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| hereby certify that . Z:V.o, TODAY NETWORK LIMITED e _

is this day Incorporated under the Companles Acl, 1956 (No 1 of 1956)

and that'the Company is limited.
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DY. Registrar of Companies
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(A)

MEMORANDUM OF ASSOCIATION
OF

T.V. TODAY NETWORK LIMITED

(COMPANY LIMITED BY SHARES)
The name of the Company is T.V. TODAY NETWORK LIMITED
The Registered Office of the Company will be situated in the National Capital Territory of Delhi.
The objects for which the Company is established are: -
THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE: -*

To carry on the business of broadcasting, telecasting, relaying, transmitting or distributing in any
manner, any audio, video or other programmes or software for television, radio, internet or any other
media through, including but not limited to, terrestrial satellite, cable, direct to home, internet or
interactive television network.

To carry on the business of producing, directing, editing, distributing, purchasing, selling, acquiring
or otherwise dealing in any manner, in any audio, video programme or software with respect to
news,entertainment, current affairs, information, sports, education, history, cultural, art, science,
fiction, games and communication and dubbing, recording, selling the same either in tapes, cassettes,
photographs, floppies, compact discs, laser discs, internet or on any other media or software. To
acquire rights for broadcasting, transmitting or distributing, in any manner, any live sports and
entertainment events, shows, recorded programmes, highlights, films and other programmes.

To carry on the business of import, export, purchase, sell, lease, distribute and supply of decoding
and receiving equipment, to decode and receive any encrypted and un-encrypted channels, including
but not limited to, decoders, receivers, IRDs (integrated decoders cum receivers), headends and
any other equipment for receiving, transmitting and distribution of channels, setup converter and the
like for the purpose of attainment of above objects.

To carry on business as advertising agent, to purchase and sell advertising time or space on any
television, radio, internet, satellite in India or abroad or any other kind of media currently invogue or
which may be in vogue at any time and to act as agent or representative for any person(s) or entities
for soliciting/booking advertisements and/or any other promotional, commercial and other programmes
on any form of media or medium including collection of charges and remittances thereof to principals.

To carry on the business of cable operation and for that purpose to enter into any arrangement and,
or, agreement for acquiring license or rights to distribute any channel to any person whether residential,
commercial or institutional subscribers, viewers and to import, export, purchase, sell any equipment
that may be required for reception, transmission and distribution of the channel including but not
limited to dish antenna, aerial, headend, decoder, receiver, cable set up converter and the like. To
carry on the business of internet services through cable operation.

To deal in computer based multimedia presentations and information technology business regarding
all types of audio, video, television, and cinematographic films, serials softwares and other programmes
in India or elsewhere.

# Substituted vide shareholder approval taken through Postal Ballot Dated 14.04.2022.
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To telecast, broadcast relay through any media including satellite, radio, computers, distribute
through any cable and satellite channels, on cable networks, Direct to Home, Internet, Interactive
Television or transmit the information/advertisement/products of the Company of any other person.

To print, publish and conduct for sale one or more newspapers and other periodicals including
magazines, books, pamphlets or any other publication in English, Hindi or any language, anywhere
in India, either daily or otherwise.

To develop, maintain, publish and provide services in relation to internet portals, search engines,
web pages and websites on internet, web servers and websites, to supply information and services
related to world wide web, internet and e-mail, multi-media and e-commerce, to carry on the business
of internet service providers and other allied business, to act as a cable operator and for that purpose
to enter into any arrangement and/or agreement for acquiring license or rights to distribute any
channel for carrying on the business of internet services through cable operation, to provide web &
internet based subscription and services for providing internet access or acquire internet rights, to
carry on the business of buying, selling, licensing, carrying on research and development, rendering
of consultancy services in information technology, application software and any other software and
programme, in India and abroad, and to deal in computer based multimedia presentation and
information technology business service, publishing, distributing, marketing newspaper etc.

To undertake the business of skill games/sports on various digital platform including but not limited
to website, mobile platform, television and organise, conduct e-sports tournaments online and offline,
e-sports awards ceremony,creation/auction of Franchise based Esports League team and sell
merchandise, and otherwise dealing, handling and developing online, web and app based games
relating to live sports events and provide other related services on online mode or on any other mode
in India or elsewhere.

To establish, develop, set up, organize, run,in any part of India and abroad institute(s),multimedia
centre(s), where in professional,technical, vocational or higher education in every field of journalism,
mass communication, media and entertainment management, visual communication, broadcast
journalism, digital education be imparted and develop, operate, maintain, support an online web
portal, software, web application or directory for providing details, information, solutions and services
related to education field including but not limited to conducting entrance tests,facilitating college
enrolment, providing counselling services to students and parents with respect to admission in
colleges in India and international and other related services on online mode or on any other mode
in India or elsewhere.

To undertake the business of news aggregators, news collection, content aggregators and develop
and maintain software, website, WAP or web applications,aggregate and curate news content from
various sources including but not limited to websites, blogs, podcasts, video blogs and to collect
new stories and other information.

To carry on the business of the cinematograph trade and industry in all their branches and activities
and particularly the business of manufacture, production, distribution,exploitation, exhibition, import
and export of all kinds of cine films, talkie films, video films, telefilms, documentary films, advertising
films, TV Serials and films and motion pictures of all kinds and nature for entertainment, amusement,
publicity, education and instruction in all languages prevailing in the world.

*Inserted vide NCLT Order dated 22.07.2019 (Effective from the date of filing of the NCLT Order with
Registrar of Companies)

** Inserted vide shareholder approval taken through Postal Ballot Dated 14.04.2022.
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(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN

10.

11.

12.

CLAUSE IlI(A) ARE: -#

To set up infrastructure for all types of Media i.e. Radio, television, audio, video and other allied
programmes for the benefit of the listeners, viewers via satellite, cable channel, Direct to Home or
other communication channel.

To sponsor, purchase and enter into joint ventures and other arrangements with any other entity/
person with respect production and distribution of all types of songs, serials, plays on information,
Education and Communication films, serials, programmes and like other activities for radio, television,
cable channels, cinema, Doordarshan, Satellite, DTH and other establishments dealing in the same
line.

To deal in exploring, editing, recording, exhibiting, distributing, operating, relaying, dubbing all types
of audio, video, televisions and other programmes in regional languages or other languages in India
or elsewhere for attaining the main objects of the Company.

To buy, sell, lease, hire, import, export or otherwise deal in any manner whatsoever copyrights of
broadcasting, telecasting and showing all type of programmes serials, films, episodes, plays, songs
and commercial advertisements etc. through radio, cable TVs, satellite channels and other media in
India and elsewhere.

To start or otherwise acquire, manage, maintain, run, establish, television/video studios, video theatres,
Music/audio, studio/concert halls and other buildings, works and conveniences for the purpose to
manage, maintain and carry on said studios.

To start, run, manage, maintain the studios, theatres and to provide for the production, representation
and performance by whatever means (whether mechanical or otherwise) of educational, commercial,
social, cultural, political and entertainment programmes, films and other such activities.

To establish, purchase, take on license or hire or otherwise acquire and maintain and to sell, give on
lease or license studios, laboratories, cinemas, picture halls, places theatres, picnic places, historical
places, open grounds, religious places etc. for production, processing, editing, recording, dubbing
and printing of all types of songs, dramas discussions, articles on IE&C, films serials and other
programmes in India or elsewhere.

To own, run, lease, license or otherwise deal in video theatre, studio, and studio-equipment and also
undertake, demonstration, training and teaching classes and other allied services.

To setup, take on lease or license, give on lease or license or otherwise deal in production house of
audio, video, radio and television softwares and machinery and equipment or broadcasting, telecasting,
cable casting, satellite casting, direct to Home casting in India or elsewhere.

To take on lease or license or in any other manner any satellite, transponder, other relevante quipment
systems and for all broadcasting and telecasting purposes cable casting including for Direct to
Home, Internet, Interactive Television Broadcast or transmission of programmes and Information.

To start, acquire and act as news agents, journalists, literary and dramatic agents, scenariowriters,
stationers, art magazine proprietors, printers and engravers, in all their branches.

To enter into any agreement or arrangement with any publishing right or interest in any manner and
on any terms for publishing, republishing or translating in any language books, articles,literary
productions and other similar things on any subject with any proprietor, publisher, writer or person
having rights or interest therein.

# Substituted vide shareholder approval taken through Postal Ballot Dated 14.04.2022.
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To construct cinematography theatres and such other building and works and conveniences for said
purposes and to manage, maintain and carry on the said theatres and to let out such other buildings
when so erected or constructed.

