with a loan 
made by any other person to, or to any other person by anybody corporate; 
• and acquire by way of subscription, purchase or otherwise the securities of any other body corporate, 
as they may in their absolute discretion deem beneficial and in the interest of the Company up to an aggregate 
sum of Rs. Hundred Crore Only notwithstanding that the aggregate of loans and investments so far made, the 
amounts for which guarantee or security so far provided to, along with the investments, loans, guarantee or 
security proposed to be made or given by the Board may exceed sixty per cent of its paid-up share capital, free 
reserves and securities premium account or one hundred per cent of its free reserves and securities premium 
account, whichever is more as prescribed under Section 186 of the Companies Act, 2013. 
 
“RESOLVED FURTHER THAT the Board be and is hereby authorized to negotiate the terms and conditions 
of the above said investments, loan(s), security(ies) or guarantee(s) as they deem fit and in the best interest of the 
Company and take all such steps as may be necessary to complete the same. 
 
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things as it may, in its absolute discretion, deem necessary and with power to settle questions, difficulties or 
doubts that may arise in this regard without requiring the Board to secure any further approval of the Members of 
the Company.” 
 

6. To consider and, if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution: 
“RESOLVED THAT in supersession to the earlier resolutions and subject to the approvals, wherever necessary of 
the Financial Institutions/Banks/Insurance Companies/others from which the Company has obtained / will obtain 
financial assistance, consent of the Company be and is hereby accorded under section 180 (1) (c) of Companies 
Act, 2013 and other applicable provisions, if any, to the Board of Directors of the Company, to borrow any sum 
or sums of money, from time to time for the purpose of the Company, upon such terms and conditions and 
with/without security, as the Board of Directors may, in its absolute discretion, think fit and proper, 
notwithstanding the fact that the money or monies to be borrowed together with the monies already borrowed by 
the company (apart from the temporary loans obtained from the company’s bankers in the ordinary course of 
business) may exceed, at any time, the aggregate of the paid up capital of the Company and its free reserves, (that 
is to say, reserved not set apart for any specific purpose), provided, however, that the total amount of such 
borrowings shall not exceed, at any time, a sum of Rs. One Hundred Fifty Crore Only.” 
 
 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such necessary act(s), 
deed(s), thing(s) which are required/deemed required or expedient for giving effect to the above resolution.” 
 

7. To consider and if thought fit, to pass with or without modification the following resolution as a special resolution. 
“RESOLVED THAT in supersession of all the earlier Resolutions passed in this regard, pursuant to the provisions 
of 180(1)(a) of the Companies Act, 2013 (the ‘Act’), read with the Companies (Meetings of Board and its 
Powers) Rules, 2014 and other applicable provisions, if any, of the Act (including any modification or re-
enactment thereof for the time being in force), and subject to such approval(s), consent(s), sanction(s) and 
permission(s) as may be necessary and provisions of other applicable laws, the consent of the Company be and is 
hereby accorded to the Board of Directors of the Company (hereinafter referred to as ‘the Board’ which term 
shall be deemed to include, unless the context otherwise requires, any Committee which the Board may have 
constituted or hereinafter constitute or any officer(s) authorized by the Board to exercise the power conferred on 
the Board under this resolution) to create such charge(s), mortgage(s) and hypothecation(s) in addition to the 
existing mortgages, charges and hypothecations created by the Company, on all or any immovable and movable 
properties of the Company wheresoever situate, both present and future, and the whole or any part of the 
undertaking of the Company, in such manner as the Board may deem fit, to or in favor of all or any of the 
financial institutions/banks/lenders to secure borrowings provided that the total amount of borrowings together 
with interest thereon at the respective agreed rates, compound interest, additional interest, liquidated damages, 
commitment charges, costs, charges, expenses and all other monies payable by the Company to the aforesaid 
parties or any of them under agreement entered into/to be entered into by the Company in respect of the said 
borrowings, shall not, at any time exceed the limit of Rs. One Hundred Fifty Crore Only.” 

 
RESOLVED FURTHER THAT Board of Directors be and is hereby authorized to decide on all matters and 
finalize with the aforesaid parties or any of them, the documents for creating the aforesaid mortgages/ charges/ 
hypothecations on such properties of the Company as it may think fit in the best interest of the Company, and to 
accept or make any alterations, changes, variations to or in the terms and conditions, and for that purpose to 
execute such documents, papers, deeds, and writings containing such conditions and covenants as the Board may 
consider fit and proper and to take all such steps as may be necessary or desirable to give effect to this 
Resolution.” 
 

8. To approve material related party transaction limits with certain promoter companies; 
To consider and if thought fit, to pass, with or without modification(s), following resolution as an Ordinary 
Resolution: 
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“RESOLVED THAT pursuant to the provisions of Section 188 & all other applicable provisions, if any, of the Companies 
Act, 2013 read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof, for the time being in force), and Regulation 23 and other applicable 
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, (“SEBI Listing Regulations”) the Company’s Policy on “Materiality of Related Party 
Transactions and also on dealing with Related Party Transactions “and all other laws and regulations, as may be 
applicable, as amended, supplemented or re-enacted from time to time and pursuant to the consent of the Audit 
Committee and the consent of the Board of Directors, the consent of the shareholders be and is hereby accorded to 
approve and ratify the contract or arrangements entered into by the company with its related parties mentioned below: 

 
S. No. Name of Related Party Type of Transaction Amount of Transaction for the 

FY 2025-26 (millions) 

1. Merit Exports Pvt. Ltd. Sale of Services 29,32,500 
2. Merit Exports Pvt. Ltd. Purchase of Services 36,54,303 
3. Bharatiya Global Infomedia Limited Sale of Services 72,78,300 

 
 

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do all such acts, 
deeds and things and to sign, execute all such documents, agreements and writings as may be necessary to give effect to this 
resolution and for matters connected therewith or incidental thereto.” 
 

9. To approve the written off of Bad debts; 
“RESOLVED THAT the amounts noted against each of the items appearing in the books of accounts of the 
Company as on 31st March, 2026, be and are hereby written off. 

Particulars Creditors Debtors 

Baba Services 5,34,795.60 - 
Balaji Services  3,43,847.00 - 
Guerrilla Infra Solutions Pvt Ltd 40,000.82 - 
Mf Process and Solution Pvt Ltd 23,16,500.00 - 
N. S. Enterprises  16,51,378.00 - 
Paramount Consultancy Services 1,94,958.00 - 
Peace Enterprises 3,53,276.00 - 
R.K Trade Expo Pvt Ltd 43,62,263.00 - 
Servokon Systems Limited 35,17,840.00 - 
Suman Banerjee 3,37,500.00 - 
Walking Tall Entertailment 74,67,575.89 - 
Ajit Sinha - 2,50,000 
Ashish Kumar - 10,000 
Cromwell Infomedia Ltd - 2,08,59,934.31 
Grand Total 2,11,19,934.31 2,11,19,934.31 

 
FURTHER REOLVED THAT the Board be and is hereby authorized to take all necessary actions to 
implement the Board decision and subject to approval of the Shareholders of the Company.” 

 
By order of the Board of Directors 

For BGIL Films & Technologies Limited 

             Date: 07th September, 2026        Sd/- 

  Place: Noida        Pooja Aggarwal 

      Company Secretary  
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                   NOTES: 
 

1. The Ministry of Corporate Affairs (“MCA”), vide [General Circular Nos. 14/2020 dated April 8, 2020, 17/2020 
dated April 13, 2020, 20/2020 dated May 5, 2020 and subsequent circulars issued in this regard, the latest being 
03/2025 dated September 22, 2025, collectively referred to as “MCA Circulars”] permitted the holding of the 
Annual General Meeting (“AGM”) through VC / OAVM, without the physical presence of the Members at a 
common venue.  
In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and MCA Circulars, the AGM of the Company is 
being held through VC / OAVM. The proceedings of the AGM will be deemed to be conducted at the Registered 
Office of the Company which shall be the deemed venue of the AGM. 

2. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special Business to 
be transacted at the Annual General Meeting (AGM) is annexed hereto. 

3. Details as required in Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirement) Regulations, 2015 (‘Listing Regulations’) and Secretarial Standard-2 on General Meeting 

in respect of the Directors or Directors seeking appointment / reappointment at the AGM are provided in the 
Annexure to the Notice. 

4. Pursuant to Section 113 of the Companies Act, 2013, Corporate / Institutional Members (i.e. other than Individuals, 
HUF, NRI, etc.) are required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution / Authority 

Letter, etc., together with attested specimen signature(s) of the duly authorized signatory (ies) who are authorized 
to vote, to the Scrutinizer through e-mail on Ashutosh@akpcs.com or evoting@nsdl.co.in. 

5. The Notice of AGM and Annual Report are being sent only in electronic mode to Members whose e-mail address is 

registered with the Company or the Depository Participant(s). 

6. Since the AGM is being conducted through VC/ OAVM, the facility for appointment of Proxy by the Members is 

not available for this AGM and hence the Proxy Form and Attendance Slip including Route Map are not annexed 
to this Notice. Further, Corporate Members intending to send their authorized representatives to attend the meeting 

pursuant to Section 113 of the Companies Act, 2013 are requested to send to the Company a certified copy of the 
Board Resolution authorizing their representative to attend the AGM through VC / OAVM on its behalf and to 

vote through remote e-voting. The said Resolution/Authorization shall be sent to the Scrutinizer at its email 
Ashutosh@akpcs.com with a copy marked to evoting@nsdl.co.in. 

7. The Notice of AGM along with Annual Report for the financial year 2025-26, is available on the website of the 
Company at www.bgilfilms.com and on the website of Stock Exchanges i.e. BSE Limited at www.bseindia.com 

respectively. The AGM Notice is also available on the website of NSDL i.e. www.evoting.nsdl.com. 
8. The Register of Members and Share Transfer Books of the Company will remain closed from, Thursday, 

September 24, 2026 to Wednesday, September 30, 2026 (both days inclusive). The record date i.e. September 
23, 2026. 

9. SEBI has made it mandatory for effecting transfer of securities (except in case of transmission or transposition of 
securities) into dematerialized from April 01, 2019. In order to avail various benefits of dematerialization, Members 

are advised to dematerialize the shares held by them in physical form. 

10. The Board of Directors, at their meeting held on July 31, 2026 has appointed  

Mr. Ashutosh Kumar Pandey, Practicing Company Secretary (Membership No. 6847) as scrutinizer for 

conducting the e-voting and poll process in a fair and transparent manner. 
11. The Results shall be declared on or after the AGM of the Company. The Results declared shall be communicated 

to BSE Limited and National Stock Exchange of India Ltd. within 2 (two) working days of conclusion of the 
AGM of the Company. The Results along with the Scrutinizer’s Report shall be placed on the Company’s website 

at www.bgilfilms.com and on Registrar and Transfer Agent’s website at www.masserv.com. 

12. The resolution(s) shall be deemed to be passed on the date of the General Meeting, subject to receipt of sufficient 

votes. 
13. The voting rights of shareholders shall be in proportion to their shares of the paid-up Equity Share Capital of the 

Company as on the cut-off date, Wednesday, September 23, 2026. Any person who is in receipt of this notice but 
is not a member as on the cut-off date, Wednesday, September 23, 2026 should treat this notice for information 

purpose only. 

14. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies 

(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & 

Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020, April 13, 
2020 and May 05, 2020 and the lates circular being 03/2025 dated September 22, 2025, the Company is 

providing facility of remote e-voting to its Members in respect of the business to be transacted at the AGM. 

15. Members holding shares in physical form, in identical order of names, in more than one folio are requested to send to 
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the Company or M/s. MAS Services Limited, the details of such folios together with the share certificates for 
consolidating their holdings in one folio. A consolidated share certificate will be issued to such Members after 

making requisite changes. 
16. In case of joint holders attending the Meeting, only such joint holder who is higher in order of names will be 

entitled to vote. 
17. All documents referred to in the Notice and accompanying Explanatory Statement, as well as the Annual Report, 

is open for inspection at the Registered Office of the Company on all working days during normal business hours 

up to the date of the Meeting. 

18. Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum 

under Section 103 of the Companies Act, 2013. 
19. Members who have not registered their e-mail address so far are requested to register their e-mail address for 

receiving all communication(s) including Annual Report, Notices and Circulars etc. from the Company 

electronically. Members holding shares in physical form are requested to notify any change of address, bank 
mandates, if any, to the Registrar and Transfer Agent M/s. MAS SERVICES LTD., T-34, 2nd Floor, Okhla 

Industrial Area, Phase - II, New Delhi - 110 020, Ph:- +91-11-26387281/82/83, Fax:- +91-11- 26387384, E-
mail:- info@masserv.com, website: www.masserv.com and / or the Company Secretary or to their respective 

depository participants if the shares are held in electronic form. 
20. Members are entitled to nominate a person to whom his/her shares in the Company shall vest in the event of 

his/her demise, by filling up Form No. SH-13. The members are requested to avail of this facility. The duly filled in 
and signed Nomination Form No. SH- 13 should be sent to the Registrar and Transfer Agents, M/s. MAS 

Services Limited at the address mentioned in point No. 12. 
21. Members desiring any information on the accounts at the AGM are requested to write to the Company at least 7 days 

in advance, so as to enable the Company to keep the information ready. 

22. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number 

(PAN) by every participant in securities market. Members holding shares in electronic form are, therefore, 
requested to submit the PAN to their Depository Participants with whom they are maintaining their demat accounts. 

Members holding shares in physical form shall submit their PAN details to the Company at its Registered Office 
or to the Registrar and Transfer Agents. 

 

The instructions for e-voting and joining the AGM are as under: Voting through Electronic Means 

A. In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies 

(Management and Administration) Rules, 2014, as amended from time to time, and Regulation 44 of the SEBI 

Listing Regulations, and the Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020, April 
13, 2020 and May 05, 2020 the Company is providing facility of remote e-voting to its Members in respect of 

the business to be transacted at the AGM. For this purpose, the Company has entered into an agreement with 
National Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the 

authorized agency. The facility of casting votes by a member using remote e-voting system as well as e-voting 
on the day of the AGM will be provided by NSDL on all the resolutions set forth in this Notice. The 

instructions for e- voting are given herein below. 

B. The remote e-voting period commences on Sunday, September 27, 2026 (9:00 A.M. IST) and ends on 

Tuesday, September 29, 2026 (5:00 p.m. IST). During this period, Members holding shares either in 
physical form or in dematerialized form, as on Wednesday, September 23, 2026 i.e. cut-off date, may cast 

their vote electronically. The e- voting module shall be disabled by NSDL for voting thereafter. Those 
Members, who will be present in the AGM through VC / OAVM facility and have not cast their vote on the 

Resolutions through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote 
through e-voting system during the AGM. 

C. The Board of Directors has appointed AKP & Associates (Membership No. FCS 6847), Practicing Company 

Secretaries as the Scrutinizer to scrutinize the voting during the AGM and remote e-voting process in a fair 

and transparent manner. 

D. The Members who have cast their vote by remote e-voting prior to the AGM may also attend/ participate in 
the AGM through VC / OAVM but shall not be entitled to cast their vote again. 

E. The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the 
Company as on the cut-off date. 

F. Any person, who acquires shares of the Company and becomes a Member of the Company after sending of the 
Notice and holding shares as of the cut-off date, may obtain the login ID and password by sending a request at 

evoting@nsdl.co.in. However, if he/she is already registered with NSDL for remote e-voting then he/she can 
use his/her existing User ID and password for casting the vote. 
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G. The instructions for members for remote e-Voting are as under: 
 

How do I vote electronically using NSDL e-Voting system? 

The way to electronically on NSDL e-Voting system consist of “Two Steps” which are mentioned below:  
 

Step 1: Log-in to NSDL e-Voting system at https:// www.evoting.nsdl.com/. Step 2: Cast your 
vote electronically on NSDL e-Voting system. 
Details on Step 1 are mentioned below: 

How to Log-in to NSDL e-Voting website? 
1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https:// 

www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. 

2.  Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 
‘Shareholders’ section. 

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as 
shown on the screen. 

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https:// 
eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-

in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically. 
4. Your User ID details are given below: 

Manner of holding shares i.e. Demat (NSDL or 
CDSL) or Physical 

Your User ID is: 

a) For Members who hold shares in demat 

account with NSDL. 

8 Character DP ID followed by 8 Digit Client ID 
For example, if your DP ID is IN300*** and 
Client ID is 12****** then your user ID is 

IN300***12******. 

b) For Members who hold shares in demat 

account with CDSL 
16 Digit Beneficiary ID 
For example, if your Beneficiary ID is 
1 2 * * * * * * * * * * * * * * then your user ID is 
12************** 

c) For Members holding shares in 

Physical Form. 

EVEN Number followed by Folio Number 
registered with the Company 
For example, if folio number is 1*** and 
EVEN is 101456 then user ID is 
101456000001 

 
5. Your password details are given below: 

a) If you are already registered for e-Voting, then you can use your existing password to login and cast your 

vote. 

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which 

was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ 
and the system will force you to change your password. 

c) How to retrieve your ‘initial password’? 

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is 
communicated to you on your email ID. Trace the email sent to you from NSDL from your 

mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password 
to open the .pdf file is your 8-digit client ID for NSDL account, last 8 digits of client ID for CDSL 

account or folio number for shares held in physical form. The pdf file contains your ‘User ID’ and 
your ‘initial password’. 

(ii) If your email ID is not registered with the depositories, for procuring user id and Password and 

for registration of email ID for e-Voting, please follow the steps mentioned below: 

(a) In case shares are held in physical mode please provide Folio No., Name of Shareholder, scanned 

copy of the Share Certificate (front and back), self-attested copy of PAN Card, self-attested copy of 

Aadhar Card by email to info@masserv.com / bgilfilms@bgilinfo.com. 