To enter into agreements with author or such other persons, for the dramatic or other rights of
operas, plays, films, apparatus, burlesque, vaudevilles, revues; ballet, pantomimes.
Spectacularpieces, musical compositions and other dramatic and musical performances and
entertainments or of the representation thereof in India and elsewhere, as well as foreign rights and
to enter into agreements of all kinds with artists and such other persons related thereto.

To produce and market video films, audio tapes, cassettes, compact discs and other instruments
and other appliances and machine in connection with, mechanical production, reproduction or
transmission of pictures, musical movements, recognize and conduct theatrical production and
entertainment of all kinds for attaining the main objects of the Company.

To erect posters, distribute handbills, to announce through loudspeakers, to erect panels for display
of printed bulletins, whether electrically illuminated or otherwise, to exhibit by means of neon signs,
hoarding films-video walls or through any other advertising material.

To acquire, undertake in India or anywhere in the world the goodwill contract, property and business
which properties suitable for the purpose of this Company and any lands, buildings, privileges,
rights, contracts, properties, copyrights, licenses or effects held or used in connection therewith,
and upon any such purchase to undertake the liabilities and assets of any Company, Firm, Association,
Partnership or Person.

To apply for, register and purchase or otherwise acquire in any part of the world letters patents,
Brevets d'inventions, licenses, copyrights, trademarks, trade-names and similar privileges and
advantages, subject to royalty or otherwise, whether exclusive or non-exclusive or limited or any
part or interest therein, for invention, improvements, books, magazines, articles, pictures,
photographs, music, films, engravings, or for any purpose which may be objects of the Company or
in any way connected therewith or capable of being used for any of the purposes of the Company or
in which any member of the Company may be interested, or any interest in any such inventions,
patents, copyrights, trade-marks, trade- names and any license or licenses, in connection therewith.

To undertake research work and to expend money in experimenting upon and testing and in improving
or seeking to improve and giving publicity to and the placing upon the market any of product which
the Company may or may propose to manufacture or distribute or any patent inventions, processes,
information or rights which the Company may acquire or lease orpropose to acquire or lease or
express an interest in.

To enter into any arrangements with the Government of India or with any state or with any authorities,
national or international, municipal, local or otherwise, or with any corporation orperson/s, anywhere
in the world, that may seem conducive to the Company's objects or any of them and to apply and
obtain from any such Government, State, Authority, Corporation or person any grants, decrees,
rights, privileges and obtain and to carry out exercise and comply with any such arrangements,
grants, decrees, rights privileges and concessions.

To purchase, or otherwise acquire, own, import, sell, export in all materials, substances,appliances,
computers, cameras, recorders etc., in all their forms, machines, containers and other such articles
and apparatus and things capable of being used in any of the aforesaid business and to own take on
lease and otherwise acquire and use facilities of whatever kind as may be convenient or useful or
conducive to the effective working of the said business or any part thereof.

To acquire, build, construct, alter, maintain, enlarge, pull down, remove or replace and to work,
manage and control any buildings, offices, factories, mills, shops, machinery, engines, roadways,
tramways, railways, branches or sliding, bridges, reservoir, water courses, wharves, electric work
and other works and conveniences which may seem necessary to achieve the main objects of the
Company and to join with any of such persons, firm or Company in doing any of these things.
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To buy, repair, alter, improve, exchange, let out on hire, import, and deal in all factories, works,
plants, machinery, tools utensils, appliances, apparatus, products materials, substances, articles
and things capable of being used in any business which this Company is competent to carry on and
to experiment with, render marketable and deal in all products residual and by-products incidental
to or obtained in any of the business carried on by the Company.

To purchase, take on lease or license or in exchange, hire, take options over or otherwise acquire
any estate or interest whatsoever and to hold, develop, work, cultivate, deal with and turn account,
concession, grants, decrees, licenses, privileges, claims, options, lease, property real orpersonal
or rights or powers of any kinds which may appear to be necessary or convenient for any of the
business of the Company.

To pay for preliminary and pre-incorporation expenses of the Company.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licenses easements, options and
other rights, over and to deal with or dispose of the whole or any part of the undertaking, property,
assets, rights and effects of the Company for consideration as may be thought fit and in particular
for stocks, shares and debentures whether fully or partly paid-up securities of any other Company
having objects whole or in part similar to those of the Company.

To lend and advance money either with or without security and give credit, to such persons (including
Government) and upon such terms and conditions as the Company may think fit,provided that the
Company shall not carry on banking business within the meaning of Banking Regulations Act, 1949.

To undertake financial or commercial obligations, transaction and operations of all kinds.

To guarantee the performance of any contract or obligations and the payments of money or dividends
and interest in any stock, shares or securities of any Company, corporation, firm or person in any
case in which such guarantee may be considered directly or indirectly to further the objects of the
Company.

To guarantee the payment of money secured or unsecured or payable under or in respect of promissory
notes, bonds, debenture stocks, contracts, mortgages, charges, obligations, instruments and
securities of any Company, or of any authority, supreme, municipal, local or of any person(s) whether
incorporated, or not incorporated, and generally to guarantee or become sureties for the performance
of any contracts or obligations as may be necessary for the purpose of the Company.

To subscribe for, acquire, hold and sell shares, share, stocks, debentures, debenture-stock, bonds,
mortgages, obligations, securities of any kind issued or guaranteed by any Company (body corporate
or undertaking) of whatever nature and whatsoever constituted or carrying on business and to subscribe
for, acquire, hold and sell shares, debentures and debenture-stocks and debenture-bonds, mortgages
and obligations and such other securities issued or guaranteed by any Government, sovereign ruler,
commissioners, trust, municipal, local or such other authority or body of whatever nature, whether
in India or elsewhere as may be conducive to the business of the Company.

To invest in other than investment in Company's own shares any money of the Company not
immediately required in any investment in movable orimmovable property, as may be thought proper
and to hold, sell, or otherwise deal with investments, shares or stocks in the Company as may be
necessary for the purpose of the Company.

Subject to the provisions of Section 77 A of the Act, to purchase the Company's own shares and
securities from the existing security holders or from open market or from employees of the Company.
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Subject to Section 58A and 292, of the Companies Act 1956 and the regulations made thereunder
and the directions issued by Reserve Bank of India, to receive money on deposit or loan and borrow
money in such manner as the Company shall think fit, and in particular by the issue of debentures
or debenture-stock (perpetual or otherwise) and to secure the payment of any money borrowed,
raised or owing on the mortgage charge or lien upon all or any of the property or assets of the
Company (both present or future) including its uncalled capital and also by similar mortgage, charge
or lien to secure and guarantee, the performance by the Company, or any other such person or
Company, of any obligation undertaken by the Company.

To acquire or draw, make, accept, endorse, discount, execute, issue, deal in pledges, mortgage,
transfer, assign, sell or negotiate mercantile documents of every description, bills of exchange,
Government of India and other promissory notes, cheques, drafts, hundies, bills of ladding warrants,
debentures and other negotiable or transferable instruments of other securities and to open bank
accounts, current or over draft and operate the same.

To spend money in experimenting upon and testing and in improving or seeking to improve any
Patents, rights, inventions, discoveries, processes or information of the Company or which the
Company may acquire or propose to acquire.

To acquire and takeover all, or any part of the business, properties and liabilities of any person, firm
or Company carrying on or proposing to carry on main business which this Company is authorized
to carry on or possess property, suitable for the purpose of the Company.

To procure the registration or recognition of the Company in or under the law of any place outside
India.

To form, incorporate or promote any Company or Companies whether in India or elsewhere having
amongst its or their objects the acquisition of all or any of the assets or control management or
development of the Company or any other objects which in the opinion of the Company could or
might directly or indirectly assist the Company in the management of its business or the developments
of its properties or otherwise prove advantageous to the Company and to pay all or any of the costs
and expenses incurred in connection with any such promotion or incorporation and to remunerate
any person or Company in any manner it shall think fit, the services rendered or to be rendered in or
about the formation or promotion of the Company or the conduct of its business or in about the
promotion of any other such Company in which the Company may have any interest.

To enter into any arrangements and take all necessary or proper steps with governments or with
such persons, entities and authorities, supreme, national, local, municipal or otherwise in any
place and to carry on negotiations or operations for the purpose of directly or indirectly carrying out
the main objects of the Company or effecting any modifications in the constitutionof the Company or
for furthering the interests of the members and to oppose any such step taken by any other Company,
any firm or person which may be considered likely, directly or indirectly, to prejudice the interest of
the Company or its members and to assist in the promotion whether directly or indirectly of any
legislation which may seem advantageous to the Company and to obtain from any such Government
authority and Company any charters, contracts, decrees, rights, grants, loans, privileges, or
concessions which the Company may think fit desirable to obtain and carry out, exercise and
comply with any such arrangements, charters, decrees, rights, privileges or concessions.

To adopt such means of making known the main business of the Company as may seem expedient
and in particular by advertising in the press by circulars, by audio, video, print media, and other
electronic media etc., by purchase and exhibition of works of art or interest, by publication of books
and periodicals and by granting prizes, rewards and donations.
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To undertake and execute any trust, the undertaking of which may seem to the Company desirable
and either gratuitously or otherwise and vest any real or personal property, rights or interests acquired
by or belonging to the Company in any person or Company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

To accept gifts including by way of awards/prizes from Government and Semi-Govt. bodies and to
give gifts and donations, to create trusts for the welfare of employees, members, directors and/or
their dependents, heirs and children for deserving objects for and such other persons also and to act
as trustees.

To apply the assets of the Company in any way in or towards the establishment, maintenance or
extension of any association, institution or fund in any way connected with any particular trade or
business or with trade or commerce and particularly with the trade including any association, institution
or fund for the interests of masters, owners and employers against the loss by bad debts, strike,
combustion, fire, accidents or otherwise, or for the benefit of any employees, workmen or others at
any time employed by the Company any of its predecessors in business or their families or dependents
and whether or not in common with such other persons or classes of persons and in particulars of
friendly co-operative and other society, reading rooms, libraries, educational and charitable institutions,
dining and recreation rooms, churches, schools and hospitals and to grant gratuities, pensions and
allowance and to contribute to any funds raised by public or local subscription for any purpose.

To aid peculiarly or otherwise any association, body or movement having for an object the solution or
settlement of industrial or labour problem or troubles or the promotion of Industry or trade.

To subscribe or guarantee money for any national, charitable, benevolent, public general or useful
object or for any exhibition, subject to provisions of Section 293A of the Act.

To establish and maintain or procure the establishment and maintenance any contributory or non-
contributory pension or superannuation funds for the benefit of and give or procure the giving of
donations, gratuities, pension, allowances or emoluments to any person who are or were at any
time in the employment or service of the Company or are allied to or associated with the Company
or with any such subsidiary Company who are or were at any time Directors or officers of the
Company as aforesaid and the wives, widows, families and dependents of any such persons and
also establish and subscribe to any institutions, associations; clubs or fund calculated to be for the
benefit of or to advance the interest and well-being of the Company or of any such other Company as
aforesaid and make payments to or towards the insurance of any such persons aforesaid, either
alone or in conjunction with any such other Company as aforesaid.

To act as counselors, consultants, advisors, attorneys, managing agents, secretaries & treasurers,
registrars or secretaries in such and similar Companies.

To carry on any other business of a similar nature or any business which may in the opinion of the
Directors be conveniently carried on by the Company.

To pay for any property or rights acquired by, or for any services rendered to the Company either in
cash or fully or partly paid-up shares, or debentures with or without preferred or deferred rights in
respect of dividends or payment of capital, otherwise or by any securities which the Company has
the power to issue, or by the grant of any rights or opinions, or partly in one mode and partly in
another and generally on such terms as the Company may determine.

To purchase or otherwise acquire and to hold, develop, turn to account, publish, sell, lease, license,
convert dispose off and deal with the copyright in books, articles and in journalistic, literacy, dramatic
or pictorial works, manuscripts, scripts, films, motion pictures, pictures, music, songs, television,
performing rights, contracts, options, licenses, claims, concessions, privileges, pre-emption rights,
chose-in-action of all kinds whether in India or in any other country, and generally to be users,
dealers in and buyers and sellers of copyrights, pictures, books, music and songs or any other
articles or things in all their branches.
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Subject to the provisions of Sections 391 to 394 of the Companies Act, 1956, to amalgamate or to
enter into partnership or any arrangement for sharing profits, union of interests, co-operation, joint
venture or reciprocal rights with any person or persons of Company or Companies carrying on or
engaged in the main business of the Company.

To distribute among the members in specie or otherwise any property of the Company, in the event
of its winding-up but so that no distribution amounting to a reduction of capital be made except with
the sanction (if any) for the time-being required by the Companies Act, 1956.

To do all such other things as may be deemed incidental or conducive for the attainment of the main
objects.

OTHER OBJECTS*
The liability of the members is limited.

The Authorised Share Capital of the Company is Rs. 1,34,00,00,000 (Rupees One Hundred
Thirty Four Crores Only) divided into 25,80,00,000 (Twenty Five Crore Eighty Lacs) Equity
Shares of Rs. 5/- (Five Only) each and 5,00,000 (Five Lac) Preference Shares of Rs. 100/- (One
Hundred Only) each.

##Deleted in line with Companies Act, 2013 vide shareholder approval taken through Postal Ballot Dated
14.04.2022.

*Amended vide NCLT Order dated 22.07.2019 (Effective from the date of filing of the NCLT Order with
Registrar of Companies)
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We, the several persons whose names arc subscribed hereunder are desirous of being formed into a Company
pursuant to this Memorandum of Association and we respectively agree to take the number of shares in the
Capital of the Company set opposites to respective names:-

/s. NAME, ADDRESS, AND NO.OF SHARES NAME, ADDRESSES AND N

DESCRIPTION OF SUBSCRIBERS

TAKENBY
SUBSCRIBERS

SIGNATURES

DESCRIPTIONOF
WITNESSES

LIVING MEDIA INDIA LTD
Regd.Office: 9-K Block
Connaught Circus, New Delhi
(COMPANY)

Through Authorised Director
Mr. Anil Mehra

S/o Mr. G.K. Mehra,
B223B,Greater Kailash-I
New Delhi-110048

(C.A)

MR.AROON PURIE*

S/o V. V. PURIE

6, Palam Marg, Vasant Vihar,
New Delhi

(BUSINESS)

MRS. REKHA PURIE*

W/o Aroon Purie

6, Palam Marg, Vasant Vihar,
New Delhi

(EXECUTIVE)

MRS. KALLI BHANDAL*
D/o AROON PURIE

6, Palam Marg, Vasant Vihar,
New Delhi

(EXECUTIVE)

MR. ANKOOR PURIE*

S/o Mr. AROON PURIE

6, Palam Marg, Vasant Vihar,
New Delhi

(STUDENT)

MR. GOPALAN KRISHNAN*
S/o LATE SH. N. S. GOPALAN
C-356,Defence Colony

New Delhi-110 024
(COMPANY EXECUTIVE)
(NOMINEE OF LIVING MEDIA
INDIALIMITED)

MS. KOEL PURIE*

D/o Mr. AROON PURIE

6, Palam Marg, Vasant Vihar,
New Delhi

(EXECUTIVE)

AROON PURIE (HUF)*

6, Palam Marg, Vasant Vihar
New Delhi

(BUSINESS)

1 (One) Equity

1 (One) Equity

1 (One) Equity

1 (One) Equity
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ARTICLES OF ASSOCIATION
OF

T.V. TODAY NETWORK LIMITED

(COMPANY LIMITED BY SHARES)

Subject to the regulations hereinafter provided, the regulations contained in Table ‘F’ in the First Schedule
to the Companies Act, 2013 shall apply to the Company, except insofar as they are embodied in the
following Articles.

Notwithstanding anything contained in these Articles, such provisions and regulations as may be prescribed
by the legislature, as compulsory, by later enactments relating to the Companies, shall have priority of
observance under such circumstances.

Unless the context otherwise requires words or expressions contained in these regulations shall bear
the same meaning as in the Act or any statutory modification thereof in force at the date which these
regulations become binding on the company.

INTERPRETATION CLAUSE
(1) Inthese regulations-

(@) “Act” means the Companies Act, 2013 and other statutory modifications or re-enactments
thereof for the time being in force and Companies Act, 1956, wherever applicable;

b) “Applicable Law” means laws of India, as applicable including, inter alia, all applicable statues,
enactments, acts of legislature, ordinances, rules, by-laws, regulations, notifications, guidelines,
policies, directions, directives and orders of any Governmental Authority, tribunal, board or
court;

c) “Articles” means the articles of association of a company;

d) “Auditors” means the auditor of the Company for the time being and form time to time appointed
in accordance with the Companies Act, 2013.

e) “Board of Directors” or “Board”, in relation to a company, means the collective body of the
directors of the Company.

f)  “Board Meeting” means a meeting of the Directors duly called and constituted or as the case
may be, the Directors assembled at a Board, or the requisite number of Directors entitled to
pass a circular resolution in accordance with these Articles.

g) “Company” meansT.V. TODAY NETWORK LIMITED.

h) “Company Secretary” or “Secretary” means a company secretary as defined in clause (c) of
sub-section (1) of section 2 of the Company Secretaries Act, 1980 who is appointed by a
Company to perform the functions of a Company Secretary under this Act.

i)  “Debenture” includes debenture stock, bonds or any other instrument of a company evidencing
a debt, whether constituting a charge on the assets of the Company or not;

j)  “Dividend” includes any interim dividend
k) “Directors” means the Directors appointed o the Board of the Company.