(b) In case shares are held in demat mode, please provide DPID CLENT ID (16 digit DP ID+CLIENT ID 

or 16 digit beneficiary ID), Name, client master or copy of consolidated account statement, self-
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attested copy of PAN Card, self-attested copy  of  Aadhar  Card  by  writing  an  email  
to  info@masserv.com /bgilfilms@bgilinfo.com. 

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your password: 

a) Click on “Forgot User Details / Password?” (If you are holding shares in your demat account with NSDL 

or CDSL) option available on www.evoting.nsdl.com. 

b) “Physical User Reset Password?” (If you are holding shares in physical mode) option available on 

www.evoting.nsdl.com. 

c) If you are still unable to get the password by aforesaid two options, you can send a request at 
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your 

registered address. 
7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box. 

8. Now, you will have to click on “Login” button. 

9. After you click on the “Login” button, Home page of e-Voting will open. 

Details on Step 2 is given below: - 
How to cast your vote electronically on NSDL e-Voting system? 

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. 
2. Select “EVEN” 142848  (e-voting even number) of “BGIL Films & Technologies Limited”; 

3. Now you are ready for e-Voting as Cast Vote page opens; 

4. Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted; 
5. Upon confirmation, the message “Vote cast successfully “will be displayed; 

6. Once you have voted on the resolution, you will not be allowed to modify your vote; 

7. For the votes to be considered valid, the Institutional shareholders (other than individuals, HUF, NRI etc.) are 

required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution /Authority Letter etc. to 
the Scrutinizer through e-mail at Ashutosh@akpcs.com with a copy marked to evoting@nsdl.co.in. 

Members may contact Ms. Pooja Aggarwal, Company Secretary of the Company for any grievances 
connected with electronic means / e-voting. 

8. It is strongly recommended not to share your password with any other person and take utmost care to keep 

your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to 

key in the correct password. In such an event, you will need to go through the “Forgot User Details/ 
Password?” or “Physical User Reset Password?” option available on https://www.evoting.nsdl. com to reset 

the password. 

9. (h). In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e 

voting user manual for Shareholders available at the Downloads section of www.evoting.nsdl.com or call on 

toll free no.: 1800-222-990. 

(i) Instructions for Members for attending the AGM through VC / OAVM are as under: 
 

 Members will be able to attend the AGM through VC / OAVM or view the live webcast of AGM provided by 
NSDL at https://www. Evoting.nsdl.com by using their remote e- voting login credentials and selecting the 

EVEN for Company’s AGM. 

 Members who do not have the User ID and Password for e-voting or have forgotten the User ID and Password 

may retrieve the same by following the remote e-voting instructions mentioned in the Notice. Further Members 

can also use the OTP based login for logging into the e-voting system of NSDL. 

 Facility of joining the AGM through VC / OAVM shall open 30 minutes before the time scheduled for the 

AGM and will be available for 1000 Members on first come first served basis. However, this number does not 
include the large Shareholders i.e. Shareholders holding 2% or more shareholding, Promoters, Institutional 

Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and 
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend 

the AGM without restriction on account of first come first served basis. 

 Members, who need assistance before or during the AGM, can contact NSDL on evoting@nsdl.co.in/ 1800-

222-990 and our Registrar and Transfer Agent on info@ masserv.com/ 011-26387281-82-83 

 Members who would like to express their views or ask questions during the AGM may register themselves as 
a speaker by sending their request from their registered email address mentioning their name, DP ID and 
Client ID/folio number, PAN, mobile number & number of shares at info@masserv.com / 

bgilfilms@bgilinfo.com before September 29, 2026 (5:00 p.m. IST). Those Members who have registered 
themselves as a speaker will only be allowed to express their views/ask questions during the AGM. The 
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Company reserves the right to restrict the number of speakers depending on the availability of time for the 
AGM. 

 (j). Other Instructions 

 The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast during 
the AGM, thereafter unblock the votes cast through remote e-voting and make, not later than 48 hours of 
conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, 

to the Chairman or a person authorised by him in writing, who shall countersign the same. 

 The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website 

www.bgilfilms.com and on the website of NSDL https:// www.evoting.nsdl.com immediately. The 
Company shall simultaneously forward the results to National Stock Exchange of India Limited, BSE Limited, 

and Calcutta Stock Exchange where the shares of the Company are listed. 

 Members are encouraged to join the Meeting through Laptops for better experience. 

 Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance 
during the meeting. 

 Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via 

Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is 
therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches. 

 

By order of the Board of Directors 

For BGIL Films & technologies Limited 
            Sd/- 

Pooja Aggarwal 

Date: 07th September, 2026                                                        Company Secretary  
Place: Noida 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 AND AS PER 
SECRETARIAL STANDARD-2 (SS-2) ON “GENERAL MEETINGS” 
 
Item No. 3 
 
Based on the recommendation of Nomination and Remuneration Committee duly approved by the resolution passed at 
its meeting, the Board of Directors has re-appointed Mr. Amit Panwar as Whole time Director of the Company for a 
period of 5  (five) years w.e.f. 3 1 s t  J u l y , 2026, subject to approval of the members in General Meeting upon terms 
and conditions set out in the draft agreement to be entered into by the Company with him as approved by the Board of 
Directors. 

 
Mr. Amit Panwar is an executive Whole Time Director of the Company not liable to retire by rotation. It is proposed to 
appoint Mr. Amit Panwar as Whole-Time director in terms of applicable provisions of the Companies Act, 2013 and SEBI 
Listing Obligation & Disclosure Requirements Regulations 2015 to hold office for a period of five consecutive years. 

 
Notice in writing from member under sec. 160(1) of the Companies Act 2013 has been received along with a deposit of 
Rs. 1,00,000/- proposing the appointment of Mr. Amit Panwar as Whole Time Director. 

 
The Company has received consent in writing from Mr. Amit Panwar to act as Director in Form DIR-2 pursuant to 
Rule 8 of Companies (Appointment & Qualification of Directors) Rules, 2014. 

 
Further, Mr. Amit Panwar is not disqualified from being appointed as Director in terms of Section 164 of the 
Companies Act, 2013 and have given his intimation in Form DIR-8 in terms of Companies (Appointment & 
Qualification of Directors) Rules, 2014 to the effect that he is not disqualified under sub section (2) of section 164 of 
the Companies Act, 2013. 
 
In the opinion of the Board of Directors, Mr. Amit Panwar has made a significant and valuable contribution during his 
tenure on the Board. His expertise in business strategy and growth, leadership and organizational scaling and 
operations management has greatly benefited the Company.  

Copy of the draft letters for his appointment as Whole Time Director setting out the terms and conditions are 
available for inspection by members at the Corporate Office of the Company between 11.00 A.M. to 1.00 P.M. on any 
working day up to the date of the AGM. 

 
Except Mr. Amit Panwar none of the other Directors / Key Managerial Personnel of the Company / their relatives are, 
in any way, concerned or interested, financially or otherwise, in this resolution. 

 
Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 the 

particulars of Directors seeking re-appointment at the Annual General Meeting are given hereunder: - 
 

Name of the Director Mr. Amit Panwar 

Date of Birth (dd/mm/yyyy) 10/01/1977 

Age (in years) 49 
Date of Appointment 31st July, 2026 

Qualification B. Com 
Relationship between Director, Manager and 

Key Managerial Personnel 
Nil 

Board Position held Whole Time Director 

Terms and Conditions of appointment Not Liable to retire by rotation 
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Nature of his expertise specific function areas 

along with experience (in years) 

He has more than 20 years’ experience in Finance, 

Legal – REAL ESTATE & Construction Across India from 
local projects to PAN INDIA VENTURES including – 

Land Acquisition & Development,   Strategic 
Procurement,  Legal Compliances and Value Creation; 

Diversified ventures – Hospitality & Tourism, Education 
(Institutions  and Development  Centers), 

Renewable Energy   Projects  (Solar  and 
Sustainable  Energy  Initiatives),  Trading  & 

Investments    (Domestic and   Global 
Collaborations). 

Envisions building not just structures but communities and 
ecosystems that empower people, enhance lifestyles and contribute 

to India’s growth story. His mission is to blend innovation, 
sustainability and affordability ensuring that his projects create 

long-term value for stakeholders and society at large. 

Number of Meetings of the Board attended 

during the year 

4 

Other Directorship Shreshthatam Properties Limited 

Chairperson/member Nil 

 
Item Nos. 4 
 
Appointment of Mr. Karn Rajhans (DIN: 03081692), as an Independent Director of the Company.  
 
The Members of the Company in the 31st Annual General Meeting had appointed Mr. Karn Rajhans as Independent 
Director of the Company for a period of five years effective from December 30, 2020. 
 
The Board of Directors of the Company on the recommendation of HR, Nomination and Remuneration Committee and 
subject to approval of members has recommended reappointment of Mr. Karn Rajhans as Independent Director of the 
Company for second consecutive term of 5 (five) consecutive years i.e. September 07, 2026 to September 06, 2031, not 
being liable to retire by rotation.  
 
The Company has received notice in writing pursuant to Section 160 of the Act, from a member proposing the candidature 
of Mr. Karn Rajhans for the office of Independent Director of the Company.  
 
Mr. Karn Rajhans is not disqualified from being re-appointed as a Director in terms of Section 164 of the Act and has given 
his consent to act as a Director. The Company has also received a declaration from Mr. Karn Rajhans that he meets the 
criteria of independence as prescribed both under sub-section (6) of Section 149 of the Act and Listing Regulations.  
 
In the opinion of the Board, Mr. Karn Rajhans fulfills the conditions for his re-appointment as an Independent Director as 
specified in the Act and the Listing Regulations. He is Independent of Management.  
 
Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 the 
particulars of Directors seeking re-appointment at the Annual General Meeting, are given hereunder: - 

 
Name of the Director Mr. Karn Rajhans 

Date of Birth (dd/mm/yyyy) 17/01/1976 

Age (in years) 50 
Date of Appointment 07th September, 2026 

Qualification Graduate 
Relationship between Director, Manager and 

Key Managerial Personnel 
Nil 

Board Position held Independent Director 

Terms and Conditions of appointment Not Liable to retire by rotation 
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Nature of his expertise specific function 

areas along with experience (in years) 
He is a graduate with over 20 years of extensive experience in the field 

of Ayurveda and Ayurvedic sciences. He possesses in-depth knowledge 
and expertise in Ayurveda-related activities. He has been actively 

associated with the Ayurveda sector and has valuable experience in 
managing and overseeing businesses engaged in Ayurveda-related 

products and activities. His extensive experience and knowledge in the 
field contribute to the strategic growth and development of the 

Company. 

Number of Meetings of the Board attended 

during the year 

6 

Other Directorship 1. Ayurvedshri Herbals Limited 
2. Vageshwari Builders and Developers Private Limited 
3. Satyajeet Security Services Private Limited 

Chairperson/member Nil 

 
 

In the opinion of the Board of Directors, Mr. Karn Rajhans has made a significant and valuable contribution during his 
tenure on the Board. His expertise in business strategy and growth, leadership and organizational scaling and operations 
management has greatly benefited the Company. The Board believes that his continued association would remain a strong 
asset to the Company. 
 
Copy of the draft letters for his appointment as Independent Director setting out the terms and conditions are available for 
inspection by members at the Corporate Office of the Company between 11.00 A.M. to 1.00 P.M. on any working day up 
to the date of the AGM 
 
Except Mr. Karn Rajhans none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in 
any way, concerned or interested, financially or otherwise, in this resolution. 
 
The Board recommends the Special Resolution set out at Item No.4 of the Notice for approval by the shareholders 
 
Item Nos. 5 
 
As per the provisions of Section 186 of the Companies Act, 2013 (the ‘Act’), it would be necessary to obtain the 
approval of the members to: - 

a) give any loan to any person or other body corporate; 

b) give any guarantee or provide security in connection with a loan to any other body corporate or person; 
and 

c) acquire by way of subscription, purchase or otherwise, the securities of any other body corporate, in excess of 
the limits of: - 

60% of the paid-up share capital and free reserves and securities premium account; or 100% of the free reserves and 
securities premium account; whichever is higher. 
 
The Company has been investing/making loans/providing guarantees/security. In order to enable the Company to 
invest/make loans/provide guarantees/security, it is considered necessary to obtain the approval of the members 
towards the same for an amount not exceeding Rs. One Hundred Crores Only, under the provisions of Section 186 of 
the Companies Act, 2013. 
 
In view of the above, the Board of Directors recommends the Resolution for approval of Shareholders by way of 
Special Resolution. 

None of the Directors or Key Managerial Personnel of the Company and their relatives are concerned or in any way 
interested in this Special Resolution except to the extent of their shareholding and directorship in the Company. 
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Item Nos. 6 

 
Keeping in view the Company’s existing and future financial requirements and to support its business operations, the 
Company may need additional funds. For this purpose, the Company may require finance from various banks or financial 
institution and or lending institutions or Bodies corporate or individuals or such other persons as may deem fit by Company. 
The amount of loan together with money already borrowed by the Company (apart from temporary loans obtained from the 
Company from ordinary course of business) may exceed the aggregate of paid up capital and free reserves of the 
Company. 
 
Hence it is proposed to increase the maximum borrowing limits up-to Rs. One Hundred Fifty Crores Only. 
 
Pursuant to section 180(1)(c) of the Companies Act,2013, Board of Directors cannot borrow more than the aggregate 
amount of the paid-up capital of the Company and its free reserves at any time except with the consent of the members 
by way of special resolution. 

 
Item Nos. 7 

In order to facilitate securing the borrowings to be made by the Company in item no. 5, it would be necessary to create 
charge on the assets or whole of the undertaking of the Company. Section 180(1)(a) of the Companies Act, 2013 provides 
for the power to sell, lease or otherwise dispose of the whole or substantially the whole of the undertaking of the 
Company subject to the approval of members in the general meeting by way of special resolution. 
 

Therefore, Board recommends Special Resolution for your Approval. 

 
None of the Directors except to the extent of their shareholding and directorships in the Company or their relatives are 
financially or otherwise interested in this resolution. 

 
Item no. 8 

 
To approve material related party transaction limits with certain promoter companies and Promoters; Pursuant to the 
applicable provision of the Companies Act,2013 (“Act”) read with the applicable rules issued under the Act, Regulation 23 of 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with 
amendment thereof (“SEBI Listing Regulations”) and the Company’s Policy on Materiality of Related Party Transactions and 
also on dealing with Related Party Transactions of the Company (“the Policy”), all material related party transactions of the 
Company require prior approval of the members of the Company through ordinary resolution. In accordance with Regulation 
23 of the SEBI Listing Regulations, “Material Related Party Transaction” means any transaction with a related party if the 
transaction/transactions to be entered into individually or taken together with previous transactions during a financial year, 
exceeds ten percent of the annual consolidated turnover as per the last audited financial statements of the Company. 
 
Details of the promoter’s companies of the Company from whom or any one of whom loans/advances may be 
availed/proposed to be availed are set out below: 

 
 

S. 
No. 

Name of Related Party Type of Transaction Amount of Transaction for the FY 2025-26 
(millions) 

1. Merit Exports Pvt. Ltd. Sale of Services 29,32,500 
2. Merit Exports Pvt. Ltd. Purchase of Services 36,54,303 
3. Bharatiya Global Infomedia Limited Sale of Services 72,78,300 

  
The board is of the view that the transactions entered/to be entered into by the company may exceed the threshold limit as 
approved by the board and accordingly, pursuant to the provisions of section 188 of the companies Act, 2013 read with Rule 
15 of the Companies (Meetings of Board and its Powers) Rules, 2014, approval of shareholders in general meeting is required 
by way of ordinary resolution. 
 
The Board of Directors on recommendation of the Audit Committee, at its meeting held on  
07 September, 2026 has approved the above proposal subject to the approval of the members of the Company. The Board 
recommends and proposes this resolution to the members of the Company for their approval in the best interest of the 
Company. 
 
Except Mrs. Arti Bhatia None of the Directors and/or Key Managerial Personnel of the Company and/or any of their relatives 
is concerned or interested, financially or otherwise, in the resolution set out at Item No. 8 of this Notice. 
 
The Board recommends the ordinary resolution set out at Item No.8 of the Notice for your approval. 
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Item no.9 
 

There are certain debtors and creditors of the Company whose balances have remained outstanding for a period of time. The Company has 
reviewed such long-outstanding balances and, based on the assessment of their recoverability and payability, has identified certain 
balances requiring appropriate adjustment in the books of accounts of the Company. 
 
Accordingly, upon the recommendation of the Audit Committee and with the approval of the Board of Directors of the Company, it is 
proposed to seek the approval of the shareholders for writing off bad debts of the Company with or without modification, as may be 
applicable. 
 
Hence, it is proposed to write off such debtors and creditors from the books of accounts of the Company. 
 

By order of the Board of Directors 
For BGIL Films & Technologies Limited 

Date: 07th September, 2026          Sd/- 
Place: Noida                          Pooja Aggarwal 

 Company Secretary 
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Board’s Report 
 

Dear Members, 

Your Directors have pleasure in presenting the 37th Annual Report with the Audited Financial Statements of BGIL Films 

& Technologies Limited (BGFT) for the financial year ended March 31st, 2026. 
 