[)  “Document”includes summons, notice, requisition, order, declaration, form and register, whether
issued sent or kept in pursuance of this Act or under any other law for the time being in force
or otherwise, maintained on proper or in electronic form.
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“Extra— Ordinary General Meeting” means an Extra—Ordinary General meeting of the members
duly called and constituted and any adjourned holding thereof.

“Meeting” or “General Meeting” means a meeting of the Members. “Annual General Meeting”
means a General Meeting of the Members held in accordance with the provisions of Section
96 of the Act.

“Member” means the member of the Company as defined in sub —section (55) of section 2 of
the Companies Act, 2013 or any amendment thereof.

“Month” shall mean the calendar month.
“Office” means the Registered Office for the time being of the Company.
“Proxy” includes Attorney duly constituted under a power of Attorney.

“Registrar” means the Registrar of Companies of the State in which the registered office of the
Company is , for the time being, situated.

“Remuneration” means any money or its equivalent given or passed to any person for services
rendered by him and includes perquisites as defined under the Income Tax Act, 1961.

“Seal” means the Commons Seal of the Company.

“Securities “ means the securities as defined in clause (h) of section 2 of the securities
Contracts (Regulation) Act, 1956.

“Shares” means the shares in the share capital of a company and includes stock.
“Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act.

“Sweat Equity shares” means such equity shares as are issued by a company to its directors
or employees at a discount or for consideration, other than cash, for providing their know-how
or making available rights in the nature of intellectual property rights or value additions, by
whatever name called.

“Tribunal” means the National Company Law Tribunal constituted under section 408.

“Voting Right” means right of a member of a company to vote in any meeting of the Company
or by means of postal ballot.

Words importing “persons” shall, where the context requires, include bodies corporate and
companies as well as individuals.

“Whole-time Director’ includes director in the whole time employment of the company.
“Year” means the “Financial Year” as provided under sub section (41) of Section 2 of the Act.
Words imputing the masculine gender shall also include feminine gender.

Words imputing the singular number includes plural where the context so requires.

‘in writing’ and ‘written’ includes printing, lithography and any other mode of representing or
reproducing words in a visible form.

“video conferencing or other audio-visual” means means audio- visual electronic communication
facility employed which enables all the persons participating in a meeting to communicate
concurrently with each other without an intermediary and to participate effectively in the meeting.

SEBI means Securities and Exchange Board of India established under section 3 of the
Securities and Exchange Board of India Act, 1992.
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Share Capital

The Share capital of the Company shall be such as given under Clause V of the Memorandum of
Association as altered from time to time. The Company shall have the power to increase, reduce or re-
classify the capital for the time being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions as may be determined by orin
accordance with the provisions of the Companies Act, 2013 and the Applicable Law and to vary, modify
or abrogate any such rights, privileges or conditions in such manner as may for the time being be
provided by these regulations.

The Company may increase its subscribed capital on exercise of an option attached to the debentures
issued or loans raised by the Company to convert such debentures or loans into shares in the Company.

Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be
under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them
to such persons, in such proportion and on such terms and conditions and either at a premium or at par
and at such time as they may from time to time think fit.

If the Company shall offer any of its shares to the public for subscription, such offer shall be made in
accordance with the provisions of Part | of Chapter Ill and other relevant provisions of the Act.

Except so far as is otherwise provided, by the conditions of issue or by these presents, any capital
raised by the creation of new shares shall be considered part of the existing capital of the Company and
shall be subject to all the provisions herein contained in respect of payment of call and instalments,
transfer and transmission, forfeiture, lien and otherwise.

(i) Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months after incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of transfer or transmission or
within such other period as the conditions of issue shall be provided,—

(@) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for
each certificate after the first.

(i)  Every certificate shall be under the seal of the Company which shall be affixed in the presence of
and signed by two Directors duly authorised by the Board and the Secretary, if any or some other
person appointed by the Board for the purpose. Further out of the two directors there shall be
atleast one director other than Managing or whole time director, where the Composition of the
Board so permits.

(i) Every certificate shall specify the shares to which it relates and the amount paid-up thereon.

(iv) inrespectof any share or shares held jointly by several persons, the company shall not be bound
to issue more than one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders.

(v) Shares may be registered in the name of any persons, company or other body corporate. Not more
than four persons shall be registered jointly as members in respect of any shares. No shares shall,
however, be registered in the name of partnership or a person of unsound mind.

() Subjectto the provisions of section 46 of the Act and rules made thereunder, if any share certificate
be worn out, defaced, mutilated or torn or if there be no further space on the back for endorsement
of transfer, then upon production and surrender thereof to the company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the company and on execution of such indemnity as the company deem adequate,
a new certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each certificate.

(i) The provisions of Articles (5) and (6) shall mutatis mutandis apply to debentures of the company.
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Where a new share certificate has been issued in pursuance of Article 5, particulars of every such
certificate shall also be entered in a register of duplicate certificates indicating against the name of
the person to whom the certificate is issued, the number and date of issue of the certificate in lieu
of which the new certificate is issued.

Except as required by law, no person shall be recognised by the company as holding any share upon
any trust, and the company shall not be bound by, or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these regulations or by law otherwise provided) any
other rights in respect of any share except an absolute right to the entirety thereof in the registered
holder.

(i)

(if)

The company may exercise the powers of paying commissions conferred by section 40 (6) of the
Act, provided that the rate per cent or the amount of the commission paid or agreed to be paid shall
be disclosed in the manner required by that section and rules made thereunder.

The rate or amount of the commission shall not exceed 5 per cent of the price at which any shares
are issued or 2.5% of the price at which any debentures are issued (as the case may be) and shall
notin any case exceed the rate or amount prescribed in rules made under section 40 (6) of the Act.

The commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in the one way and partly in the other.

The Company may also on any issue of shares or debentures pay such brokerage as may be
lawful.

Issue of Preference Share Capital

Subject to the provisions of Section 55 of the Act and rules made thereunder, the Company shall
have the power to issue preference shares which are or at the option of the Company are liable to
be redeemed within a period not exceeding twenty years from the date of issue and the resolution
authorising such issue shall prescribe the manner, terms and conditions of redemption.

On the issue of Redeemable Preference Shares the following provisions shall take effect:

a) Nosuch shares shall be redeemed except out of profits of the Company which would otherwise
be available for dividend or out of the proceeds of a fresh issue of shares for the purpose of the
redemption.

b) No such shares shall be redeemed unless they are fully paid.

c) The premium, if any, payable on redemption must have been provided for out of the profits of
the Company or the Company’s share premium account before the shares are redeemed.

d) Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue,
there shall, out of profits which would otherwise be available for dividend, be transferred to a
reserve fund, to be called the “Capital Redemption Reserve Account’, a sum equal to the
nominal amount of the share redeemed and the provisions of the Act relating to the reduction
of the share capital of the Company shall, except as provided in Section 55 of the Act apply as
if the Capital Redemption Reserve Account were paid up share capital of the Company.

Issue of Sweat Equity Shares

Notwithstanding anything contained in Section 53 of the Act but subject to the provisions of section
54 read with rules made there under and in accordance with the regulations made by the SEBI, the
Company may issue Sweat Equity Shares of a class already issued, i.e. shares issued to Employees
or Directors at a discount or for consideration other than cash for providing know-how or making
available rights in the nature of intellectual property rights or value additions, by whatever name
called, of a class of shares already issued if the following conditions are fulfilled:

(@) Theissue of Sweat Equity Shares is authorized by a special resolution passed by the Company
in the General Meeting;
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(b) The Resolution specifies the number of shares, their current market price, consideration if any
and the class or classes of Directors or Employees to whom such equity shares are to be
issued;

(vii) The rights, limitations, restrictions and provisions as are for the time being applicable to equity
shares shall be applicable to the sweat equity shares issued under this section and the holders of
such shares shall rank pari-passu with other equity shareholders.

Variation of Shareholders’ Rights

If at any time the share capital is divided into different classes of shares, the rights attached to any
class, (unless otherwise provided by the terms of issue of the shares of that class), may, subject to the
provisions of Section 48, and whether or not the Company is being wound up, be varied with the consent
in writing of the holders of three fourths of the issued shares of that class or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class.

To every such separate meeting, the provisions of these articles relating to general meetings shall
mutatis mutandis apply, but so that necessary quorum shall be at least two persons holding at-least
one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari-passu therewith.

Lien
(i) The company shall have a first and paramount lien-

(@) onevery share not being a fully paid share, whether solely or jointly, for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share to be wholly or in part
exempt from the provisions of this clause.

Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of
the Company’s lien, if any on such shares.

(i) The company’s lien, if any, on a share shall extend to all dividends payable and bonuses declared
from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the company has
alien:

Provided that no sale shall be made—
(@) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such
part of the amount in respect of which the lien exists as is presently payable, has been given to the
registered holder for the time being of the share or the person entitled thereto by reason of his death
orinsolvency.

Provided that the shares of any member who is indebted to the Company may be sold by resolution
of the Directors, to satisfy the Company’s lien thereof, and be transferred to the purchaser without
the consent and notwithstanding any opposition on the part of the indebted member and complete
title to the share of any such member which shall be sold and transferred against indebted member
and all persons claiming under him whether he may be indebted to the company in fact or not shall



16.

17.

18.

19.

20.
21.

22.

6

stand transferred and thereupon, the point of the purchaser shall be deemed to be the holder of
such shares discharged from all dues and calls made prior to such purchase, and shall not be
bound to see to the application of the purchase money nor his titles to the shares be affected by
any irregularity or invalidity in the proceedings with reference to the sale.

() Togive effect to any such sale, the Board may authorise some person to transfer the shares sold to
the purchaser thereof.

(i) The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(i) The purchaser shall not be bound to see fo the application of the purchase money, nor shall his title
to the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale
and after name of the purchaser has been entered in the Register in respect of such shares the
validity of the sale shall not be impeached by any person on any ground whatsoever and the remedy
of any person aggrieved by such sale shall be in damages only and against the Company exclusively.

(iv) Where any share has been sold by the Board pursuant to these Articles and the certificate in
respect thereof has not been delivered to the Company by the former holder of such share, the
Board may issue a new certificate for such share distinguishing it in such manner as it may think
fit from the certificate not so delivered. Where in any such case the certificate in respect of the
share forfeited and/or sold is not delivered, and a new certificate for such share has been issued,
the original certificate shall be treated as cancelled and no claim or title based on such certificate
shall be binding on the Company.

(i) The proceeds of the sale shall be received by the company and applied in payment of such part of
the amount in respect of which the lien exists as is presently payable.

(i) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

Calls on shares

() The Board may, from time to time, subject to the provisions of section 49 of the Act, make calls
upon the members in respect of any monies unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium).

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less
than one month from the date fixed for the payment of the last preceding call.

(i) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times
and place of payment, pay to the company, at the time or times and place so specified, the amount
called on his shares and the person or persons to whom such call shall be paid.

(i) A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board authorising the
call was passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

(i) Ifasum called in respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom the sum is due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at such per cent per annum, if any, as the Board may
determine from time to time.

(i) The Board shall be at liberty to waive payment of any such interest wholly or in part.

(i)  Anysum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shall, for the purposes
of these regulations, be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.
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(i) Incase of non-payment of such sum, all the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

On the trial or hearing of any action or suit brought by the Company against any member or his
representative to recover any debt or claim any money due to the Company in respect of his share, it
shall be sufficient to prove that the name of the defendant is, or was, when the claim arose, on the
Register as a member or one of the members in respect of the shares for which such claim is made, and
that the amount claimed is not entered as paid in the books of the Company, and it shall not be necessary
to prove the appointment of the Board who made any call, nor that a quorum was present at the Board
meeting at which any call was made nor that the meeting at which any call was made was duly convened
or constituted, nor any other matter whatsoever, but the proof of matters, aforesaid shall be conclusive
evidence of the debt.

The Board—

(@) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the
monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such advance,
become presently payable) pay interest at such rate not exceeding, unless the company in general
meeting shall otherwise direct, twelve per cent per annum, as may be agreed upon between the
Board and the member paying the sum in advance. Money so paid in excess of the amount of calls
shall not rank for dividends or to participate in profits. The Board may at any time repay the amount
so advanced upon giving to such member not less than 3 months’ notice in writing. However, it shall
not be the right of the member making such payment in advance of call to seek or to claim a refund
or prepayment thereof.

(c) from time to time, at its discretion, extend the time fixed for the payment of any call, and may
extend such time as to all or any of the members, but no member shall be entitled to such extension
save as a matter of grace and favour.

Transfer of shares

Save as provided in Section 56 of the Act, no transfer of a share shall be registered unless a proper
instrument of transfer duly stamped and executed by or on behalf of the transferor and by or on behalf of
the transferee has been delivered to the Company together with the certificate or, if no such certificate is
in existence, the letter of allotment of the share.

The Company shall keep a “Register of Transfers” and therein shall be fairly and distinctly entered
particulars of every transfer and transmission of any shares.

The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof. Where it is proved to the satisfaction of Board that an
instrument of transfer signed by or on behalf of transferor and by or on behalf of the transferee has been
lost, the Company may, if the Directors think fit, on an application in writing made by the transferee and
bearing the stamp required by an instrument of transfer, register the transfer on such terms as to indemnity
as the Board may think fit.

Application for the registration of the transfer of a share may be made either by the transferor or the
transferee provided that, where such application is made by the transferor, no registration shall, in the
case of a partly paid share, be effected unless the Company gives notice of the application of the
transferee in the manner prescribed by Section 56 of the Act, and subject to provisions of these Articles,
the Company shall, unless objection is made by the transferee, within two weeks from the date of
receipt of the notice, enter in the Register the name of the transferee in the same manner and subject to
the same conditions as if the application for registration of transfer was made by the transferee.
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The Board may, subject to the right of appeal conferred by section 58 and Section 22A of Securities
Contracts (Regulation) Act, 1956 and other Applicable Laws, without assigning any reason for such
refusal, may within one month from the date of which the instrument of transfer was delivered to the
Company decline to register-

(@) the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(b) any transfer of shares on which the company has a lien.

Provided that registration of transfer shall not be refused on the ground of the transferor being either
alone or jointly with any person or persons indebted to the Company on any account whatsoever
except a lien on the shares.

No transfer shall be made to or registered in the name of a person of unsound mind or a partnership.
The Board may decline to recognise any instrument of transfer unless-

(@) The instrument of transfer is in the form as prescribed in rules made under sub- section (1) of
section 56;

(b) The instrument of transfer is accompanied by the certificate of the shares to which it relates, and
such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer; and

(c) Theinstrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the
Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or for
more than forty-five days in the aggregate in any year.

Notwithstanding anything contained in any other provisions of the Articles of Association, where any
instrument of transfer of shares has been delivered to the Company for registration and the transfer of
such shares has not been registered by the Company, the provisions of Section 126 of the Act regarding
dividend, any offer of Rights Shares and any issue of fully paid-up Bonus Shares in relation to such
shares shall apply.

Transmission of Shares

If any member of the Company dies, and the Company, through any of its Principal Officers, within the
meaning of Section 84 of the Estate Duty Act, 1953, has knowledge of the death, it shall not be lawful for
the Company to register the transfer of any shares standing in the name of the deceased member
unless the Company is satisfied that the transferee has acquired such transfer for valuable consideration
or there is produced to it a certificate from the Controller, Deputy Controller or Assistant Controller of
Estate Duty that either the estate duty in respect thereof or the money due as the case may be had
been paid or will be paid. Where the Company has come to know through any of its Principal Officers of
the death of any member, the Company shall within a month of the receipt of such knowledge, furnish to
the Assistant Controller, or Deputy Controller of Estate Duty, who is exercising the functions of the
Income Tax Officer in the case of the Company such particulars as may be prescribed by the Estate
duty Rules, 1953.

(i)  Onthe death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in the shares.

(i) Nothingin clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which had been jointly held by him with other persons.



35.

36.

37.

38.

39.

40.

9

()  Any person becoming entitled to a share in consequence of the death or insolvency of a member
may, upon such evidence being produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either-

(@) tobe registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made.

(c) If such person shall elect to have his nominee registered he shall testify that election by
executing in favour of his nominee an instrument of transfer in accordance with the provisions,
herein contained, and until he does so, he shall not be freed from any liability in respect of
shares.

(i) The Board shall, in either case, have the same right to decline or suspend registration as it would
have had, if the deceased or insolvent member had transferred the share before his death or insolvency.

(i) Ifthe person so becoming entitled shall elect to be registered as holder of the share himself, he
shall deliver or send to the company a notice in writing signed by him stating that he so elects.

(i) Ifthe person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transfer of the share.

(i) All the limitations, restrictions and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member.

A person becoming entitled to a share by reason of the death, lunancy, bankruptcy or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise any right conferred by membership in relation
to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.

If the Board refuses to register the transfer of, or the transmission by operation of law of the right to any
share, the Company shall, within 30 days from the date on which the instrument of transfer or the
intimation of such transmission as the case may be was lodged with the Company, send to the transferee
and the transferor or to the person giving intimation of such transmission, as the case may be, notice of
such refusal.