1. Financial Results 

(In Lakhs) 
Particulars Financial year Ended  

March 31, 2026 
Financial Year Ended  

March 31, 2025 
Gross Income  

Net Sales/Income from 
Operations 

102.11 26.75 

Other Income 17.51 795.50 
Total Income 119.61 822.25 
Less: Total Expenditure 92.69 814.68 

Profit/Loss before 
Depreciation, Interest, 
Exceptional Items & Tax 

26.93 7.57 

Less: Interest 0. 00 0. 00 
Depreciation 9.92 9.87 

Profit/Loss Before Tax 
(PBT) 

26.93 7.57 

Less: Tax expenses 
including deferred tax 

17.00 21.65 

Exceptional  Items/  Prior 
Period 

0.00 0.00 

Profit after tax and 
extraordinary items for the Period 

(16.84) (16.84) 

Other Comprehensive 
Income 

- - 

Fair Value changes on 
Investment 

(1.29) (5.97) 

Total Comprehensive 
Income for the Period 

8.64 (22.80) 

Earning per Equity Share (0.08) (0.20) 
2. Transfer to Reserves: 

As the company has negative profitability during the year ending 31st March’2026 therefore no possibility of 
transferring reserve. 
 
3. Dividend: 

There is no possibility for dividend this year; it is recommended to look forward for the same keeping in mind the future 
growth of the company. 

4. State of Company Affairs: 
For the Financial year 2025-26 ended March 31, 2026, the company achieved An Earnings before Interest, Tax, 
Depreciation and Amortization (EBITDA) of INR 26.93 Lakhs. The management of your Company is working hard to 
revive the affairs of the company to achieve a good position in Media & Entertainment Industry besides growth areas 
from Technology sector also. Due to Some critical conditions, not gone in right path but the Management of your 
Company have deep knowledge in the field of media & technology, trying hard to get good results in coming years as 
your company has an expansion plan in year 2025-26 which will definitely yield good results in future. 
 
5. Share Capital: 
There was no change in the share capital of the company during the year under review. 
During the financial year under review, the Company has obtained the approval of shareholders in the Annual General 
Meeting held on 30.09.2026 for increase in Authorized Share Capital. However, the requisite statutory form for giving effect 
to the said increase has not yet been filed with the Registrar of Companies and, accordingly, the revised Authorized Share 
Capital has not been updated in the records of the Ministry of Corporate Affairs. 
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During the financial year under review, the Company has taken the approval of board of directors in its meeting held on 05th 
September, 2025 and same has been approved by shareholders of the Company in the Annual General Meeting held on 
30.09.2025 for Preferential Issue. However, the Company has withdrawal its Preferential Issue after obtaining the approval of 
board of directors in its meeting held on 15.12.2025 due to prolonged pendency of the in-principle approval and withdrawal of 
commitment by certain proposed investors, the Company is presently unable to proceed with the preferential issue in its 
existing form. 
 
6. Change in Nature of Business 
There was no change in nature of business during the year under review. 
 
7. Public Deposits 
The Company has not accepted any deposits from the public during the period under review. 

 
8. Details of Directors / Key Managerial Personnel: 
As on March 31, 2026, the Company's Board comprised of Seven Directors out of which One Executive Directors, five 
Non-executive Independent Directors and one Non-Executive Non-Independent Director. The Composition of the Board 
is in conformity with the provisions of the Companies Act, 2013 and SEBI (LODR) Regulations. 
 
Based on the recommendation of the Nomination and Remuneration Committee, the Board of Directors of the Company 
at its Board Meeting held on August 12, 2025 approved the appointment of Mr. Amit Panwar (DIN: 10456519) as an 
Additional Director cum Whole Time Director of the Company upto the conclusion of forthcoming Annual General 
Meeting in accordance with the provisions of Section 161 and 196 of the Companies Act, 2013 read with the Rules made 
thereunder and other applicable provisions of the Companies Act, 2013, if any. 
 
Further, the shareholders of the Company in its Annual General Meeting held on September 30, 2025 approve the 
regularization of Mr. Amit Panwar (DIN: 10456519) as a Whole-time Director of the Company for a period of one-year 
w.e.f. August 12, 2025 to August 11, 2026. 
  
Based on the recommendation of the Nomination and Remuneration Committee and the Board, Shareholders of the 
Company at its Annual General Meeting held on September 30, 2025 approved appointment of Mr. Prem Kumar 
Sitaram Mahato (DIN: 11198389) as an Independent Director of the Company for the first term of 5 (Five) consecutive 
years w.e.f. September 5, 2025 upto September 4, 2030 in accordance with the provisions of Section 149, 150 and 152 of 
the Companies Act, 2013 read with Schedule IV and Rules made thereunder and other applicable provisions of the 
Companies Act, 2013, if any. 
However, after the closure of financial year, Mr. Akhileshwar Singh, Company Secretary and Compliance Officer of the 
Company and Mr. Jamuna Prasad Sharma, Chief Financial Officer (CFO) of the Company has resigned from the post 
vide their resignation letter dated 15.05.2026 and the same has been approved in the meeting of board of directors held 
on 15.05.2026. 
 
Further, based on the recommendation of the Nomination and Remuneration Committee, the board of directors of the 
Company has approved the appointment of CA Madhav Agarwal, as the Chief Financial Officer (CFO) and Key 
Managerial Personnel (KMP) of the Company w.e.f 15.05.2026. 
 
Further, based on the recommendation of the Nomination and Remuneration Committee, the board of directors of the 
Company at its meeting held on 31.07.2026 approved the appointment of Ms. Pooja Aggarwal, as the Company 
Secretary & Compliance Officer of the Company, designated as a Key Managerial Personnel (KMP) w.e.f. 27th May, 
2026 and Mr. Amit Panwar (DIN: 10456519) has appointed as a Whole-time Director of the Company for a period of up 
to 5 (Five) years with effect from 31st July, 2026 to 30th July, 2031 subject to the approval of members. 
 
Furthermore, the tenure of Mr. Rohit Kaushik from the position of Independent Director has been completed and he will 
not be continuing as an Independent Director of the Company for further term.  
 

 
9. Directors’ Responsibility Statement 
Pursuant to the requirement of section 134(5) of the Companies Act, 2013, and based on the representations received 
from the operating management, the directors hereby confirm that: 

1. In preparation of the Annual Accounts for financial year ended 31st March 2026, the applicable accounting 
standards have been followed. 

2. The Directors had selected such 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 the profit or loss of the company for that period. 

3. The Directors had taken proper and sufficient care for the maintenance of adequate accounting records in 
accordance with the provisions of this Act for safeguarding the assets of the company and for preventing and 
detecting fraud and other irregularities. 

4. The Directors had prepared the Annual Accounts on a going concern basis. 
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5. They had laid down internal financial controls to be followed by the Company and that such internal financial 
controls were adequate and operating effectively; 

6. They had devised proper systems to ensure compliance with the provisions of all applicable laws and that 
such systems were adequate and operating effectively. 

 
10. Material Changes and Commitments Affecting the Financial Position of the Company which have occurred 

between the end of the Financial Year of the Company to which the Financial Statements relate and the date 
of the Report 

There have been no material changes and commitments, which affect the financial position of the company which have 
occurred between the end of the financial year to which the financial statements relate and the date of this Report. 
 
11. Disclosures under Section 134 of the Companies Act, 2013 
Except as disclosed elsewhere in this report, there have been no material changes and commitments which can affect the 
financial position of the Company occurred between the end of the financial year of the Company and date of this 
report. 
 
12. Particulars of Employees 
There is no employee in the Company whose particulars are required to be given under section 134 of the 
Companies Act, 2013 and the Rules made there under, as amended. 
 
13. Auditors  
M/s Singh Ray Mishra & Co., Chartered Accountants (Firm Registration No. 004921E) was appointed as Statutory 

Auditors of the Company to hold office for term of five years until the conclusion of the 38th Annual General Meeting. 
 
14. Management Discussion and Analysis: 
A detailed review of the operations, performance and future outlook of the Company and its businesses is given in the 
Management Discussion and Analysis, which forms part of the Annual Report as Annexure IV. 

 
15. Declaration by Independent Directors: 
The Company has received mandatory declaration required under section 149(7) from all the Independent Directors of the 
Company confirming that they meet the criteria of independence as prescribed both under Section 149(6) of the 
Companies Act, 2013 and Regulation 16 of Listing Regulations.  
 
16. Management: 
During the year under review, there is change in the management of the Company. Mrs. Arti Bhatia has resigned from the 

post of whole time Director on 1st August 2025 but still she is on the Board of Directors as non-executive and non-

independent director. Mr. Amit Panwar has appointed as Whole Time Director of Company since 12th August 2025 for 
term of one year. Mr. Prem Kumar Sitaram Mahato has appointed as Independent Director of the Company. 
 
17. Secretarial Audit: 
Pursuant to the provisions of Section 204 of Companies Act, 2013 and the Companies (Appointment and Remuneration 
of Managerial Personnel) Rules, 2014, the Company has appointed M/s AKP & Associates, Company Secretaries (C.P. 
No. 7540) as Secretarial Auditors of the Company. The Secretarial Audit Report, in the prescribed Form No. MR-3 is 
attached herewith as Annexure I. 
 
18. Committees of the Board: 
Currently, the Board has the following Committees: 

a) Audit Committee. 

b) Nomination and Remuneration Committee. 

c) Stakeholder Grievance/Relationship Committee. 

d) Independent Director Committee 

e) Women Grievance Committee. 
A detailed note on the Board and its Committees is provided under the Corporate Governance Section in this Annual Report. 

 
a) Audit Committee 
The current composition of Audit Committee is as follows: 
Mr. Umesh Kumar Singh Independent Director Chairman & Member 
Mrs. Amit Panwar Executive Director Member 
Mr. Amit Lal Yogi Independent Director Member 
Mr. Karn Rajhans Independent Director Member 
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All the recommendations made by the Audit Committee during the year were accepted by the Board. 
 
b) Nomination and Remuneration Committee: 
The current composition of Nomination and Remuneration Committee is as follows: 

 
Mr. Karn Rajhans Independent Director Chairman & Member 
Mr. Amit Lal Yogi Independent Director Member 
Mr. Umesh Kumar Singh Independent Director Member 

 
c) Stakeholder Grievance/Relationship Committee: 
The current composition of Stakeholder Grievance/Relationship Committee is as follows: 
Mr. Umesh Kumar Singh Independent Director Chairman & Member 
Mrs. Amit Panwar Executive Director Member 
Mr. Amit Lal Yogi Independent Director Member 

 
d) Independent Director Committee: 
The current composition of Stakeholder Grievance/Relationship Committee is as follows: 
Mr. Umesh Kumar Singh Independent Director Chairman & Member 

Mr. Karan Rajhans Independent Director Member 

Mr. Amit Lal Yogi Independent Director Member 

 
e) Women Grievance Committee 
The current composition of Nomination and Remuneration Committee is as follows: 
Mrs. Arti Bhatia Non-Executive Director Chairperson 
Mr. Amit Panwar Executive Director Member 
Mr. Amit Lal Yogi Independent Director Member 

 
19. Remuneration to Directors: 
The board of the Company has passed the resolution for remuneration of Directors/KMPs and any other officer of the 
Company in case of inadequate/ less profits as per the provisions of the Companies Act, 2013 to tender their services. 
 
20. Conservation of Energy, Technology Absorption 
Your Company an Infotainment Company with its core operation being related technologies into Media & Films does not 
involve in any manufacturing activity during the period under review. 
No particulars are therefore furnished in this report in relation to the conservation of energy and technology absorption as 
required under Section 134 of the Companies Act, 2013. 
 
21. Disclosure under Section 197(12) and Rule 5(1) of the Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014 
The requisite details containing the names and other particulars of employees in accordance with the provisions of Section 
197 (12) of the Companies Act, 2013, read with Rule 5(1) of the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014 is appended as Annexure III (a). 
 
22. Disclosure under Rule 5(2) and Rule 5(3) of the Companies (Appointment and Remuneration of Managerial 

Personnel) Rules, 2014 
The requisite details relating to the remuneration of the specified employees covered under Rule 5(2) of the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 is appended as Annexure III (b). 
 
23. Corporate Governance: 
Your Company has been practicing the principles of good corporate governance over the years and it is a continuous and 
ongoing process. A detailed Report on Corporate Governance practices followed by your Company, in terms of Regulation 27 
of SEBI (Listing Obligation & Disclosure Requirements) Regulations, 2015 together with a Certificate from the Auditors 
confirming compliance with the conditions of Corporate Governance are provided separately in this Annual Report. 
Certificate of CEO / CFO, inter alia, confirming the correctness of the financial statements, adequacy of the internal measures 
and reporting of matters to the audit committee in terms of the Regulation 27 of SEBI (Listing Obligation & Disclosure 
Requirements) Regulations, 2015 with stock exchanges, is also attached as a part of this Annual Report. 
 
24. Meetings of the Board: 
During the year under review, Six (6) meetings of the Board of Directors were held the details of which are given in the 
Corporate Governance Report that forms part of this Annual Report. The intervening gap between two Board Meetings was 
not more than One Hundred and Twenty Days. 
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25. Foreign Exchange Earning and Outgo 

The details of foreign Exchange Earnings and Outflow during the Year under review are as below: 
Particulars 31.03.2026 31.03.2025 

Earning in Foreign Currency: Expenditure in 

Foreign Currency: 

Imports of Goods 

NIL 
 
 
 

NIL 

NIL 
 
 
 

NIL 
 

26. Share Capital & Listing of Securities 
During the financial year under review, the Company has not issued: 

 any equity shares with differential rights as to dividend, voting or otherwise; 
 any shares to its employees under the Employees Stock Option Scheme; 
 any Sweat Equity Shares 

 
27. Particulars of Loans given, Investment made, Guarantees given and Securities provided 
The Company has not given any loans, guarantees under Section 186 of the Act. Particulars of investments made by the 
Company during the financial year 2025-26 are provided in the financial statements. 

 
28. Related Party Transactions 
The Company has adopted a Framework on Related Party Transactions (“RPT”) for the purpose of identification and 
monitoring of RPTs. Details of contracts or arrangements or transactions with Related Parties and arm’s length basis with 
respect to transactions covered under Section 188 (1) of the Act and the applicable Rules framed there under, in the 
prescribed Form No. AOC-2, are given in Annexure II. Further, details of Related Party Transactions as required to be 
disclosed by Accounting Standard – 18 on “Related Party Disclosures” specified under Section 133 of the Act read with Rule 
7 of the Companies (Accounts) Rules, 2014, are given in the Notes to the Financial Statements. During the year, the 
Company has not entered into any transaction with Related Parties which are not in its ordinary course of business or not on 
an arm’s length basis and which require disclosure in this Report in terms of the provisions of Section 188(1) of the 
Act. 

 
29. Internal Financial Controls 
The Company has in place adequate internal financial controls with reference to financial statements. The Company’s 
internal control systems, including internal financial controls, are commensurate with the nature of its business and the 
size and complexity of its operations and some are adequate and operating effectively. These systems are periodically 
tested and no reportable material weakness in the design or operation was observed. The Audit Committee reviews 
adequacy and effectiveness of the Company’s internal control system including internal financial controls. 
 
30. Obligation of Company under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 

Redressal) Act, 2013 
In order to prevent sexual harassment of women at work place a new act The Sexual Harassment of Women at Workplace 
(Prevention, Prohibition and Redressal) Act, 2013 has been notified on 9th December, 2013. Under the said Act every 
company is required to set up an Internal Complaints Committee to look into complaints relating to sexual harassment 
at work place of any women employee. During the year, no complaints were received by the internal committee. 

 
31. Explanation or Comments on Qualification etc., by Auditors and Company Secretary in Practice: 
There is no qualification, reservation or adverse remark or disclaimer made by the Auditors in the Auditors’ Report or by 
the Company Secretary in Practice in Secretarial Audit Report needing explanation or comments by the Board. The 
Statutory Auditors have not reported any incident of fraud to the Audit Committee of the Company in the year under 
review. 
 
32. Establishment of CSR Policy and Related Disclosure / Compliances 

The Company does not cross the threshold limit provided under Section 135 of the Companies Act, 2013 read with the 
Companies (Corporate Social Responsibility Policy) Rules, 2014 relating to Corporate Social Responsibility, hence CSR 

is not applicable to the Company. 

 

33. FRAUDS REPORTED BY AUDITORS UNDER SECTION 143(12), OTHER THAN THOSE WHICH ARE 
REPORTABLE TO THE CENTRAL GOVERNMENT. 

The Statutory Auditors have not reported any incident of fraud to the Board of Directors of the Company. 

 

34. Details of Application / Any Proceeding Pending under the Insolvency and Bankruptcy Code, 2016 

The Company has not filed any application and no proceeding is pending against the Company under the Insolvency and 

Bankruptcy Code, 2016, during the year under review.  
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35. Subsidiaries/ Associates or Joint Ventures 

During the period under review, no Company has become or ceased to be Subsidiary, Associates or Joint Venture of the 
Company. The proposal for acquiring of one subsidiary is going on. 

 
36. Proposal for Approval the Written Off of Bad Debts; 
The proposal for approval of the written off bad debts is given to the shareholders of the company in ensuing general meeting of the 
Company. 
 
37. Unsecured Loan from Promoters 
The company had already taken loan from its promoters namely Mrs. Arti Bhatia and Mr. Rakesh Bhatia in order to meet its compliances 
and employee salary etc. from time to time. 
 
38. SEBI imposed penalty in 2019 
The SEBI had imposed the penalty an amount of RS. 5,00,000/- in year 2019 out of which the Sebi recovered an amount 
of INR 1,40,000 and the balance amount paid very soon. 
 
39. DEMATE mode of Physical mode of Shares 
SEBI stopped the transfer of physical shares from April 1, 2019, but recently introduced as per CIRCULAR 
SEBI/HO/MIRSD/MIRSD-Pod/P/CIR/2025/97 date July 2, 2025 a special six-month window, from July 7, 2025, to 
January 6, 2026, to re-lodge transfer requests that were rejected before the 2019 deadline due to document deficiencies. 
 