A person entitled to a share by transmission, subject to the right of Directors to retain such dividend or
money as hereinafter provided, be entitled to receive may give a discharge for any dividends or other
moneys payable in respect of the share.

The Company shall incur no liability or responsibility whatever in consequence of its registering or giving
effect to any transfer of shares made or purporting to be made by any apparent legal owner thereof (as
shown or appearing in the Register of Members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting registration of such transfer, and may
have entered such notice, or referred thereto in any book of the Company, and the Company shall not be
bound or required to regard or attend or give effect to any notice which may be given to it of any equitable
right, title or interest or be under any liability whatsoever for refusing or neglecting to do, though it may
have been entered or referred to in some book of the Company; but the Company shall nevertheless be
at liberty to regard and attend to any such notice; and give effect thereto if the Board shall so think fit.
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Forfeiture of shares

If a member falls to pay any call, or instalment of a call, on the day appointed for payment thereof, the
Board may, at any time thereafter during such time as any part of the call or instalment remains unpaid,
serve a notice on him requiring payment of so much of the call or installment as is unpaid, together with
any interest not exceeding 12% per annum which may have accrued.

The notice aforesaid shall-

(@) name afurther day (not being earlier than the expiry of fourteen days from the date of service of the
notice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in respect of
which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of which
the notice has been given may, at any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall include all
dividends declared or any other moneys payable in respect of the forfeited share and not actually paid
before the forfeiture.

When any shares have been so forfeited, notice of the resolution shall be given to the member in whose
name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register, but no forfeiture shall in any manner be invalidated by any omission or
neglect to give such notice or to make such entry as aforesaid.

(i) Aforfeited share shall be deemed to be the property of the Company and may be sold or otherwise
disposed of on such terms and in such manner as the Board thinks fit. The forfeiture of a share
involves extinction at the time of the forfeiture, of all interests in and all claims and demands against
the Company, in respect of the shares and all other rights incidental to the share, except only such
of those rights as by these Articles are expressly saved.

(i) Atany time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit. Upon any sale, re-allotment or other disposal of the forfeited shares, the
certificate or certificates originally issued in respect of the relative shares shall (unless the same
shall on demand by the Company have been previously surrendered to it by the defaulting member)
stand cancelled and become null and void and have no effect, and the Directors shall be entitled to
issue a new certificate in respect or a said shares to the person or persons entitled thereto.

() Apersonwhose shares have been forfeited shall cease to be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all monies
which, at the date of forfeiture, were presently payable by him to the company in respect of the
shares.

(i)  The liability of such person shall cease if and when the company shall have received payment in full
of all such monies in respect of the shares.

()  Aduly verified declaration in writing that the declarant is a director, the manager or the secretary of
the company, and that a share in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the share.

(i) The company may receive the consideration, if any, given for the share on any sale or disposal
thereof and may execute a transfer of the share in favour of the person to whom the share is sold or
disposed of;

(i) The transferee shall thereupon be registered as the holder of the share; and
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(iv) The transferee shall not be bound to see to the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non- payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

Alteration of Capital

The company may, from time to time, by ordinary resolution increase the share capital by such sum, to
be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution,-

(@) consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid up
shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum:

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed
to be taken by any person.

Where shares are converted into stock,-

(@) the holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the
stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company, and other
matters, as if they held the shares from which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall apply to stock and
the words “share” and “shareholder” in those regulations shall include “stock” and “stock-holder”
respectively.

The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law,-

(@) its share capital;
(b) any capital redemption reserve account; or

(c) any share premium account.
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Reduction of Capital

53. The Company may, subject to the confirmation by the tribunal and provisions of the Act and an approval
under the Applicable Laws from any regulatory authorities, from time to time by special resolution and in
any manner authorised by law reduce its share capital in any way and in particular may :

54.

55.

a)
b)

(ii)

(iii)

)

(i)

(ii)

(i)

Extinguish or reduce the liability on any of its shares in respect of the share capital not paid up; or

Either with or without extinguishing, or reducing liability on any of its shares, cancel any paid up
share capital which is lost, or is unrepresented by-available assets or pay off any paid-up share
capital which is in excess of the wants of the Company;

or alter its memorandum by reducing the amount of its share capital and of its shares accordingly.
Further no reduction shall be made if the Company is in arrears in the repayment of any deposits
accepted by it, either before or after the commencement of the Companies Act 2013 or the interest
payabie thereon.

Capitalisation of Profits
The company in general meeting may, upon the recommendation of the Board, resolve-

(@) thatitis desirable to capitalise any part of the amount for the time being standing to the credit
of any of the company’s reserve accounts, or to the credit of the profit and loss account, or
otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in clause (ii)
amongst the members who would have been entitled thereto, if distributed by way of dividend
and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained
in clause (iii), either in or towards-

(@) paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(b) paying up in full, unissued shares of the company to be allotted and distributed, credited as
fully paid-up, to and amongst such members in the proportions aforesaid;

(c) partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b).

A securities premium account and a capital redemption reserve account may, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares.

The Board shall give effect to the resolution passed by the company in pursuance of this regulation.
Whenever such a resolution as aforesaid shall have been passed, the Board shall-

(@) make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
The Board shall have power-

(@) to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and

(b) toauthorise any person to enter, on behalf of all the members entitled thereto, into an agreement
with the company providing for the allotment to them respectively, credited as fully paid-up, of
any further shares to which they may be entitled upon such capitalisation, or as the case may
require, for the payment by the company on their behalf, by the application thereto of the
respective proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding on such members.
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Buy-back of Shares

Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70
and any other applicable provision of the Act and rules made there under so far as they do not contradict
or conflict with any other provision framed in this regard by the SEBI or any other law for the time being
in force, the company may purchase its own shares or other specified securities.

General meetings
All general meetings other than the annual general meeting shall be called extra-ordinary general meeting.
() The Board may, whenever it thinks fit, call an extra-ordinary general meeting.

(i) The Board shall at the requisition made such number of members who hold, on the date of the
receipt of the requisitions, not less than one-tenth of such of the total paid-up capital of the Company
as on that date carries the right to vote call an extra-ordinary general meeting of the company in the
manner provided under Section 100 of the Act. Where two or more persons hold any shares jointly,
a requisition or notice calling a meeting signed by first holder or any of the joint holder, if not signed
by first holder, for the purpose of this Article, have the same force and effect as if it had been signed
by all of them. The requisition made by the members shall set out the matters for the consideration
of which the meeting is to be called and shall be signed by the requisitionists and sent to the
registered office of the company.

In addition to any other meetings, Annual General Meeting of the Company shall be held in each year
within such intervals as are specified in Section 96 (1) of the Act, and, subject to the provisions of Section
96 (2) of the Act, at such times and places as may be determined by the Board.

The Company shall comply with the provisions of Section 111 of the Act as to giving notice of resolutions
and circulating statements on the requisition of members.

Save as is provided in Section 101 (1) of the Act, not less than clear twenty one days’ notice either in
writing or through electronic mode shall be given for calling General Meeting of the Company. The
general meeting may be called after giving shorter notice if the consent is given in writing or by electronic
mode by not less than ninety-five percent of the members entitled to vote at such meeting. Every notice
of the meeting shall specify the place, date, day and hour of the meeting and shall contain a statement
of the business to be transacted thereat.

Where any such business consists of “special business” as hereinafter defined there shall be annexed
to the notice a statement complying with the provisions of Section 102 of the Act.

Notice of every meeting of the Company shall be given to every member of the Company, legal representative
of any deceased member or the assignee of an insolvent member, auditor or auditors of the company
and every director of the company.

Any accidental omission to give any such notice to or the non-receipt thereof by any member or other
person who is entitled to such notice shall not invalidate the proceeding of the meeting.

Proceedings at general meetings

The ordinary business of an Annual General Meeting shall be to receive and consider the profit and loss
account, the Balance Sheet and the reports of the Directors and of the Auditors, to elect Directors in the
place of those retiring by rotation, to appoint auditors and to fix their remuneration and to declare
dividends. All other business transacted at an Annual General Meeting and all business transacted at
any other meeting shall be deemed special business. No General Meeting shall be competent to discuss
or transact any special business which has not been specifically stated in the notice of the meeting.