Therefore, the company has already taken due steps in terms of above said circular regarding advising the remaining lot 
of shareholders of the company to convert their holdings from physical mode to D-mate. 
 
40. Annual Evaluation by the Board: 
On the recommendation of the Nomination and Remuneration Committee, the Board has finalized the Evaluation Process to 
evaluate the entire Board, Committees, Executive Directors and Non-Executive Directors. The method of evaluation, as per 
the Evaluation Process, is to be done by internal assessment through a detailed questionnaire to be completed by 
individual Directors. In accordance with the Companies Act and the Listing Requirements, the evaluation is done once in a 
year, after close of the year and before the Annual General Meeting. 
 
41. Acknowledgement 
The Directors would like to place on record their gratitude for the valuable guidance and support received from Union 
Government, Government of Maharashtra as also all the Government agencies, banks, financial institutions, 
shareholders, registrar, share transfer agents, venders, customers, employees and other business associates, who, through 
their continued support and cooperation, have helped as partners in your Company’s progress. The Directors are also 
deeply touched by the efforts, sincerity and loyalty displayed by the employees without whom the growth of the 
Company is unattainable. The Directors seek, and look forward to the same support during the future years of growth. 

 
By and on Behalf of the Board of Directors 
For BGIL Films & Technologies Limited 

Date: 07th September, 2026                                                        Sd/- 
Place: Noida                                                                                                                                                              Mrs. Arti Bhatia                                                                                                                             

                                                                                                                                Chairperson 
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                                                                     Annexure-I 
                 Form No. MR-3 SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED MARCH 31, 2026 

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014] 

To, 

The Members, 
BGIL FILMS & TECHNOLOGIES LIMITED,  

ALTF, 101, NH-19, CRRI, ISHWAR NAGAR, 
OKHLA, BTPS (South Delhi), South Delhi, New Delhi, Delhi, India, 110044 

 
I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate practices by 
BGIL FILMS & TECHNOLOGIES LIMITED (hereinafter called “the Company”) for the audit period covering the financial year ended on 
March 31, 2026 (hereinafter referred to as (“the audit period”). Secretarial Audit was conducted in a manner that provided me with a 
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon. 

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained by the 
Company and also the information provided by the Company, its officers, agents and authorized representatives during the conduct of 
Secretarial Audit, the explanations and clarifications given to me and the representation made by the Management, I hereby report that in 
my opinion, the Company has, during the audit period under consideration complied with the statutory provisions listed hereunder and also 
that the Company has proper Board processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting 
made hereinafter: 

I have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the financial 
year ended on March 31, 2026, according to the provisions of: 

(i) The Companies Act, 2013 (“the Act”) and the rules made thereunder; 
(ii) The Securities Contracts (Regulation) Act, 1956 (“SCRA”) and the rules made thereunder; 
(iii) The Depositories Act, 1996 and the regulations and bye-laws framed 

thereunder; 
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign 

Direct Investment, Overseas Direct Investment and External Commercial Borrowings - Not applicable to the Company 
during the audit period; 

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (“SEBI 
Act”): - 

a) Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015; 

b) Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 - 
Not Applicable during the review period; 

c) Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 
2011; 

d) Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 - Not Applicable during 
the review period; 

e) Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 
2021 - Not Applicable during the review period; 

f) Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 
1993 regarding the Companies Act and dealing with client; 

g) Securities and Exchange Board of India (Issue and Listing of Non- Convertible Securities) Regulations, 
2021 - Not Applicable during the review period; 

h) Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015; 
i) Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018; 
j) Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 (Not Applicable 

during the review period); 
k) Securities and Exchange Board of India (Intermediaries) Regulations, 2008; 
l) Securities and Exchange Board of India (Brokers and Sub-Brokers) Regulations, 1992, 
m) Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 

1993, regarding the Companies Act and dealing with client and, 
n) Other regulations as applicable and circulars/ guidelines issued thereunder; 
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I have also examined compliance with the applicable clauses of the Secretarial Standards with respect to Meetings of Board of Directors (SS-
1) and General Meetings (SS-2) issued by The Institute of Company Secretaries of India. 

During the period under review, the Company has complied with the provisions of the Acts, Rules, Regulations, Guidelines, Standards, 
etc., mentioned above and other applicable Acts except and to the extent of the reporting being made herein this report. 

I further report that, based on the information provided and the representation made by the Company, in my opinion, adequate systems and 
processes exist in the Company to monitor and ensure compliance with provisions of applicable industry specific Acts, general laws like 
labour laws and environmental laws etc. The management has also represented and confirmed that all the laws, rules, regulations, orders, 
standards and guidelines that are specifically applicable to the Company have been duly complied with. 

I further report that, the compliance by the Company of applicable financial laws like direct and indirect tax laws and maintenance of financial 
records and books of accounts has not been reviewed in this Audit since the same have been subject to review by statutory auditor and 
other designated professionals. 

During the audit period, there were no major events which had bearing on the Company’s affairs in pursuance of the above referred laws, 
rules, regulations, guidelines etc. I report that during the period under consideration, the Company in compliance with the provisions of 
Sections 108 and Section 110 and other applicable provisions of the Act, read with the Rules framed thereunder and the General Circulars 
issued by the Ministry of Corporate Affairs from time to time, has passed NIL resolutions through Postal Ballot via remote e- voting. 

 During the year under review: - 
1. Mr. AMIT PANWAR (DIN- 10456519) was appointed as an Additional Director of the Company with effect from 12 August 

2025. The appointment was required to be regularized at the Annual General Meeting held on 30th September 2025. However, 
the Company has not filed Form DIR-12 with the Registrar of Companies in respect of the change in designation/regularization 
within the prescribed time. 

2. Mr. PREMKUMAR SITARAM MAHATO (DIN- 11198389) was appointed as an Additional Director of the Company with 
effect from 05th September 2025. However, the Company has not filed Form DIR-12 with the Registrar of Companies in respect 
of the change in designation/regularization within the prescribed time. 

3. The minutes of certain Committee Meetings of the Company were maintained; however, the same were not signed by the 
Chairman of the respective meeting or by the Chairman of the succeeding meeting, as applicable. We have asked signed copy of 
the minutes in question, however, the same was not provided to us by the management. Accordingly, we are not in position to 
comment on the same. 

4. It was observed that certain policies disclosed on the website of the Company, including the Related Party Transactions Policy, 
Policy for Determination of Materiality and Code & Policy Under SEBI (PIT) Regulations, 2015, were not updated in 
accordance with the applicable provisions of the Companies Act, 2013 and/or the SEBI Regulations, as applicable. The said 
policies continued to reflect outdated provisions and were not aligned with the prevailing regulatory requirements. 

5. The Company conducted meetings of the Board of Directors on 29th May 2025, 12th August 2025 and 15th December 2025. 
However, the attendance sheets/records of attendance in respect of the aforesaid Board Meetings were not made available to us 
for verification. Accordingly, we were unable to verify the attendance of the Directors at the said Board Meetings. 

6. We noted that the Company had conducted meetings of the Board of Directors on 05th September 2025 and 14th February 2026. 
However, the minutes of the said Board Meetings had not been prepared and maintained by the Company as on the date of our 
audit. Accordingly, the compliance relating to preparation and maintenance of minutes of the aforesaid Board Meetings could 
not be verified. 

7. We as Secretarial Auditor examined the minutes of the Annual General Meeting of the Company held during the financial year 
under review. We observed that the minutes do not contain the details of voting results in respect of the resolutions considered 
at the said meeting, including the number of votes cast in favour and against each resolution. Accordingly, the voting details 
could not be verified from the AGM minutes. 

8. We have asked details of e-forms filed by the company with the concerned ROC but the same were not provided to us by the 
company. We also observed that filing of MCA e-forms, in general, was delayed during the year under consideration. Further, 
certain MCA e-forms, including Form MGT-14, DPT-3, MGT-15 and other applicable forms, were not filed with the Registrar 
of Companies within the prescribed time. 

9. The Company was requested to provide the requisite Form DIR-8 and Form MBP-1 from all the Directors for the financial year 
under review. However, the Company provided the said forms only in respect of one director and did not provide the same in 
respect of the remaining Directors. Accordingly, compliance in respect of obtaining Form DIR-8 and Form MBP-1 from all the 
Directors could not be verified. 

10. We have asked details of statutory registers maintained by the company, however, the same was not provided to us and hence, 
compliance with the requirements relating to maintenance and updating of the requisite statutory registers could not be verified. 

11. The members of the Company had accorded their approval for increase in the Authorised Share Capital of the Company from 
₹11,67,78,000/- to ₹68,00,00,000/. However, the Authorised Share Capital as reflected in the MCA/ROC Master Data continues 
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to be ₹11,67,78,000/-. Based on the records and information made available to us, the requisite statutory filings and 
compliances with the Registrar of Companies in respect of the said increase in Authorised Share Capital have not been 
completed. 

12. The company is coming defaulter on official website of BSE as far as compliances relating SEBI (LODR) Regulations 2015 and 
Structural Digital Data Base is concern. The Details of penalty imposed by Bombay Stock Exchange is being attached herewith 
and marked as “Annexure 2” 

I further report that: - 

The promoter’s shareholding is still to be dematerialized in full and also, we as the Secretarial Auditor have not come across any 
Suspense Escrow Demat Account. Further, as represented, one meeting of independent director was held during the year. Further, the 
company has also represented to have the familiarization program for its Independent Directors. Also, they represented to have performance 
evaluation of the board done. However, we as the secretarial auditor have limited means to comment on the same. Further, Grindlay 
Finman Private Limited (U74899DL1995PTC071712), Number one Finvest Private Limited (CIN- U65299DL2004PTC131623) and 
Number One Finsec Private Limited (U74899DL1994PTC063186), all holding more than 5% of paid equity of the company, stand struck-
off. 

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-executive Directors, Independent 
Directors and Woman Director as on closure of the financial year. The changes in the composition of the Board of Directors that took 
place during the period under review were carried out in compliance with the provisions of the Act. 

As represented, adequate notice is given to all directors to schedule the Board Meetings; agenda and detailed notes on agenda were sent at 
least seven days in advance other than those held at shorter notice, and a system exists for seeking and obtaining further information and 
clarifications on the agenda items before the meeting and for meaningful participation at the meeting. However, we as the secretarial 
auditor have limited means to comment on the same. 

As represented, all decisions at the Board Meetings and Committee Meetings were carried out with requisite majority as recorded in the 
minutes of the Meetings of the Board of Directors or Committee(s) of the Board as the case may be.  

I further report that based on the review of the compliance mechanism established by the company, I am of the opinion that there are 
adequate systems and processes in the Company commensurate with the size and operations of the Company to monitor and ensure 
compliance with applicable laws, rules, regulations and guidelines except and to the extent of reporting done in this report. Further, need 
of improvement is seen as far as compliance system of the company is concerned.  Also, we have not come across the Compliance 
certificate(s) issued by various departments and to be taken on record by the Board of Directors at their meetings 
 
For AKP & Associates Company 
Secretaries Firm Unique Code 
S2013UP219300 
Sd/- 
Ashutosh Kumar Pandey  
FCS-6847: CP-7385 

Proprietor 
Peer Review Certificate No. 4115/2023 UDIN-  

 
Place: Noida  
Date: 07/09/2026 
Note-This report is to be read with our letter of even date which is annexed as Annexure 1 and Annexure 2 and forms an integral part of 
this report. 
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Annexure -1 

To, 
The Members, 
BGIL FILMS & TECHNOLOGIES LIMITED, ALTF, 101, NH-19, CRRI, ISHWAR NAGAR, 
OKHLA, BTPS (South Delhi), South Delhi, New Delhi, Delhi, India, 110044 

 
My report of even date is to be read along with this letter. 

1. It is the responsibility of management of the Company to maintain secretarial records, devise proper systems to ensure 

compliance with the provisions of all applicable laws and regulations and to ensure that the systems are adequate and operate 

effectively. 

2. I have conducted the Audit as per the applicable Auditing Standards issued by the Institute of Company Secretaries of India. 

3. Wherever required, I have obtained reasonable assurance about whether the statements prepared, documents or Records, in 

relation to Secretarial Audit, maintained by the Auditee, are free from misstatement. 

4. I have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the 

contents of the Secretarial records. The verification was done on a test basis to ensure that correct facts are reflected in 

secretarial records. We believe that the processes and practices we followed provide a reasonable basis for our opinion. 

5. I have not verified the correctness and appropriateness of the financial records and Books of Accounts of the Company. 

6. Wherever required, I have obtained the Management representation about the compliance of laws, rules and regulations and 

happening of events etc. 

7. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of 

management. Our examination was limited to the verification of procedures on a test basis. 

8. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness 

with which the management has conducted the affairs of the Company. 

For AKP & Associates Company Secretaries Firm Unique Code S2013UP219300 

Sd/- 

Ashutosh Kumar Pandey  

FCS-6847: CP-7385 

Proprietor 
Peer Review Certificate No. 4115/2023 UDIN-  
Place: Noida  
Date: 07/09/2026 
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                                                                                                                                                            Annexure-II 

S. 
No 

Regulations Due Date Total Fine Fine Paid  Fine Outstanding 

1 Reg-23(9) Related party transactions 09-11-2023 5900 5900 0 

2 Reg-23(9) Related party transactions  30-05-2024 5900 5900 0 

3 Reg-34 Annual Report 07-09-2024 11800 11800 0 

4 19(1)/19(2) Nomination and remuneration 
committee 

21-10-2024 160480 
160480 

0 

5 23(9) Related party transactions 13-11-2024 5900 5900 0 

6 Reg-33 Financial results 14-02-2024 5900 5900 0 

7 Reg-31 Holding of specified securities and 
shareholding pattern 

21-04-2025 2360 
2360 

0 

8 Reg-24A- Secretarial Audit and Secretarial 
Compliance Report 

30-05-2025 259600 259600 0 

          AKP & Associates 
Company Secretaries 
Firm Unique Code S2013UP219300 
Sd/- 

          Ashutosh Kumar Pandey 

FCS-6847: CP-7385 

Proprietor 

Peer Review Certificate No. 4115/2023 

 

Place:- Noida 

Date:07/09/2026 
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                                                                                                                                                                       Annexure-II 

Form No. AOC-2 

 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014) 

 
Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto 

1. Details of contracts or arrangements or transactions not on an arm’s length basis: Nil 
2. Details of material contracts or arrangement or transactions on an arm’s length basis: 

S. 
No. 

Name of the 
related party 

nature of 
relationship 

Nature of 
contracts/ 
arrangements 
transactions; 

Duration of the 
contracts/ 
arrangements 
transactions; 

Salient terms of the 
contracts or 
arrangements or 
transactions 
including the 
value, if any; 

Date(s) of 
approval by 
the Board, if 
any; and 

Amount paid as 
advances 
, if any. 

1. Mrs. Arti 
Bhatia 

WTD Salary 5 Months Salary of Rs. 
4,32,590 

- Nil 

2. Mr. Jamuna 
Prasad 
Sharma 

CFO Salary 1 year Salary of Rs. 
3,00,000 

- Nil 

3. Mr. 

Akhileshwar 

Singh 

CS Salary 1 year Salary of Rs. 
6,00,000 

- Nil 

4. Merit Exports 
Pvt. Ltd. 

Promoter 
Company 

Sale of 

Services 

1 year Services rendered of 
Rs. 29,32,500 

- Nil 

5. Merit Exports 
Pvt. Ltd. 

Promoter 
Company 

Purchase of 

Services 

1 year Services rendered of 
Rs. 36,54,303 

- Nil 

6. Bharatiya 
Global 
Infomedia 
Limited 

Promoter 
Company 

Sale of 
Services 

1 year Services rendered of 
Rs. 72,78,300 

- Nil 

 
For and on behalf of the Board of Directors of BGIL Films & Technologies Limited 
Sd/- 
Arti Bhatia 
Chairperson 
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Annexure III (A) 
Statement of Information to be furnished pursuant to Section 197 (12) of the Companies Act, 2013 and Rule 5 (1) of the 
Companies (Appointment and Remuneration of Managerial Personal) Rules, 2014 

 
(1) The ratio of the remuneration of each 

director to the median remuneration of 
the employees of the company for the 
financial year. 

1. Arti Bhatia (Chairperson) 
2.  Rohit Kaushik (ID) 
3. Amit Lal Yogi (ID) 
4.  Karn Rajhans (ID) 
5. Umesh kumar Singh (ID) 
6. Amit Panwar (WTD) 
7. Prem Kumar Sitaram Mahato (ID) 

5.27 
0.05 
0.05 
0.05 
0.05 
0.05 
0.05 

(ii) The percentage increase in 
remuneration of each director, chief 
financial officer, chief executive 
officer, Company Secretary or 
Manager, if any, in the Financial year 

1. Arti Bhatia (Chairperson) 
2. Rohit Kaushik(ID) 
3. Amit Lal Yogi (ID) 
4. Karn Rajhans(ID) 
5. Umesh Kr. Singh(ID) 
6. Amit Panwar (WTD) 
7. PremKumar Sitaram Mahato (ID) 
8. Jamuna Prasad Sharma (CFO) 
9. Akhileshwar Singh (CS) 

Nil  
Nil 
Nil 
Nil 
Nil 
Nil 
Nil 
Nil 
Nil 

(iii) The percentage increase in the median 
remuneration of employees in the 
financial year. 

Nil 

(iv) The number of permanent employees 
on the rolls of the Company 

9 

(v) The explanation on the relationship 
between average increase in 
remuneration and company performance 

Average increase in remuneration of Employees is nil the profit before 
tax of the company has been increased. 