The chairman of the Board of Directors shall preside as chairman at every General Meeting of the
Company. If there is no such Chairman or if at any meeting he is not present within fifteen minutes after
the time appointed for holding the meeting or is unwilling to act as Chairman, the members present shall
choose another Director as Chairman, and if no Director be present or if all the Directors decline to Chair
the meeting, then the members present shall choose one of them to be Chairman.
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Any act or resolution which, under these articles and the Act is permitted or required to be done or
passed by the Company in General Meeting, shall be sufficiently done or passed if effected by an
Ordinary Resolution as defined in Section 114 (1) of the Act unless either the Act or the Articles specifically
require such act to be done or resolution to be passed by a specific majority or by Special Resolution as
defined in Section 114 (2) of the Act.

No business shall be transacted at any General Meeting unless a quorum of members is present at the
time when the meeting proceeds to business. Save as otherwise provided herein, the quorum for the
general meetings shall be as provided in Section 103 of the Act.

Adjournment of Meeting

If within half an hour from the time appointed for the meeting, a quorum is not present, the meeting, if
called upon the requisition of members, shall stand cancelled; but in any other case it shall stand
adjourned to the same day in the next week, at the same time and place, or to such other day and such
time and place as the Board may determine and if at such adjourned meeting a quorum is not present,
the members present, shall be a quorum and may transact the business for which the meeting was
called. The Company shall give not less than three days’ notice to the members either individually or by
publishing an advertisement in the newspapers in terms of sub-section (3) of section 103 of the Act.

(i) The Chairman of a General Meeting may with the consent of the meeting at which a quorum is
present, and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place. No business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

(i)  When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting. Save as provided in the Articles, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

Voting Rights

At any general meeting, a resolution cannot be put to vote on a show of hands but will be decided
through poll which shall include voting by electronic means in terms of the provisions Section 108 and
109 of the Act. The poll shall be taken in such manner as the Chairman directs and the results of the poll
shall be deemed to be the decision of the meeting on the resolution in respect of which the poll was
demanded. In the case of an equality of votes, on a poll, the question shall be submitted for re-poll and
in no event shall the Chairman of the meeting be entitled to a second or casting vote.

On a poll, every member holding equity shares therein shall have voting rights in proportion to his share
of the paid-up equity share capital. Amember having more than one vote, or his proxy or other person
entitled to vote for him need not use all his votes in the same way. In the case of joint holders the vote of
the first named of such joint holders who tenders a vote whether in person or by proxy shall be accepted
to the exclusion of the votes of the other joint holders. On a poll, votes may be given either personally or
by proxy. No member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by him have been paid, or in regard to which the Company has lien and has exercised
any right of lien.

No objection shall be raised as to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any objection as to the qualification of any voter, made in due time, shall
be referred by the Chairman of the meeting whose decision shall be final and conclusive.

Proxy

The instrument appointing a proxy and power of Attorney or other authority; if any, under which it is
signed, or a notarised copy of that power or authority, shall be deposited at the office of the company not
less than 24 hours before the time appointed for the taking of the poll, and in default the instrument of
proxy shall not be treated as valid.
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Every instrument of Proxy whether for a specified meeting or otherwise shall, as nearly as circumstances
will admit, be in the form set out in the rules made under section 105 of the Act.

A vote given in accordance with the terms of an instrument appointing a proxy shall be valid notwithstanding
the previous death or insanity of the principal, or revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which the proxy is given. Provided that
no intimation in writing of such death, insanity, revocation or transfer shall have been received by the
Company at its office before the commencement of the meeting or adjourned meeting at which the proxy
is used.

Board of Directors

The number of Directors of the Company shall not be less than three and not more than fifteen including
woman director. The company may appoint more than fifteen directors after passing a special resolution.

The following shall be the First Directors of the Company.
1. Mr. Anil Mehra

2. Mrs. Rekha Purie

3. Ms. Koel Purie

Any person whether member of the Company or not may be appointed as a Director and no qualification
by way of share holding be required for any Director.

Subject to the provisions of section 152, an independent director shall hold office for a term up to five
consecutive years on the board of the Company but shall be eligible for the re-appointment on passing
of a special resolution by the Company subject to such term of appointment as provided in the listing
agreement (including any amendments thereto) or any other regulations made under SEBI Act.

The Company shall have at least one-third of the total numbers of directors as independent directors at
anytime as per the provisions of the Act subject to such minimum number of independent director in the
board of the Company as required under the listing agreement or any other rules or regulations made
under SEBI Act.

Where any investment and finance corporations, such as, Industrial Development Bank of India, Industrial
Finance Corporation of India, The Industrial Credit and Investment Corporation of India Ltd., Life Insurance
Corporation of India, Unit Trust of India, or any other Corporation or Bank or the State or Central (Government
of India, obtain shares of the Company, make loans to the Company or give guarantees in connection
with the grant of a loan to or the supply of machinery for the Company, or where the Company enters into
a contract with any person or persons for borrowing any money or for providing any guarantee or for
technical collaboration or assistance or enters into any other arrangement, any such body or persons
shall be entitled to appoint a Director or Directors of the Company if that be agreed to as a condition of
the grant of a loan or giving of such guarantee or the acquiring of shares or of any other arrangement. The
nominee Directors appointed by the Financial institutions shall not be liable to retire by rotation subject
to the provision to have minimum number of rotational directors. The Directors so appointed shall have
the same powers and privileges as other Directors of the Company. The said Directors shall hold office
at the pleasure of any such corporation or Government or persons which shall have full power to remove
any of the Directors appointed by it and to appoint any other persons in place of such Directors.

The nominee Director so appointed shall hold the said office only so long as any money remains owing
by the Company or any guarantee given by such person(s) is outstanding or so long as such body or
person holds any shares subscribed by virtue of their under writing obligation or so long any other
arrangement(s) entered into with such person or body is subsisting and such nominee Director so
appointed shall ipso facto vacates that office immediately the money owing by the Company to such
body or person is paid off or such person or body ceases to hold any shares in the Company so
subscribed pursuant to their underwriting obligation or any, guarantee so given is discharged or such
other arrangement so agreed upon is determined.
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Remuneration of directors

()  Theremuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to
accrue from day-to-day. The Company may pay remuneration to its directors including managing
director, whole time director and manager but shall not exceed 11% of the net profit during the
financial year and in compliance with the provisions of section 197 of the Act. In case of inadequate
profit or loss, the Company may pay such remuneration not exceeding the limits as prescribed
under schedule V of the Act after complying with the provisions of that schedule.

The company may pay sitting fees to its director (other than whole time director and managing
director) shall be entitled to receive such fee for every meeting of the Board or Committee thereof
attended by him, as may be determined by the Board, not exceeding such sum as may, from time
to time be permissible pursuant to applicable provisions of the Act. The Company may pay differential
sitting fees to the directors but such fees shall not pay the fees in excess of that of independent
Director and woman director. The sitting fees shall not form part of the remuneration as provided in
the Act.

(i)  Inaddition to the remuneration payable to them in pursuance of the Act, the directors may be paid
all travelling, hotel and other expenses properly incurred by them-

(@) inattending and returning from meetings of the Board of Directors or any committee thereof or
general meetings of the company; or

(b) in connection with the business of the company.

(i) Inthe case of Directors nominated by Financial Institutions or State or Central Government, the
fees and expenses for attending the meeting of the Board or a Committee thereof, if desired by
such Financial Institutions or State or Central Government, may be reimbursed to such Financial
Institutions or State or Central Government.

The company may exercise the powers conferred on it by section 88 with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of that section) make and vary such
regulations as it may thinks fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and
all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as the Board shall from time to time
by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a
book to be kept for that purpose.

The office of a Director shall ipso facto become vacant as provided in the Act and rules made there under.
Rotation of Directors

Not less than two thirds of the total number of Directors shall be persons who are liable to retire by
rotation.

At each Annual General Meeting of the Company one third of such of the Directors for the time being as
are liable to retire by rotation, or if their number is not three or a multiple of three, then the number
nearest to one third shall retire from office.

The independent directors shall not be liable to retire by rotation.

The Directors to retire by rotation at every Annual General Meeting shall be those who have been longest
in office since their last appointment, but as between persons who became Directors on the same day,
those to retire shall in default of and subject to any agreement among themselves, be determined by lot.
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Save as is permitted by Section 162 of the Act, every resolution of a General Meeting for the appointment
of a Director shall relate to one named individual only.

The Company at the Annual General Meeting at which a Director retires by rotation may by resolution, fill
the vacant office by appointing the retiring Director or some other person thereto.