(vi) Comparison of the remuneration of 
the Key managerial Personnel against 
the performance of the Company 

The Remuneration of KMP’S during the year was 13,32,590/- 
against the Net Profit of the Company of Rs. 8,63,802/- 

(vii) Variations in the market capitalization 
of the Company, price earnings ratio 
as at the closing date of the current 
year and previous year and percentage 
increase over decrease in the market 
quotations of the shares of the company 
in comparison to the rate at which the 
company came out with the last public 
offer in case of listed company and in 
case of unlisted companies, and in the 
net worth of company as at the close of 
the current financial year and previous 
financial year. 

 31.03.2026 31.03.2025 

Market 
Capitalization 

10,82,92,143 8,38,24,462 

PE Ratio 119.5 -37.00 

Net Worth 19,22,15,723 19,13,52,649 

(viii) Average percentile increase already 
made in the salaries of employees other 
than the managerial personnel in the last 
financial year and its comparison with 
the percentile increase in the managerial 
remuneration and justification thereof 
and point out if there are any 
exceptional circumstances for increase 
in the managerial remuneration 

The average increase in salaries of employees other than managerial 
personal in 2025-26 was Nil. Percentage increase in Managerial 
Remuneration for the year is NIL 

(ix) Comparison of remuneration of Key 
Managerial Personnel against 
performance of the Company 

Particulars CMD CS CFO 
Remuneration 
Revenue 
PBT 

432590 
11961424 
2692661 

600000 
11961424 
2692661 

300000 
11961424 
2692661 

(X) The Key Parameters for any 
variable component of remuneration 
availed by the directors: 
The ratio of the remuneration of the 
highest paid director to that of the 
employees who are not directors but 

As per Section 198 of the Companies Act. 2013. 
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receive 

 remuneration in excess of the highest paid director during the year  

(xi) Affirmation that the remuneration is as per the remuneration policy 
of the company 

Remuneration is paid as per the remuneration policy of 
the company. 

 
Particulars of Employees under Section 197(12) of the Companies Act, 2013 and Rule 5(2) of the Companies Appointment and 
Remuneration of Managerial Personnel) Rules, 2014 as on 31ST March 2026. 
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                Annexure-IV 
Management Discussion and Analysis 

1. Macroeconomic Overview: The Indian Economy 

The Indian economy demonstrated exceptional resilience during FY 2025-26, solidifying its position as the world’s fastest-growing 
major economy for the fourth consecutive year. Driven by robust domestic consumption and aggressive infrastructure investment, 
the nation successfully navigated geopolitical friction and trade fragmentation to deliver stable macroeconomic performance. 
Key Macroeconomic Indicators (FY 2025-26) 

 GDP Growth: Real GDP growth reached 7.4% according to First Advance Estimates, outpacing conservative market 
projections. 

 Inflation Control: Headline retail inflation (CPI) plunged to historical lows, averaging 1.7% between April and 

December 2025, significantly easing household budget pressures. 

 Consolidation: The government maintained its path of fiscal consolidation, reducing the fiscal deficit to 4.4% of GDP in 

FY26 from 4.8% in FY25. 

 Foreign Exchange: Forex reserves remained comfortable, hovering around $701.4 billion. 

 Demand Drivers & Consumption Boosters 

 Private Consumption: Private Final Consumption Expenditure (PFCE) grew by 7.0%, rising to 61.5% of GDP—the 
highest level since 2012. 

 Tax Reforms: Direct tax structural overhauls in the Union Budget 2025-26 introduced a tax exemption for incomes up to 

₹12 lakh under the new regime, expanding middle-class disposable income. 

 Rural Rebound: Easing rural inflation alongside a recovery in agricultural Gross Value Added (GVA) mitigated rural 

economic stress, reviving rural consumer demand. 

Structural & Sectoral Performance 
 Banking Sector: Commercial bank balance sheets achieved a multi-decade high in asset quality, with Gross Non-

Performing Assets (GNPAs) dropping to a low of 2.2%. 

 Capital Outlay: Public capital expenditure remained a vital growth pillar, with the central government scaling the 

effective capex-to-GDP ratio to 4.0%. 

 Services & Manufacturing: The services sector continued to lead the economy by contributing 53.6% to the GDP, while 
the manufacturing sector expanded robustly, supported by stable capacity utilization. 

 
2. Industry Analysis: The Indian Media & Entertainment (M&E) Sector  

The Indian M&E industry is undergoing a rapid, technology-driven transformation, positioning itself as a vital engine of domestic 
growth and a dominant global cultural force. Driven by affordable data, deep smartphone penetration, and an expansive youth 
demographic, the market reached a valuation of ₹2.78 trillion (US$32 billion) in 2025 and continues to expand at a blistering pace. 
Market Dynamics & Strategic Growth Drivers  

 Digital Media Domination: Digital media crossed the ₹1 trillion milestone. Supported by nearly 80 crore broadband 
subscribers, digital advertising now accounts for approximately two-thirds of total ad revenues. 

 Shift to Sustainable Monetization: Transitioning away from pure user-acquisition, the ecosystem has entered a mature 

"value creation" phase. Over 50 OTT platforms cater to 21.6 crore subscriptions, representing the third-largest user base 
globally. 

 Surge in Live Experiences: Driven by consumer demand for physical engagement, live events grew by 44%, making 

them one of the fastest-growing sub-segments in the experiential industry. 

Cinematic Landscape & Box Office Resurgence 
 Box Office Recovery: The theatrical market is tracking toward a targeted ₹15,000 crore mark, reversing a three-year 

stagnation trend with strong contributions from Hindi, Marathi, and regional cinema. 

 Pan-Indian Blockbusters: Multi-language, larger-than-life cinematic properties have dissolved regional boundaries, 
illustrated by historic multi-crore earners like Dhurandhar: The Revenge and Border 2. 

 Global Content Intake: Indian audiences are increasingly receptive to international content, with global films capturing a 

record-high 17% share of the domestic box office. 

Global Footprint & The "Soft Power" Push 

 Market Outpace: While India contributes less than 2% to the global M&E sector, it remains the fastest-growing major 
market worldwide, expanding at double the global average (7.4% vs 4.0% CAGR). 

 AVGC Sector (Animation, VFX, Gaming, Comics): India is cementing its role as the back-end technical pipeline for 

global filmmaking, with the Animation and VFX sector projected to reach US$2.2 billion as international studios route 
high-end operations to Indian hubs. 

 Overseas Theatrical Windows: Fueled by the Indian diaspora, cross-cultural theatrical releases are routinely generating 

tens of millions of dollars across North America, Europe, and Southeast Asia. 
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3. Company Overview & Strategic Business Verticals 

BGIL Films & Technologies Limited remains a premier Hindi and English content production house in India, though could not do 
much during the period but trying to regain & maintain its comprehensive footprint across Television, Cinema, and Digital Media 
via the following strategic business divisions: 

Business Vertical Core Operational Mandate 

Film Production, Distribution & 
Release 

Executing end-to-end activities related to cinematic content creation, 
theatrical distribution, and commercial release planning. 

TV Serials, Reality Shows & 
Events 

Conceptualizing and producing television shows, reality programs, and 
turnkey corporate and public event management services. 

Digital Marketing & PR 
Providing comprehensive corporate image building, public relations (PR) 
campaigns, and data-driven digital marketing solutions. 

OTT Portal 
Operating an effective digital distribution platform tailored for the low-
budget film segment, maximizing reach with minimal financial friction. 

AI-Based Studio 
Deploying a robust, modern business model to meet the evolving demands of 
post-production workflows. 

Bollywood News & Trade Portal 
Providing structured updates, industry trends, and trade analysis to the media 
ecosystem. 

4. Future Expansion Plans & Project Pipeline  

Launch of Digital Assets & Platforms 

 waytostardom.com: Following a successful pilot singing competition last fiscal year, the project has been fully optimized. 

The team is executing a full-scale relaunch in October 2026, rolling out comprehensive platform features to establish a 
high-revenue consumer segment. 

 Dual OTT Platform Launch: The company has finalized material collection and development for two distinct, high-tech 

proprietary OTT platforms. Scheduled for launch by late November, these unique portals target high-monetization 
segments: 

 Entertainment OTT: Dedicated to rich content delivery and indie-film distribution. 

 Educational OTT: A pioneering concept in India, scheduled to launch domestically before scaling globally through 
strategic alliances with international partners by the final quarter of the fiscal year. 

 

Infrastructure & Technology Upgrades 

 AI-Powered Post-Production House: To capitalize on technological shifts, BGIL is re-establishing its own advanced AI-

based post-production facility. The company is actively tying up with top-tier technicians and technical houses, integrating 
state-of-the-art software and machinery to shorten production timelines. 

 IPR-Centric Content Management: The management is deploying an Intellectual Property Rights (IPR)-driven 
framework across all content portfolios to ensure robust commercial asset protection and long-term value creation. 

Capital Structure Update 

 Management notes that the previously proposed expansion plan to raise INR 82 crore via Preferential Shares filed with 

the Bombay Stock Exchange (BSE) was withdrawn prior to final processing due to specific internal alignment reasons. 

Future capital expenditure will be structured through optimized financing routes. 
 

5. Opportunities and Threats (SWOT Framework) 

Opportunities 

 Industry Growth Tailwinds: According to PwC, India’s media and entertainment industry is projected to grow at a 
9.48% CAGR to reach $73.6 billion by 2027. 

 AI Transformation: The global AI market in media and entertainment—valued at $33.7 billion in 2025—is scaling at a 

20.5% CAGR to reach $159.3 billion by 2033. With the Asia-Pacific region accounting for over 32% of this market, 

BGIL is perfectly positioned to leverage AI tools (e.g., automated storyboarding, text-to-video editing, and automated 
VFX tracking) to compress production cycles by 30% to 70%. 
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 Revenue Diversification: Earning steady revenue from traditional TV advertisements while aggressively pursuing 

government media empanelment, regional content adaptation, and IoT/AI consumer trends. 

 

Threats & Risk Mitigation 

 Generative AI Legal Risks: The rise of open AI models presents risks concerning Copyright and Title Defects if tools 
inadvertently utilize unauthorized data, which could lead to project injunctions. Furthermore, purely AI-generated content 

risks a "Zero Copyright" Trap due to a lack of recognized human authorship. BGIL is mitigating this by strictly 
enforcing human-in-the-loop creative processes and auditing software compliance. 

 Digital Cloning Scrutiny: Evolving global regulations (such as California’s AB 2602/AB 1836) heavily penalize the 

unauthorized cloning of an actor's voice or likeness. BGIL maintains strict legal compliance and explicit talent consent 
frameworks. 

 Piracy & IP Infringement: The widespread adoption of pirated content remains a substantial threat to top-line growth. 

The company continues to deploy secure encryption and digital rights management tools. 

 Rapid Consumer Shift: Fast-moving technological trends and changing content consumption behaviors require constant, 
agile evolution of service delivery models. 

 
6. Human Resources & Internal Control Framework 

Human Resource Capital 

At BGIL, our creative and technical professionals are recognized as our premier strategic assets. Fostering skill development, 
maintaining high workforce satisfaction, and retaining top talent are critical to protecting operational integrity and driving long-term 
company performance. 

Internal Systems & Controls 

The company maintains comprehensive internal control policies and procedures that integrate core operational sectors with strategic 
support functions. Backed by structured internal financial control standards, the audit pipeline operates effectively across the 
organization. The Audit Committee of the Board of Directors actively collaborates with statutory and internal auditors, 
periodically reviewing findings to implement corrective protocols and strengthen institutional governance. 

7. Cautionary Statement 

Statements in this Management Discussion and Analysis describing the Company’s objectives, projections, estimates, and 
expectations may constitute “forward-looking statements” within the meaning of applicable securities laws and regulations. Actual 
results could differ materially from those expressed or implied. Important operational factors include demand-supply dynamics, 
domestic and international market pricing, amendments to government regulations, changes in tax laws, and other incidental 
macroeconomic variables. 
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Report on Corporate Governance 
 

A report on Corporate Governance, in accordance with the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (‘‘Listing Regulations’’), is outlined below. 
 
Company’s Philosophy on Corporate Governance 
In your Company, Corporate Governance embraces the tenets of trusteeship, accountability and transparency. 
Adherence to each of these principles has set a culture in the Company, wherein good Corporate Governance 
underlines interface with all stakeholders. In addition to compliance with regulatory requirements, the Company 
endeavors to ensure that highest standards of ethical and responsible conduct are met across the organization. 
The Company’s philosophy on Corporate Governance is as under: 

 Ensure that quantity, quality and frequency of financial and managerial information, which the 
Management shares with the Board, places the Board Members fully in control of the Company’s affairs. 

 Ensure that the Board exercises its fiduciary responsibilities towards internal and external stakeholders, 
thereby ensuring high accountability. 

 Ensure that the extent to which the information is disclosed to present and potential investors is maximized. 
 Ensure that the Board, the employees and all concerned are fully committed to maximizing long-term 

value to the shareholders and the Company through ethical business conduct. 
 Ensure that the Board continues in its pursuit of achieving its objectives through the adoption and monitoring 

of corporate strategies and prudent business plans. 
 

Code of Conduct 
The Company has laid down a Code of Conduct for the Directors and Senior Management of the Company and a Code 
of Conduct for Independent Directors. The Code of Conduct suitably incorporates the duties of Independent Directors of 
the Company. The Code has been posted on the website of the Company. A declaration to the effect that the Directors 
and Senior Managerial Personnel have adhered to the same, signed by the Director of the Company, forms part of this 
Report, which along with the Auditors’ certificate on Compliance of Listing Regulations by the Company is annexed to 
this report. Declaration from Independent Directors affirming Compliance with the Code of Conduct for Independent 
Directors has also been received. 
 
Board of Directors 
The Board of Directors is entrusted with the ultimate responsibility of the management, general affairs, direction and 
performance of the Company, and has been vested with requisite powers and authorities to discharge its fiduciary duty 
of safeguarding the interests of the shareholders. The Board exercises its powers either directly or through Committees. 
Policy formulation, setting up of goals and evaluation of performance and control functions vest with the Board, while 
the Committees oversee operational issues. The Board and respective Committees also discharges its responsibilities/ 
duties as enlisted under the Listing Regulations and other applicable laws. 

 
Composition 
The Board of your Company has an appropriate mix of Executive, Non- Executive Directors and Independent Directors. 
Further, Chairperson of the Company is a Non- Executive Director. 
 
The composition of the Board represents an optimal mix of professionalism, knowledge and experience so as to enable 
the Board to discharge its responsibilities and provide effective leadership to the business. Brief profile of each of the 
Directors is available on the Company’s website at https://www. bgilfilms.com/board-of-directorship. 
The Board’s actions and decisions are aligned with the Company’s best interests. In the opinion of the Board, all the 
Independent Directors are independent of the management and satisfy the criteria of independence as defined under the 
Companies Act, 2013 (the “Act”) and Listing Regulations. 

 
The names and categories of the Directors on the Board, their attendance at Company’s Board Meetings and its Annual 
General Meeting during the financial year 2025-26 and also the number of Directorships and Committee 
Memberships/Chairmanships held by them in various Companies as on March 31, 2026 are given below: 

 
Name Designation Independent

/ non- 
independent 

Shareholding 

as on 31
st 

March, 2026 

Board 
Meetings 
Attended 

Whether present at previous 

AGM held On 30th Sep 2025 

Mrs. Arti 
Bhatia 

Chairperson Executive 1,85,653 6 Yes 

Mr. Amit 
Lal Yogi 

Director Independent Nil 5 Yes 

Mr. Karn 
Rajhans 

Director Independent Nil 6 Yes 

Mr. Rohit 
Kaushik 

Director Independent Nil 6 Yes 
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Mr. 
Umesh 
Kumar 
Singh 

Director Independent Nil 6 Yes 

Mr. 
Premkumar 
Sitaram 
Mahato 

Director Independent Nil 2 Yes 

Mr. Amit 
Panwar 

Director Non-
Independent 

Nil 4 Yes 

 
Board Procedure 
The Board meets at regular intervals to discuss and decide on Company / business policy and strategy, apart from other 
matters, as may be required to be considered by the Board from time-to-time. The Board / Committee Meetings are pre-
scheduled and tentative dates of the Board and Committee Meetings are informed well in advance to facilitate Directors 
to plan their schedule and to ensure meaningful participation in the meetings. However, in case of a special and urgent 
business need, the Board’s approval is taken by passing resolution by circulation, as permitted by law, which is noted 
and confirmed in the subsequent Board/Committee meetings. 
 
Board/Committee Meetings of the Company follow a structured agenda. The Company Secretary, in consultation with 
the Chairman, Managing Director, Chief Executive Officer and Chief Financial Officer prepares the agenda of the 
Meetings. All major agenda items, along with relevant and comprehensive background information, are sent in advance 
to enable the Board to take informed decisions. Any Board member may, in consultation with the Chairman and with the 
consent of all Directors present at the Meeting, bring up any matter for the consideration of the Board. Management 
executives make presentations on relevant issues and provide comprehensive updates on the operations of the Company, 
business plans, legal matters and answer the queries, if any, raised by any Director. 
 
The Board reviews all information that it is required to as per the applicable laws and such information is discussed in 
detail and then taken on record/approved by the Board after due deliberations. Quality debates and participation by all 
Directors and invitees are encouraged at Board/Committee meetings. The Board engages with the Management during 
business review and presentations, and provides constructive suggestions and guidance on various issues, as may be 
required from time-to-time. The Board periodically reviews Compliance Reports to ensure adherence to laws and 
regulations applicable to the Company. 
 
Prior approval from the Board is obtained for circulating the agenda items with shorter notice for matters that form part 
of the Board and Committee agenda and are considered to be in the nature of Unpublished Price Sensitive Information. 
 
Board Independence 
Our definition of ‘Independence’ of Directors is derived from Section 149(6) of the Companies Act, 2013 and 
Regulation 16 of the Listing Regulations. Based on the confirmation/ disclosures received from the Directors and on 
evaluation of the relationships disclosed, all Non-Executive Directors as on March 31, 2026, except Mrs. Arti Bhatia and 
Mr. Amit Panwar, are Independent. The Independent Directors have submitted declarations that they meet the criteria of 
Independence laid down under the Companies Act, 2013 and the Listing Regulations. The Board of Directors have 
assessed the same and taken on record their Independence criteria. The Independent Directors do not have any material 
pecuniary relationship or transaction with the Company, or its Executive Directors, Promoters, or Management, which 
may affect their judgement. 

 
In case of appointment/re-appointment of Independent Directors of the Company, formal appointment letters containing 
the terms and conditions of Independence are issued in the manner provided under the Companies Act, 2013 and the 
Listing Regulations. The terms and conditions can be accessed on the Company’s website at https://www.bgilfilms.com. 
Pursuant to Regulation 25 of the Listing Regulations and the Companies Act, 2013, a meeting of the Independent 
Directors was held on March 27, 2026, without the presence of Non-Independent Directors and the Management 
Personnel, to inter-alia: 

 Review the performance of Non-Independent Directors and the Board as a whole; 

 Review the performance of the Chairperson of the Company, taking into account the views of Executive 
Directors and Non-Executive Directors; 

 Assess the quality, quantity and timeliness of flow of information between the Company management and 

the Board that is necessary for the Board to effectively and reasonably perform their duties. 

 
Board Meetings 
The Board meets at regular intervals to discuss and decide on Company / business policy and strategy apart from other 
Board’s business. The Board / Committee Meetings are pre-scheduled and tentative dates of the Board and Committee 
Meetings are informed well in advance to facilitate Directors to plan their schedule and to ensure meaningful 
participation in the meetings. However, in case of a special and urgent business need, the Board’s approval is taken by 
passing resolutions by circulation, as permitted by law, which is noted and confirmed in the subsequent Board meeting. 

 

33



 

 
 

 

 

The notice of Board meeting is given well in advance to all the Directors. The Agenda of the Board / Committee 
meetings is prepared by the Company Secretary in consultation with the Chairperson and the Managing Director of the 
Company. The agenda is circulated at least 7 days prior to the date of the meeting. The Agenda for the Board and 
Committee meetings cover items set out as per the guidelines in Listing Regulations to the extent it is relevant and 
applicable. The Agenda for the Board and Committee meetings include detailed notes on the items to be discussed at the 
meeting to enable the Directors to take an informed decision. 
Prior approval from the Board is obtained for circulating the agenda items with shorter notice for matters that form part 
of the Board and Committee agenda and are considered to be in the nature of Unpublished Price Sensitive Information. 

 
During the year under review, 6 (Six) meetings of the Board of Directors were held, the dates being May 29, 2025, 
August 12, 2025, 5th September 2025, November 12, 2025, December 15, 2025 and February 14, 2026. The maximum 
time gap between any two meetings was not more than one hundred twenty days. 

 
Dates of Board Meetings held during the financial year 2025-2026 

 

 
 
 

 

 

 
Declaration by Independent Directors 
Every Independent Director, at the first meeting of the Board in which he participates as a Director and thereafter at the 
first meeting of the Board in every financial year, gives a declaration that he meets the criteria of independence as 
provided under Section 149(6) of the Companies Act, 2013 and Regulation 16(1)(b) of the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015. The Company has received necessary declarations from each 
Independent Director that he meets the criteria of independence in terms of the above-mentioned provisions. 

 
Independent Directors' Meetings 
In terms of the provisions of the Companies Act, 2013 and the SEBI (Listing Obligations and disclosure Requirements) 
Regulations, 2015, the Independent Directors of the Company shall meet at least once in a year, without the presence of 
Executive Directors and members of the management. During the year, the Independent Directors met on 27th March 
2026 and inter-alia discussed: 

 The performance of Non-Independent Directors and the Board as a whole; 

 The performance of the Chairperson of the Company, taking into account the views of Executive Directors and 
Non- Executive Directors; and 

 The quality, quantity and timeliness of flow of information between the Company management and the Board 

that is necessary for the Board to effectively and reasonably perform their duties. 

 
Familiarization Programme of Directors 
The Company has a familiarization program for its Independent Directors. The Independent Directors are familiarized of 
their roles, rights, and responsibilities in the Company, nature of industry in which the Company operates and business 
model of the Company through such programmes. The details of such familiarization program have been disclosed on 
the Company’s website at http://www.bgilfilms.com. 

 
Mechanism for Evaluating Board Members 
One of the key functions of the Board is to monitor and review the Board evaluation framework. The Board works with 
the Nomination and Remuneration Committee to lay down the Evaluation criteria for the Performance Evaluation of 
Executive/Non- Executive/ Independent Director. During the year under review, a structured questionnaire was 
circulated to the Members of the Board for seeking feedback from the Directors on various aspects such as Board’s & 
Committees’ functioning, knowledge & skills of the Board of Directors, managing relationships, fulfillment of 
independent criteria by Independent Directors, leadership & strategy formulation by Executive Directors etc. The 
questionnaire of the survey is a key part of the process of reviewing the functioning and effectiveness of the Board & 
Committee and for identifying possible paths for improvement. The Chairman of the Board shared the feedback with the 
Members about the results of the performance evaluations at the Board Meeting. 

 
Committees of the Board 
The Board Committees play a crucial role in the governance structure of the Company and have been constituted to deal 
with specific areas/activities which concern the Company and need a closer review. The Minutes of the Meetings of all 
Committees are placed before the Board for review. The Board Committees are set up under the formal approval of the 
Board to carry out clearly defined roles which are considered to be performed by Members of the Board, as a part of 

S. No. Date of Board Meetings 

1 May 29th, 2025 

2 August 12th, 2025 

3 September 5th 2025 

4 November 12th, 2025 

5 December 15th, 2025 

6 February 14th, 2026 
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good governance practice. The Board supervises the execution of its responsibilities by the Committees and is 
responsible for their action. 
The Board has currently established the following Statutory Committees: 

 
Audit Committee 
The Audit Committee provides direction to the Audit and Risk Management function in the Company and monitors the 
quality of Internal Audit and Management Audit. 
The terms and composition of the Audit Committee are as per the guidelines set out in the Listing Regulations read with 
Section 177 of the Companies Act, 2013. 
 
Terms of Reference 
The responsibilities of the Audit Committee include overseeing the financial reporting process to ensure proper 
disclosure of financial statements, recommending appointment, remuneration and terms of appointment of Auditors and 
approving payment for any other services rendered by the Statutory Auditors, reviewing the Annual Financial 
Statements and Auditors’ Report before submission to the Board, reviewing the Quarterly Financial Statements before 
submission to the Board, evaluation of internal financial controls and risk management systems, reviewing adequacy of 
internal audit function, structure and staffing of the internal audit function, reviewing findings of internal investigations 
and discussing the nature and scope of audit as well as post-audit discussion with external auditors, reviewing 
functioning of Whistle Blower Mechanism and such other responsibilities as set out in Section 177 of the Companies 
Act, 2013 and Part C, Schedule II of Listing Regulations. 

 
In addition to the above, the Audit Committee mandatorily reviews the following: 

 Management’s discussions and analysis of financial condition and results of operations; 
 Statement of significant related party transactions (as defined by the Audit Committee), submitted 

by the management; 
 Management letters/letters of internal control weaknesses issued by the Statutory Auditors; 
 Internal audit reports relating to internal control weaknesses; 
 The appointment, removal and terms of remuneration of the Internal Auditor; and 
 Statement of deviation(s): 

a) Quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to 
stock exchange(s) in terms of Regulation 32(1) of the Listing Regulations; if any 

b) Annual statement of funds utilized for purposes other than those stated in the offer 
document/prospectus/notice in terms of Regulation 32(7) of the Listing Regulations., if any 

Composition 
Name of the Members Designation Nature of Membership 
Mr. Rohit Kaushik Independent Director Chairman & Member 
Mrs. Arti Bhatia Executive Director Member 
Mr. Amit Lal Yogi Independent Director Member 

Meetings and Attendance 
The Audit Committee met Four (4) times during the financial year from 01st April, 2025 to 31st March, 2026 
 

1. 29th May, 2025 
2. 12th August, 2025 
3. 12th November, 2025  
4. 14th February, 2026 

 
The attendance record of the audit committee members is given in following table: 

Name of the Audit 
Committee members 

Category Number of Audit Committee Meetings 

  Held during the tenure of 
Members 

Attended 

Mr. Rohit Kaushik Independent 4 4 
Mr. Amit Lal Yogi Independent 4 4 

Mrs. Arti Bhatia Executive 4 4 

Mr. Karn Rajhans Independent 1 1 

 
The Statutory Auditors and Internal Auditors of the Company are invitees to the Audit Committee Meetings. The Audit 
Committee holds discussions with the Statutory Auditors on the limited review of the quarterly and half yearly accounts 
of the Company and yearly Audit of the Company’s accounts, Auditor’s Report and other related matters. The report of 
the Internal Auditor is also reviewed by the Audit Committee. 
Nomination and Remuneration Committee 

 
Terms of Reference 
The Committee is entrusted with the following role and responsibilities: 

1. Formulation of criteria for determining qualifications, positive attributes & independence of a Director 
and to recommend to the Board a policy relating to the remuneration of the Directors, Key Managerial 
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Personnel and other employees. 
2. Formulation of criteria for evaluation of Board, Committee and Individual Directors including Independent 

Directors. 
3. Devising a policy on Board diversity. 
4. Identifying persons who are qualified to become Directors and who may be appointed in senior 

management in accordance with the criteria lie down and recommend to the Board their appointment and 
removal. 

5. Whether to extend or continue the term of appointment of the Independent Director, on the basis of the 
report of performance evaluation of Independent Directors. 

6. Recommend to the Board, all remuneration payable to Senior Management. 

 
Performance evaluation criteria for Independent Directors 
In accordance with the Companies Act, 2013 and Listing Regulations, the Committee has laid down the following 
criteria to evaluate the performance of Independent Directors: 

1. Knowledge to perform the role; 

2. Time and Level of Participation; 

3. Performance of Duties and Level of Oversight; 

4. Professional Conduct and Independence. 
Feedback on each Director is encouraged to be provided as a part of the survey. 

 
Composition 

Name of the Members Designation Nature of Membership 
Mr. Rohit Kaushik Independent Director Chairperson & Member 
Mr. Amit Lal Yogi Independent Director Member 
Mr. Umesh Kumar Singh Independent Director Member 

Meetings and Attendance 
The HR, Nomination & Remuneration Committee met three (3) times during the financial year from 01st April, 2025 to 
31st March, 2026 

1. 29th May, 2025 

2. 08th August, 2025 

3. 03rd September, 2025.  
The attendance record of the audit committee members is given in following table: 

Names of the HR, Nomination and 
Remuneration Committee members 

Number of Meetings 

 Held during the tenure 
of members 

Attended 

Mr. Rohit Kaushik 3 3 

Mr. Amit Lal Yogi 3 3 

Mr. Umesh Kumar Singh 3 3 

 
Remuneration Policy: 
The Remuneration Committee is vested with all the necessary powers and authority to ensure appropriate disclosure on 
the remuneration of Whole-time Directors and to deal with all elements of Remuneration package of all such Directors. 

 
Stakeholders Grievance/Relationship Committee 
Terms of Reference 

The Committee is entrusted with the following roles and responsibilities: 
1. Review of adherence to the service standards adopted by the Company in respect of various services 

being rendered by the Registrar & Share Transfer Agent. 
2. Resolve the grievances of the security holders of the Company including complaints related to 

transfer/transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue of 
new/duplicate certificates, general meetings etc. 

3. Review of measures taken for effective exercise of voting rights by shareholders. 
4. Review the various measures and initiatives taken by the Company for reducing the quantum of 

unclaimed dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by 
the shareholders of the Company. 

 
Composition 

Name of the Members Designation Nature of Membership 
Mr. Rohit Kaushik Independent Director Chairman 
Mrs. Arti Bhatia Executive Director Member 
Mr. Amit Lal Yogi Independent Director Member 
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Meetings and Attendance 
The Stakeholders Relationship Committee met Two (2) times during the financial year from 01st April, 2025 to 31st 
March, 2026: 

1. 29th May, 2025 
2. 03rd September, 2025.  

 
 The attendance record of the Stakeholders Relationship Committee members is given in following table: 

Names of the Stakeholders Relationship Committee 
members 

Number of Meetings 

 Held during the tenure 
of member 

Attended 

Mr. Rohit Kaushik 2 2 

Mr. Amit Lal Yog 2 2 

Mrs. Arti Bhatia 2 2 

 
Women Grievance Committee 
Terms of Reference 
The Women Grievance Committee constituted to deal with all complaints and allegations of sexual harassment at 
workplace. 
Composition 

Name of the Members Designation Nature of Membership 
Mr. Arti Bhatia Executive Director Member 
Mr. Rohit Kaushik Independent Director Member 

 
Compliance Officer 
Akhileshwar Singh was the Compliance Officer under Listing Regulations. 

 
Shareholder’s Complaints during the financial year 2025-26. 
There is no complaint from the Shareholders during the financial year 2025-26. 

 
General Body Meetings: 
Annual General Meeting 
During the preceding three years, the Company’s Annual General Meetings were held through Video 
Conferencing/other Audio Visual Means. 
The date and time of Annual General Meetings held during last three years are as follows: 

 
 
 

Means of Communication: 
 
Publication of quarterly results 

 
The Unaudited Quarterly/Half Yearly Financial Results are announced within forty-five days of the close of the quarter. 
Pursuant to SEBI Circular dated SEBI/HO/CFD/CMD1/OR/P/2020/106 dated June 24, 2020, the Annual Audited 
Financial Results were announced after sixty days from the close of the financial year as per the requirements of the 
Listing Regulations. The aforesaid financial results are sent to BSE Limited (BSE) and are published in Financial 
Express (All India) and Jansatta (Regional Daily) within forty-eight hours after they are approved by the Board. 
Simultaneously, they are also put on the Company’s website and can be accessed at http://www.bgilfilms.com. 
 
Website and New releases 
The Annual Report of the Company, the quarterly/half yearly results, the annual results, and presentations made to the 
Institutional Investors and Analysts of the Company, information required to be disclosed under Regulation 30(8) and 46 
of the Listing Regulations are also placed on the Company’s website www.bgilfilms.com. 
 
The Company informs to BSE all price sensitive matters or such other matters, which in its opinion are material and of 
relevance to the members and subsequently issues a Press Release in this regard. 

 
Disclosures 
 
I) Related Parties Transactions 
There have been no materially significant related party transactions between the Company and its Promoters, Directors 
or their relatives, the Management, subsidiaries. In line with requirement of Companies Act, 2013 and Listing 
Regulations, your Company has formulated a policy on Related Party Transactions which is also available at Company’s 

Year Date Location Time 
2022-23 30.09.2023 Video Conferencing/Other Audio Visual Means 09:30 A.M. 
2023-24 30.09.2024 Video Conferencing/Other Audio Visual Means 09:30 A.M. 
2024-25 30.09.2025 Video Conferencing/Other Audio Visual Means 09:45 A.M. 
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website http://www.bgilfilms.com. 
 
The Policy intends to ensure that proper reporting; approval and disclosure processes are in place for all transactions 
between the Company and Related Parties. This policy specifically deals with the review and approval of Material 
Related Party Transactions keeping in mind the potential or actual conflicts of interest that may arise because of entering 
into these transactions. All Related Party Transactions are placed before the Audit Committee for review. Prior omnibus 
approval is obtained for Related Party Transactions on an annual basis for transactions which are of repetitive nature and 
/or entered in the ordinary course of business and are at arm’s length. All Related Party Transactions entered during the 
year were in ordinary course of the business and on arm’s length basis except those transactions forming part of Form 
AOC-2. 

 
Transactions with the related parties are disclosed in ‘Notes forming part of the financial statements. 
II) Disclosure of Pending Cases/ Instances of Non- Compliances 
The Company has complied with the requirements of the Stock Exchanges, SEBI and other Statutory Authorities on all 
matters relating to capital markets during the last three years. No penalties or strictures have been imposed on the 
Company by the Stock Exchanges, SEBI or other Statutory Authorities relating to the above. 

 
III) Compliance with the Discretionary Requirements under Regulation 27 read with Part E of Schedule II 
The Board of Directors periodically reviews the compliance of all practicable laws and steps taken by the Company to 
rectify instances of non-compliance, if any. The Company is in compliance with all mandatory requirements of Listing 
Regulations. 

 
IV) Vigil Mechanism / Whistle Blower Policy 
The Company has established Whistle Blower Policy for its Directors and Employees to report concerns about unethical 
behavior, actual or suspected fraud or violation of the Company’s  Code  of  Conduct  and  is  displayed  on  Company’s  
website  at http://www.bgilfilms.com. The Company takes cognizance of complaints made and suggestions given by the 
employees and others. Even anonymous complaints are looked into and whenever necessary, suitable corrective steps 
are taken. No personnel have been denied access to the Audit Committee of the Board of Directors of the Company. 

 
V) Subsidiary Company 
The Company has no formulated a policy for determining material subsidiaries which is disclosed on the Company’s 
website. 

 
VI) Prevention of Insider Trading 
Pursuant to the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 (“PIT 
Regulations”) the Company has in place Code of Internal Procedures and Conduct for Regulating, Monitoring, and 
Reporting of Trading by Designated Persons (“Code”), Code of Conduct for Fair Disclosures of Un-published Price 
Sensitive Information and Policy and Procedure for dealing with Leak or Suspected Leak of Unpublished Price Sensitive 
Information (UPSI), which may be accessed at http://www.bgilfilms.com to deter the instances of insider trading in the 
securities of the Company based on the Un-published Price Sensitive Information. 
The Company has implemented software to track the trading of securities carried out by the employees of the Company. 
A system generated report is prepared by the Service Provider after comparing with Benpos Report to determine cases of 
any violation of the PIT Regulations and Code. Maintenance of SDD software. 

 
VII) Prevention of Sexual Harassment at Workplace Policy 
The Company has in place Prevention of Sexual Harassment at Workplace Policy in line with the requirements of the 
Sexual Harassment of Women at Workplace (Prevention, Prohibition, Redressal) Act, 2013 and the Rules made 
thereunder. The Company has zero tolerance towards any action on the part of any executive which may fall under the 
ambit of “Sexual Harassment” at workplace and is fully committed to uphold and maintain the dignity of every 
executive working in the Company. 
The Policy provides for protection against sexual harassment at workplace and for prevention and redressal of such 
complaints. 

 
VIII) CEO/CFO Certification 
As required under Regulation 17(8) of the Listing Regulations, a Certificate from Mr. Amit Panwar, Director of the 
Company, on the Financial Statements of the Company is annexed to this report. 
IX) Certificate from Practicing Company Secretary 
The Company has obtained a Certificate from M/S. AKP & Associates confirming that no Directors on the Board of the 
Company have been debarred or disqualified from being appointed or continuing as directors of Companies by the 
Securities and Exchange Board of India/Ministry of Corporate Affairs or any such statutory authority is annexed to this 
report. 
X) Compliance with Mandatory Requirements 
The Company has complied with the requirements specified in Regulation 17 to 27 and Clauses (b) to (i) of sub – 
regulation (2) of Regulation 46 of Listing Regulations. 
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General Shareholder Information 

a) Thirty-Seventh Annual General Meeting: 

 
Date September 30th, 2026 
Time 09:45 A.M. 
Means Video Conferencing/Other Audio-Visual means. 
Financial Year April 1, 2025 to March 31, 2026 

Book Closure September 24th, 2026 to September 30th, 2026 (Both days inclusive). 

Listing on Stock 
Exchanges 

Bombay Stock Exchange (BSE) 

ISIN Number INE443D01018 
Registered office AltF Coworking, 101, NH-19, CRRI, Ishwar Nagar, Okhla, New 

Delhi-110044 

 
b) Registrar and Share Transfer Agents: 

In order to attain speedy processing and disposal of share transfers and other allied matters, the Board has appointed 
M/s. Mas Services Limited as the Registrar and Share Transfer Agents of the Company. Their complete postal address is 
as follows: 

 
M/s. Mas Limited. 

T-34, 2nd Floor, Okhla Industrial Area, Phase-II, New Delhi-110020 
Tel:+91-11-26387281/82/83 FaxNo.+91-11-26387384 
Email: mas_serv@yahoo.com 
 

c) Company Secretary and Compliance Officer: 

 
d) Share Transfer and Transmission system: 

The trading in Equity Shares of the Company is permitted only in dematerialized form. Share Transfers in physical form 
are registered and return within 15 days from the date of receipt, if documents are in order in all respects. 

e) Investor Correspondence: 
Shareholders can contact the following officials for secretarial matters of the Company: 

 
Name E-Mail ID Telephone Number 

Ms. Pooja Aggarwal bgilfilms@bgilinfo.com 0120-4676668 

 
Following is the address for correspondence with the Company: 
BGIL Films & Technologies Limited 

Reg. Off.:- ALTF, 101, NH-19, CRRI, Ishwar Nagar, Okhla, New Delhi-110044 

Corporate Off.:- C-13, 2nd Floor, Sector-58, Noida-201301 (U.P.) 
E-mail: bgilfilms@bgilinfo.com, Landline: 0120-4676668 
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Managing Director And CFO Certificate pursuant to Regulation 17(8), Part B of Schedule II of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 

 
To, 

The Board of Directors 

BGIL Films & Technologies Limited 
 
We, the undersigned, in our respective capacities as Director and Chief Financial Officer of BGIL Films & 
Technologies Limited (‘the Company’), to the best of our knowledge and belief certify that: 
a) We have reviewed the financial statements and the cash flow statement for the financial year ended March 31, 

2026 and to the best of our knowledge and belief, we state that: 
I) These statements do not contain any materially untrue statement or omit any material fact or contain any 

statements that might be misleading; 
II) These statements together present a true and fair view of the Company’s affairs and are in compliance with 

existing accounting standards, applicable laws and regulations. 
III) We further state that to the best of our knowledge and belief, there are no transactions entered into by the 

Company during the year which are fraudulent, illegal or violative of the Company’s Code of Conduct. 
IV) We are responsible for establishing and maintaining internal controls for financial reporting and for evaluating 

the effectiveness of the same over the financial reporting of the Company and have disclosed to the Auditors 
and the Audit Committee, deficiencies in the design or operation of internal controls, if any, of which we are 
aware and the steps we have taken or propose to take to rectify these deficiencies. 

V) We have indicated, based on our most recent evaluation, wherever applicable, to the Auditors and the Audit 
Committee: 
i) Significant changes, if any, in the internal control over financial reporting during the year; 
ii) Significant changes, if any, in accounting policies made during the year and that the same have 

been disclosed in the notes to the financial statements; and 
iii) Instances of significant fraud of which we have become aware and the involvement therein, if 

any, of the Management or an employee having a significant role in the Company’s internal 
control system over financial reporting. 

 
                Sd/-  

Arti Bhatia 
Director 

 
Date: 15/05/2026  
Place: Noida 
 
 
 
 

DECLARATION OF COMPLIANCE WITH CODE OF CONDUCT 
I, Arti Bhatia, Director of the Company, hereby confirm that all the members of the Board and Senior Management 
Personnel have affirmed Compliance with the Code of Conduct as applicable to them, in respect of the financial year 
ended March 31, 2026.  

 
Sd/- 
Arti Bhatia 
Director 
 
Date: 15/05/2026  
Place: Noida 
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Certificate of Non-Disqualification of Directors 
 

[Pursuant to Regulation 34(3) and Schedule V Para C Clause 10(i) of the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015] 

 
To, 
The Members of 
BGIL Films & technologies Limited, 
ALTF, 101, NH-19, CRRI, Ishwar Nagar, 
Okhla, New Delhi-110044 
 
We have examined the relevant registers, records, forms, returns and disclosures received from the Directors of 
BGIL Films & Technologies Limited, (hereinafter referred to as ‘the Company’), having CIN: -
L65993DL1989PLC035572 and having registered office at AltF Coworking, 101, NH-19, CRRI, Ishwar 
Nagar, Okhla, New Delhi-110044, produced before us by the Company for the purpose of issuing this 
Certificate, in accordance with Regulation 34(3) read with Schedule V Para C Clause 10(i) of the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015. 
 
In our opinion and to the best of our information and according to the verifications (including Directors 
Identification Number (DIN) status at the portal www.mca.gov.in) as considered necessary and explanations 
furnished to us by the Company and its officers, we hereby certify that none of the Directors on the Board of the 

Company as stated below for the Financial Year ending on 31st March, 2026 have been debarred or 
disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange 
Board of India, Ministry of Corporate Affairs or any such other Statutory Authority. 

 
S. No. Name of the Directors DIN Date of appointment 
1. Mrs. Arti Bhatia 00047040 15/01/2020 
2. Mr. Rohit Kaushik 07180228 12/08/2021 
3. Mr. Umesh Kumar Singh 02170692 07/09/2024 
4. Mr. Karn Rajhans 03081692 08/12/2020 
5. Mr. Amit Lal Yogi 05159445 07/09/2024 
6. Mr. Premkumar Sitaram Mahato 11198389 05/09/2025 
7. Mr. Amit Panwar 10456519 12/08/2025 

 
Ensuring the eligibility for the appointment / continuity of every Director on the Board is the responsibility of 
the Management of the Company. Our responsibility is to express an opinion on these based on our 
verification. This certificate is neither an assurance as to the future viability of the Company nor of the efficiency 
or effectiveness with which the management has conducted the affairs of the Company. 

 
For AKP & Associates Company Secretaries  
Sd/- 
Ashutosh Kumar Pandey  
Proprietor 
FCS No.: 6845, C P No.: 7385                                                                                                                          
 
Place: Noida 
Date: 07/09/2026 
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Auditors’ Certificate regarding Compliance of Conditions of Corporate Governance 

 
To 

The Members of  

BGIL Films & Technologies Limited, 

ALTF, 101, NH-19, CRRI, Ishwar Nagar, 

Okhla, New Delhi-110044 
 
We have examined the compliance of conditions of Corporate Governance by BGIL Films & Technologies 
Limited, for the year ended March 31, 2026 as stipulated in Regulation 17 to 27 and clauses (b) to (i) & (t) of sub-
regulation (2) of regulation 46 and para C , D and E of Schedule V of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended) (collectively referred to as 
“SEBI Listing Regulations, 2015”). 
 
The compliance of conditions of Corporate Governance is the responsibility of the Company’s management. Our 
examination was carried out in accordance with the Guidance Note on Certification of Corporate Governance and 
was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the 
conditions of 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 SEBI Listing Regulations, 
2015. 
 
We 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 AKP & Associates Company Secretaries  
Sd/- 

  Ashutosh Kumar Pandey  
Proprietor 

FCS No.: 6845, C P No.: 7385                                                                                                              
 
Place: Noida 
Date: 07/09/2026 
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Independent Auditors’ Report 

 
To the Members of BGIL Films & Technologies Limited  
Report on the Standalone Financial Statements 
 
We have audited the accompanying financial statements of BGIL FILMS & TECHNOLOGIES LIMITED, (“the 
Company”), which comprise the Balance Sheet as at 31st March, 2026, the Statement of Profit and Loss and Statement of Cash 
Flow for the year then ended, and notes to the financial statements, including a summary of the significant accounting policies 
and other explanatory information.  
 
In our opinion and to the best of our information and according to the explanations given to us, the aforesaid financial 
statements give the information required by the Companies Act, 2013 (“the Act”) in the manner so required and give a true and 
fair view in conformity with the India Accounting Standards prescribed under section 133 of the Act read with the Companies 
(Indian Accounting Standards) Rules 2015, as amended, (“Ind AS”) and other accounting principles generally accepted in India 
subject to confirmation and reconciliation of some of the accounts as further detailed in note no. 33 of the notes on account and note 
on non-recognition of profit from joint venture as further detailed in note no. 39 of the notes on account, of the state of affairs of 
the Company as at March 31, 2026, its profit and its cash flows for the year ended on that date. 
 
Basis for Opinion  
We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the Companies 
Act, 2013. Our responsibilities under those Standards are further described in the Auditor’s Responsibilities for the Audit of the 
Financial Statements section of our report. We are independent of the Company in accordance with the Code of Ethics issued 
by the Institute of Chartered Accountants of India together with the ethical requirements that are relevant to our audit of the 
financial statements under the provisions of the Companies Act, 2013 and the Rules thereunder, and we have fulfilled our other 
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit evidence we 
have obtained is sufficient and appropriate to provide a basis for our opinion. 
Emphasis of Matters: 

(i) The Company is not regular in payment of statutory dues. 
(ii) The company has not filed TDS Returns for the current financial year yet. 
(iii) Debtors and Creditors of the company are subject to confirmation and reconciliation that may have an impact on 

Net Profits. There is no confirmation available. 
(iv) The company has entered a joint venture in an earlier year for which no profit/loss has been recognized yet, which 

may impact its revenue. 
(v) The company has not accounted for penalty imposed by SEBI amounting to Rs. 5 Lakhs vide its adjudication 

order dated 29.11.2019, further explained in note 7 to the standalone financial results. 
(vi) The company, as per the decision of Board, has written off Rs. 257.78.00 Lacs of Receivable and Rs. 275.29 Lacs 

of Trade Payable during the year, considering long impact of Covid 19 Pandemic.  
Our opinion is not modified in respect of this matter. 

Key Audit Matters 
 Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the financial 
statements of the current period. These matters were addressed in the context of our audit of the financial statements as a 
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters 
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Key Audit Matters How the matter was addressed in our audit 
Revenue recognition 
Recognition of revenue at a point in time based on 
satisfaction of performance obligation requires estimates 
and judgements regarding timing of satisfaction of 
performance obligation, allocation of cost incurred to 
segment/units and the estimated cost for completion of 
some final pending works. 
Due to judgement and estimates involved, revenue 
recognition is considered as key audit matter. 

Our audit procedures on revenue recognition included the 
following:  

• We verified performance obligations satisfied by the 
Company;  
• We tested sale proceeds received from customers to test 
transfer of controls;  
• We verified calculation of revenue to be recognised and 
matching of related cost; 

Deferred Tax Liability (DTL) 
The Company has recognised deferred tax Liability (DTL) on 
unabsorbed depreciation (refer to note 17 to the financial 
statements) Since recognition of DTL involves significant 
judgements and estimates, it has been considered as key audit 
matter. 

Our audit procedures included:  
• We have discussions with management to understand 
process over recording and review of deferred tax Liability 
(DTL);  
• We had discussion at separate audit committee meeting 
with independent directors;  
• We tested the computation of the amount and the tax rate 
used for recognition of DTL; • We also verified the 
disclosures made by the Company in Note to the financial 
statements. 

Statutory Dues 
The Company is facing tight liquidity situation. As a result, 
there have been delays/defaults in statutory liabilities, Defaults 
in payment of statutory dues and borrowings involves 
calculation of interest, penal interest and other penalties on 
delayed payments and recording of liabilities. It requires 
significant estimates, hence considered as key audit matter. 

 
 

Our audit procedures included:  
• We had discussion with management and understood 
management process for provision of interest and penalties 
for delays/defaults in payment of statutory dues and 
repayment of borrowings and interest thereon;  
• For statutory dues, we have verified the schedule of 
statutory liabilities and due date of payments. We verified 
calculation of interest on delayed payments;  
• Defaults in payment of statutory dues is reported in 
Annexure B to our audit report. 

Related party transaction and balances 
The Company has transaction with related parties. These 
includes transaction in nature of Purchases of Goods and 
services, and loans and advances given to its subsidiaries.  
These transactions are in ordinary course of business on 
arm length basis. Due to significance of these 
transactions, considered as key audit matter 

 
 
 
 

Our audit procedures included:  
• Understood Company’s policies and procedures for 
identification of related parties and transactions;  
• Read minutes of the audit committee and board of directors 
for recording/approval of related party transactions;  
• Tested Company’s assessment regarding related party 
transactions are being ordinary course of business and at 
arm’s length;  
• Tested transaction with underlying contracts and 
supporting documents;  
• Obtained confirmation for outstanding balances, if any;  
• Verified disclosures made in the financial statements in 
respect of related party transactions and outstanding 
balances. 

 
Information other than the financial statements and auditors’ report thereon 
The Company’s board of directors is responsible for the preparation of the other information. The other information comprises 
the information included in the Board’s Report including Annexures to Board’s Report, Business Responsibility Report but 
does not include the financial statements and our auditor’s report thereon. 
Our opinion on the financial statements does not cover the other information and we do not express any form of assurance 
conclusion thereon. In connection with our audit of the financial statements, our responsibility is to read the other information 
and, in doing so, consider whether the other information is materially inconsistent with the standalone financial statements or 
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our knowledge obtained during the course of our audit or otherwise appears to be materially misstated. If, based on the work 
we have performed, we conclude that there is a material misstatement of this other information, we are required to report that 
fact. We have nothing to report in this regard. 
 
Management’s Responsibility for the Financial Statements 
The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013 (“the 
Act”) with respect to the preparation of these financial statements that give a true and fair view of the financial position, 
financial performance and cash flows of the Company in accordance with the accounting principles generally accepted in India, 
including the Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) 
Rules, 2014. This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of 
the Act for safeguarding the assets of the Company and for preventing and detecting frauds and other irregularities; selection 
and application of appropriate accounting policies; making judgments and estimates that are reasonable and prudent; and 
design, implementation and maintenance of adequate internal financial controls, that were operating effectively for ensuring the 
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the financial statements 
that give a true and fair view and are free from material misstatement, whether due to fraud or error. 
In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as a going 
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless 
management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so. 
The Board of Directors are also responsible for overseeing the Company’s financial reporting process. 
Auditor’s Responsibilities for the Audit of the Financial Statements  
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material 
misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is 
a high level of assurance, but is not a guarantee that an audit conducted in accordance with SAs will always detect a material 
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these financial 
statements. 
Our responsibility is to express an opinion on these financial statements based on our audit. We have taken into account the 
provisions of the Act, the accounting and auditing standards and matters which are required to be included in the audit report 
under the provisions of the Act and the Rules made there under. We conducted our audit in accordance with the Standards on 
Auditing specified under Section 143(10) of the Act. Those Standards require that we comply with ethical requirements and 
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from material 
misstatement. 
As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism 
throughout the audit. We also: 

 Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, 
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and 
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud 
is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

 Obtain an understanding of internal financial controls relevant to the audit  in  order to design  audit  procedures that are 
appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for expressing our opinion on 
whether the Company has adequate internal financial controls with reference to financial statements in place and the 
operating effectiveness of such controls 

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related 
disclosures made by management. 

 Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on the 
audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant 
doubt on the Company’s ability to continue as a going concern. If we conclude that a material uncertainty exists, we 
are required to draw attention in our auditor’s report to the related disclosures in the financial statements or, if such 
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the 
date of our auditor’s report. However, future events or conditions may cause the Company to cease to continue as a 
going concern. 
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 Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and 
whether the financial statements represent the underlying transactions and events in a manner that achieves fair 
presentation. 

Materiality is the magnitude of misstatements in the financial statements that, individually or in aggregate, makes it 
probable that the economic decisions of a reasonably knowledgeable user of the financial statements may be influenced. 
We consider quantitative materiality and qualitative factors in (i) planning the scope of our audit work and in 
evaluating the results of our work; and (ii) to evaluate the effect of any identified misstatements in the financial 
statements. 
We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the 
audit and significant audit findings, including any significant deficiencies in internal control that we identify during our audit. 
 
We also provide those charged with governance with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may reasonably be thought to 
bear on our independence, and where applicable, related safeguards. From the matters communicated with those charged with 
governance, we determine those matters that were of most significance in the audit of the financial statements of the current 
period and are therefore the key audit matters. We describe these matters in our auditor’s report unless law or regulation 
precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be 
communicated in our report because the adverse consequences of doing so would reasonably be expected to outweigh the 
public interest benefits of such communication. 
 
Report on Other Legal and Regulatory Requirements 

1. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the Central Government of 
India in terms of sub-section (11) of section 143 of the Companies Act, 2013. we give in the Annexure -A statement 
on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable. 

2. As required by Section 143 (3) of the Act, we report that: 
(a) We have sought and obtained all the information and explanations which to the best of our knowledge and belief 

were necessary for the purposes of our audit. 
(b) In our opinion, proper books of account as required by law have been kept by the Company so far as it appears 

from our examination of those books. 
(c) The Balance Sheet, Profit and Loss and Cash Flow Statement dealt with by this Report are in agreement with the 

books of account. 
(d)  In our opinion, the aforesaid financial statements comply with the Accounting Standards specified under Section 

133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. 
(e) On the basis of the written representations received from the directors as on 31st March, 2026 taken on record by 

the Board of Directors, none of the directors is disqualified as on 31st March, 2026 from being appointed as a 
director in terms of Section 164 (2) of the Act. 

(f) With respect to the adequacy of the internal financial controls with reference to financial statements of the Company and 
the operating effectiveness of such controls, refer to our separate Report in  “Annexure  B”. Our report expresses an 
unmodified opinion on the adequacy and operating effectiveness of the Company’s internal financial controls with 
reference to financial statements. 

(g) With respect to the other matters to be included in the Auditor’s Report in accordance with the requirements of section 
197(16) of the Act, as amended: In our opinion and to the best of our information and according to the explanations given 
to us, the remuneration paid by the Company to its directors during the year is in accordance with the provisions of 
section 197 of the Act. 

(h) With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of the 
Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to 
the explanations given to us: 

i) The Company has disclosed the impact of pending litigations on its financial position in its standalone 
financial statements. 

ii) The Company has made provision, as required under the applicable law or accounting standards, for material 
foreseeable losses, if any, on long-term contracts including derivative contracts. 

iii) There were no amounts which were required to be transferred to the Investor Education and Protection Fund 
by the Company. 
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iv)  The management has represented that, to the best of its knowledge and belief, other than as disclosed in the 
notes to the accounts, no funds have been advanced or loaned or invested (either from borrowed funds or 
share premium or any other sources or kind of funds) by the company to or in any other persons or entities, 
including foreign entities (“Intermediaries”), with the understanding, whether recorded in writing or 
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in other persons or entities 
identified in any manner whatsoever by or on behalf of the company (“Ultimate Beneficiaries”) or provide 
any guarantee, security or the like on behalf of the Ultimate Beneficiaries; 
B) The management has represented, that, to the best of its knowledge and belief, other than as disclosed in 
the notes to the accounts, no funds have been received by the company from any persons or entities, 
including foreign entities (“Funding Parties”), with the understanding, whether recorded in writing or 
otherwise, that the company shall, whether, directly or indirectly, lend or invest in other persons or entities 
identified in any manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or 
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries; and 
C) Based on such audit procedures that we have considered reasonable and appropriate in the circumstances; 
nothing has come to our notice that has caused us to believe that the representations under sub-clause iv(a) 
and iv(b) contain any material misstatement. 

v) The company has not declared or paid dividend during the year. 
vi) Based on our examination which included test checks. The company has used accounting software for 

maintaining its books of accounts which has a feature of recording audit trail (edit log) facility and the same 
has operated throughout the year for all relevant transactions recorded in the software. Further during the 
course of our audit we did not come across any instance of audit trail feature being tempered with.  
However, we are not able to comment on the effectiveness of audit trail in the systems of the service 
providers from where various reports are received by the company which are used by the company for 
preparation of these financial statements.  

For Singh Ray Mishra & Co. 
Chartered Accountants 
FRN: 318121E 
Sd/- 
CA. Vinay Kumar 
Partner 
M. No. 402996 
  
Place: Noida                                
Date: 15/05/2026    
 
 

Annexure - A to the Auditors’ Report 
 
The Annexure referred to in Independent Auditors’ Report to the members of the Company on the financial statements for the 
year ended 31st March 2026, we report that: 

(i) (a) The Company has maintained proper records showing full particulars, including quantitative details and 
situation of property, plant and equipment.  
(b) The Company has a regular programme of physical verification of its fixed assets by which fixed assets are 

verified in a phased manner over a period of two years. In accordance with this programme, certain fixed 
assets were verified during the year and no material discrepancies were noticed on such verification. In our 
opinion, this periodicity of physical verification is reasonable having regard to the size of the Company and 
the nature of its assets.  

(c) According to the information and explanations given to us and on the basis of our examination of the records 
of the Company, there is no immoveable property in the name of the Company. Hence the sub clause (c) is 
not applicable. 

(d) According to the information and explanations given to us, the company has not revalued it’s Property, Plant 
and Equipment (including Right of Use Assets) or Intangible Assets or both during the year. 

(e) According to the information and explanations given to us, no proceedings have been initiated or are pending 
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against the company for holding any Benami Property under the Benami Transactions (Prohibition) Act, 
1988 (45 of 1988) and Rules made thereunder. 

(ii) (a) The management has conducted the physical verification of inventory at reasonable intervals 
(b) The discrepancies noticed on physical verification of the inventory as compared to books records which has 
been properly dealt with in the books of account were not material. 

(iii) As informed, the Company has not made any investments in, provided any guarantee or security or granted any 
loans or advances in the nature of loans, secured or unsecured, to companies, firms, Limited Liability 
Partnerships or other parties. Accordingly, all the sub-clauses under this clause are not applicable. 

(iv) (a) In our opinion and according to the information and explanations given to us, the company has not given any 
loan, made any investment, given any guarantee, and provided any security which is covered by Section 185 and 
186 of the Companies Act 2013. Accordingly, the provisions of clause 3(iv) of the Companies (Auditor’s Report) 
Order, 2020 are not applicable to the Company. 

(b) In our opinion and according to the information and explanations given to us, the Company has not made any 
loan, investments, guarantees and security as per the provisions of section 185 and 186 of the Companies Act, 
2013 (‘the Act’) with respect to the loans and investments made. Hence the sub clause (iv) of the order is not 
applicable. 

(v) The Company has not accepted any deposits from the public, within the meaning of section 73 to 76 of the 
company act 2013 and rule framed there under.  

(vi) The Central Government has not prescribed the maintenance of cost records under section 148(1) of the Act, for 
any of the services rendered by the Company.  

(vii) (a) There have been significant delays in deposit of undisputed statutory dues in respect of Tax deducted at Source 
and delays in deposit of Provident Fund, Employees’ State Insurance, Income-tax, Sales Tax, Service Tax, Value 
Added Tax, Goods and Service Tax (GST), Cess and other material statutory dues applicable to it to the 
appropriate authorities. We are informed that the Company’s operations during the year, did not give rise to any 
liability for Customs Duty and Excise Duty.  
(b) According to the information and explanations given to us, no undisputed amounts payable in respect of 
provident fund, income tax, sales tax, value added tax, duty of customs, service tax, cess and other material 
statutory dues were in arrears as at 31st March 2026 for a period of more than six months from the date they 
became payable except the followings: 

Name of 
the Statute 

Nature of Dues  Amount 
 (in Rs.) 

Period to which amount relates 

Income Tax 
Act, 1961 

Interest on Income Tax 2,24,002 AY 2013-14 
Liability has not been provided 

Income Tax 
Act, 1961 

Interest on Income Tax (As Per 
Portal) 

1,09,705 AY 2014-15 
Liability has not been provided 

Income Tax 
Act, 1961 

Income Tax and Interest on 
Income Tax (As Per Portal) 

6.820 AY 2018-19 
Liability has not been provided 

Income Tax 
Act, 1961 

Income Tax and Interest on 
Income Tax (As Per Portal) 

69,85,859 AY 2019-20 
Liability has not been provided 

Income Tax 
Act, 1961 

Income Tax and Interest on 
Income Tax (As Per Portal) 

3,13,320 AY 2025-26 
Liability has not been provided 

Income Tax 
Act, 1961 

Tax Deducted at Source 6,93,656 01.04.2015 to 31.03.2026 

Income Tax 
Act, 1961 

Interest on late payment of TDS 5,94,622 01.04.2009 to 31.03.2026 – Liability has 
not been provided 

Income Tax 
Act, 1961 

Late filing of TDS Returns 6,06,929 01.07.2012 to 31.03.2026 - Liability has 
not been provided 

Goods and 
Service Tax 
Act, 2017 

Tax, Interest and Penalty 3,28,70,061 01.07.2017 to 31.03.2022 - Liability has 
not been provided 

Service Tax Service Tax 23,999 01.04.2016 to 31.03.2017 
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Note: Company is not regular in filing of GST returns. There is no outward liability as per books of accounts after 
the adjustment of input as per books. However, the non-filing of return on due date may arise ineligibility of input. 

c) According to the information and explanations given to us, there are no material dues of duty of customs, excise, 
sales tax, service tax and value added tax which have not been deposited with the appropriate authorities on 
account of any dispute. Details of dues of Goods & Service Tax which have not been deposited as on March 31, 
2026 on account of disputes are given below: 

Name of the Statute Nature of 
Dues 

Forum where disputes 
are pending 

Amount (Rs.) Period to which amount 
relates 

Good & Service Tax 
Act, 2017 

GST Additional Commissioner , 
New Delhi 

19475828 Tax Period  2018-19 

Good & Service Tax 
Act, 2017 

GST Additional Commissioner , 
New Delhi 

75536700 Tax Period  2018-19 

(viii)In our opinion and according to the information and explanations given to us, the company has not surrendered or 
disclosed as income during the year in tax assessments under the Income Tax Act, 1961 (43 of 1961), any 
transactions not recorded in the books of accounts. Also there are no previously unrecorded income which has been 
now recorded in books of accounts. 

(ix) The Company has not taken any loan or borrowing from a financial institution, bank and government. The company 
has not issued any debenture. Accordingly, the provisions of clause 3(viii) of the Companies (Auditor’s Report) 
Order, 2020 are not applicable to the Company. 

(x) The Company has not raised by way of initial public offer or further public offer (including debt instruments) or 
preferential allotment or private placement of shares or convertible debentures (fully, partially or optionally 
convertible) during the year , Accordingly, the provisions of clause of  the Companies (Auditor’s Report) Order, 
2020 are not applicable to the Company.  

(xi) Based upon the audit procedures performed for the purpose of reporting the true and fair view of the financial 
statements and as per the information and explanations given by the management, we report that no fraud by the 
company or any fraud on the Company by its officers or employees has been noticed or reported during the course 
of our audit. 

(xii) In our opinion, the Company is not a Nidhi Company. Accordingly, the provisions of clause 3(xii) of the 
Companies (Auditor’s Report) Order, 2020 are not applicable to the Company. 

(xiii)Based on information and explanations given to us by the management, all transactions with the related parties are 
in compliance with section 177 and 188 of the Companies Act,2013 where applicable and the details have been 
disclosed in the financial Statements as required by the applicable accounting standards. 

(xiv) (a) In our opinion, the company has internal audit system. However, the internal controls are commensurate with 
the size and nature of its business. (b) Report of internal auditor for the period under audit was considered by us. 

(xv) In our opinion and according to the information and explanations given to us, the company has not entered into any 
non-cash transaction with directors or person connected with him which is covered by Section 192 of the 
Companies Act 2013. Accordingly, the provisions of this clause of the Companies (Auditor’s Report) Order, 2020 
are not applicable to the Company. 

(xvi) (a) In our opinion and according to the information and explanations given to us, the company is not required to be 
registered under section 45 IA of the Reserve Bank of India Act, 1934 (2 of 1934). Accordingly, the provisions of 
clause 3(xvi) of the Companies (Auditor’s Report) Order, 2016 are not applicable to the Company.  
(b) In our opinion and according to the information and explanations given to us, the company has not conducted 
any Non-Banking Financial or Housing Finance activities without a valid certificate of registration (CoR) from the 
Reserve Bank of India as per the Reserve Bank of India Act, 1934.  
(c) In our opinion and according to the information and explanations given to us, the company is not a Core 
Investment Company (CIC) as defined in the regulations made by the Reserve Bank of India.   
(d) In our opinion and according to the information and explanations given to us, the company is not part of a 
Group which has more than one CIC as part of the Group. 

(xvii) In our opinion and according to the information and explanations given to us, the company has incurred cash 

Act 

Maharashtra 
VAT 

VAT 9,430 01.04.2016 to 31.03.2017 
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losses during the current financial year as well immediately preceding financial year.  
(xviii) There is no resignation of Statutory Auditors during the year.  
(xix)  On the basis of the financial ratios, ageing and expected dates of realization of financial assets and payment of 

financial liabilities, other information accompanying the financial statements and our knowledge of the Board of 
Directors and Management plans and based on our examination of the evidence supporting the assumptions, 
nothing has come to our attention, which causes us to believe that any material uncertainty exists as on the date of 
the audit report indicating that Company is not capable of meeting its liabilities existing at the date of balance 
sheet as and when they fall due within a period of one year from the balance sheet date. We, however, state that 
this is not an assurance as to the future viability of the Company. We further state that our reporting is based on 
the facts up to the date of the audit report and we neither give any guarantee nor any assurance that all liabilities 
falling due within a period of one year from the balance sheet date, will get discharged by the Company as and 
when they fall due. 

(xx) The provisions of Section 135 of the Companies Act, 2013 are not applicable to the Company during the current 
year. 

(xxi) In our opinion and according to the information and explanations given to us, there is no requirement of 
consolidation of financial statements of other entities applicable on the company and therefore this clause is not 
applicable to the company. 

For Singh Ray Mishra & Co. 
Chartered Accountants 
FRN: 318121E 
Sd/- 
CA. Vinay Kumar 
Partner 
M. No. 402996 
Place: Noida                       
Date: 15/05/2026               
 

Annexure - B to the Auditors’ Report 
Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 
(“the Act”) 
We have audited the internal financial controls over financial reporting of BGIL Films & Technologies Limited (“the 
Company”) as of 31st March 2026 in conjunction with our audit of the financial statements of the Company for the year ended 
on that date. 
 
Management’s Responsibility for Internal Financial Controls 
The Company’s management is responsible for establishing and maintaining internal financial controls based on the internal 
control over financial reporting criteria established by the Company considering the essential components of internal control 
stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of 
Chartered Accountants of India (‘ICAI’). These responsibilities include the design, implementation and maintenance of 
adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of its business, 
including adherence to company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the 
accuracy and completeness of the accounting records, and the timely preparation of reliable financial information, as required 
under the Companies Act, 2013. 
 
Auditors’ Responsibility 
Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting based on our 
audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls over Financial 
Reporting (the “Guidance Note”) and the Standards on Auditing, issued by ICAI and deemed to be prescribed under section 
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls, both applicable to an 
audit of Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those Standards and 
the Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain reasonable 
assurance about whether adequate internal financial controls over financial reporting was established and maintained and if 
such controls operated effectively in all material respects. 
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Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls system 
over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial reporting 
included obtaining an understanding of internal financial controls over financial reporting, assessing the risk that a material 
weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed 
risk. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement 
of the financial statements, whether due to fraud or error. 
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the 
Company’s internal financial controls system with reference to financial statements. 
 
Meaning of Internal Financial Controls over Financial Reporting 
A company's internal financial control over financial reporting is a process designed to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles. A company's internal financial control over financial reporting includes those policies 
and procedures that 
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions 
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation 
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the 
company are being made only in accordance with authorisations of management and directors of the company; and (3) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's 
assets that could have a material effect on the financial statements. 
 
Inherent Limitations of Internal Financial Controls over Financial Reporting 
Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of collusion 
or improper management override of controls, material misstatements due to error or fraud may occur and not be detected. 
Also, projections of any evaluation of the internal financial controls over financial reporting to future periods are subject to the 
risk that the internal financial control over financial reporting may become inadequate because of changes in conditions, or that 
the degree of compliance with the policies or procedures may deteriorate. 
 
According to the information and explanations given to us and based on our audit, we have identified following material 
weaknesses that has not been identified as a material weakness in Management’s assessment: 

a) The Company did not have an appropriate internal control system for preparing debtors ageing and making provision 
for bad debts. This could potentially result in non-booking of bad debts. 

b) The Company did not have an appropriate internal control system for obtaining external balance confirmation on 
periodic basis. This could potentially result in inaccurate assets & liabilities disclosed in the books of accounts. 

Our opinion is not modified in respect of these matters. 
 
Opinion 
In our opinion, the Company has an internal financial controls system over financial reporting and such internal financial 
controls over financial reporting were operating effectively as at 31 March 2026 subject to material weaknesses as described 
above, based on the internal control over financial reporting criteria established by the Company considering the essential 
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting 
issued by the Institute of Chartered Accountants of India. 

For Singh Ray Mishra & Co. 
Chartered Accountants 
FRN: 318121E 
Sd/- 
CA. Vinay Kumar 
Partner 
M. No. 402996 
Place: Noida         
Date: 15/05/2026              
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