If the place of the retiring Director is not so filled and the meeting has not expressly resolved to leave the
vacancy unfilled, meeting shall stand adjourned until the same day in the next week, at the same time,
and place, or if that day is a national holiday until the next succeeding day which is not a holiday, at the
same time and place. If at the adjourned meeting the place of the retiring Director is still not filled and
that meeting has as yet not expressly resolved to fill the said vacancy, the retiring Director shall be
deemed to have been reappointed at the adjourned meeting unless:

(@) atthat meeting or at the previous meeting a resolution for the reappointment of such Director has
been put to the vote and lost: or

(b) the retiring Director has by notice in writing addressed to the Company or the Board of Directors,
expressed his unwillingness to be reappointed; or

(c) heis not qualified or is disqualified for appointment; or

(d) aresolution, whether special or ordinary is required for his appointment or reappointment by virtue
of any provisions of the Act and has not been passed; or

(e) section 162 of the Act is applicable to the case.

The Company may, subject to the provisions of Section 169 of the Act, by ordinary resolution of which a
special notice has been given to, remove any Director before the expiration of his period of office after
giving him a reasonable opportunity of being heard. The person so appointed shall hold office until the
date up to which his predecessor would have held office if he had not been so removed. if the vacancy
created by the removal of a Director under the provisions of this Article is not so filled by the meeting at
which he is removed, the Board may any time thereatfter fill such vacancy under the provisions of Article
102 but the director who was removed in that meeting shall not be re-appointed as a director by the
board of directors.

If any Director appointed by the Company in General Meeting vacates his office as a Director before the
expiry of his term of office, the vacancy may be filled by the Board at a meeting of the Board, but any
person so appointed shall retain his office only so long as the vacating Director would have retained the
same if no vacancy had occurred; provided that the Board may not fill such a vacancy by appointing
there to any person who has been removed from the office of Director under Article 102.

However, any intermittent vacancy of an independent director shall be filled-up by the Board at the
earliest but not later than immediate next Board meeting or three months from the date of such vacancy,
whichever is later

No person not being a retiring Director shall be eligible for appointment to the office of Director at any
General Meeting unless he or some member intending to propose him has, not less than fourteen days
before the meeting, left at the office a notice in writing under his hand signifying his candidature for the
office of Director or the intention of such member to propose him as a candidate for that office as the
case may be.

Alternate Directors

The Board may appoint any person (not necessarily a member of the Company) to act as alternate
Director for a Director during the latter’s absence for a period of not less than three months from India. In
case the absent director is an Independent Director then the alternate director to be appointed in place
such director shall also be independent in terms of the provisions of the Act. The alternate director shall
not hold office for a period longer than that permissible to the director in whose place he has been
appointed and shall vacate the office if and when the director in whose place he has been appointed
returns to India.
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Proceedings of the Board

()  Minimum Number of meetings

A meeting of the Board of Directors shall hold minimum of four meetings of its board of directors
every year in such a manner that not more than one hundred and twenty days shall intervene
between two consecutive meetings of the board.

(i)  Notice of Board Meeting

Notice of every meeting of the board shall be given in writing to every Director at his registered
address, at least seven days before the meeting of the board and such notice shall be sent by hand
delivery or by post or by electronic means. The Notice of a meeting shall include an inquiry whether
attendance will be through physical attendance or other means as well as the Company’s contact
information for attendance of Directors by means other than physical attendance. The Board meeting
may be called at shorter notice to transact the urgent business subject to the condition that at
least one independent director shall be present at the meeting and in case of absence of independent
director from such meeting, decisions taken shall be circulated to all the directors and shall be final
on ratification thereof by atleast one independent director.

(i) Participation in the Board Meeting

Subject to provisions of Section 173 of the Act and rules made in this regard, a director intending to
participate through video conferencing or audio visual means _ shall communicate his intention to
the Chairperson or the company secretary of the company and in case of absence of such
communication, it shall be assumed that the director shall attend the meeting in person.

A director may at any time and the Managing Director or the Secretary shall, upon the request of a
Director, convene a meeting of the Board.

The Board shall appoint one of their number to be the Chairman of the Board and may determine the
period for which he will hold office. The Chairman shall have only such duties and responsibilities as are
specifically assigned to him from time to time by the Board. In exercising all his powers and responsibilities
as the Chairman of the Board, the Chairman will be guided at all times by the Board of the Company. The
Directors shall have the power to appoint any one of their number to be the Vice Chairman of the Board
of Directors, who shall be entitled to take the Chair at any meeting from which the Chairman is absent.
If at any meeting of the Board, neither the Chairman nor the Vice Chairman is present, the Directors
present shall choose one of their number to be the Chairman for such meeting.

QUORUM

Subject to the provisions of Section 174 of the Act, the quorum necessary for the transaction of the
business by the Board shall be one-third of its total strength [any fraction contained in that one-third
being rounded off as one], or two Directors, which is higher, at least two whom must be Directors
identified on a written list that is provided to the Secretary of the Company by the majority shareholder
of the Company, if any, as updated from time to time. Subject to the provisions of Section 174 of the Act
any Director attending a meeting of the Board by means of video conferencing or other audio visual
means shall be counted in a quorum for such meeting. For the purpose of this Article an alternate
director shall be counted in a quorum at a meeting at which the Director for whom he is appointed is not
present. If a quorum shall not be present within fifteen minutes from the time appointed for holding a
meeting of the Board, the meeting shall be adjourned until such date and time as the Chairman of the
Board or the meeting shall fix. Provided that where at any time the number of interested Directors
exceeds or is equal to two-third of the total strength, the number of remaining Directors, that is to say,
the number of Directors who are not interested, present at the meeting being not less than two shall be
the quorum during such time.

A meeting of the Board at which a quorum be present shall be competent to exercise all or any of the
authorities, powers and discretions by or under these Atrticles for the time being vested in or exercisable
by the Board.
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Questions arising at any meeting shall be decided by a majority vote and, in case of an equality of
votes, the question shall be submitted for re-poll and in no event shall the Chairman of the meeting have
a second or casting vote.

Subject to the restrictions contained in section 179 of the Act, the Board may, from time to time, and at
any time, delegate any of its powers to a committee consisting of such Director or Directors as it thinks
fit and may discharge any such Committee of the Board either wholly or in part, and either as to
persons or purposes; but every Committee of the Board so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may from time to time be imposed on it by the Board. All
acts done by any such Committee of the Board in conformity with such regulations and in fulfilment of
the purposes of their appointment, shall have the like force and effect as if done by the Board.

(i) A committee shall be constituted in the manner as provided in the Act and elect a Chairperson of
its meetings.

(i)  Ifnosuch Chairperson is elected, or if at any meeting the Chairperson is not present within five
minutes after the time appointed for holding the meeting, the members present may choose one
of their members to be Chairperson of the meeting.

() A committee may meet and adjourn as it thinks fit.

(i)  Questions arising at any meeting of a committee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the Chairperson shall have a second or
casting vote.

All or any act done by a person as a Director shall be valid, notwithstanding that it may afterwards by
discovered that his appointment was invalid by reason of any defect or disqualification or had terminated
by virtue of any provision contained in the Act or in these Articles; provided that nothing in this Article
shall be deemed to give validity to acts done by a Director after his appointment has been shown to the
Company to be invalid or to have been terminated.

(i) No resolution shall be deemed to have been duly passed by the Board or by a committee thereof
by circulation, unless the resolution has been circulated in draft, together with the necessary
papers, if any, to all the directors, or members of the committee, as the case may be, at their
addresses registered with the company in India by hand delivery or by post or by courier, or
through electronic means (includes e-mall or fax) and has been approved by a majority of the
directors or members, who are entitled to vote on the resolution.

(i)  The chairperson shall put the resolution to be decided at a meeting of the Board where not less
than one-third of the total number of directors of the company for the time being requires that any
resolution under circulation must be decided at a meeting.

Minutes

The provisions under this article shall be read in conjunction with the secretarial standards with respect
to general and Board meetings specified by the Institute of Company Secretaries of india constituted
under section 3 of the Company Secretaries Act, 1980, and approved as such by the Central Government
and in case of any conflict between the secretarial standard and the provisions of the Act, the provisions
which is more stringent shall be applicable.

(i) The Board shall, in accordance with the provisions of the Act and rules made there under, cause
Minutes to be kept by making within thirty days of the conclusion of every meeting of the Board
or of every Committee of the Board, entries thereof in books kept for the purpose with their pages
consecutively numbered, each page of every such book being initialled or signed and last page of
the record of proceedings of each meeting in such books being dated and signed, in the case of
minutes of proceedings of a meeting of the Board or Committee thereof, by the Chairman of the
said Meeting or the Chairman of the next succeeding meeting, and, in the case of minutes or
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proceedings of a General Meeting, by the Chairman of the same meeting within the aforesaid
period of thirty days or in the event of the death or inability of the Chairman within that period, by
a Director duly authorised by the Board for the purpose, provided that in no case shall the
minutes or proceedings of a meeting be attached to such books as aforesaid by pasting or
otherwise.

The minutes shall contain particulars:

(@) ofthe names of the Directors present at each meeting of the Board and of any Committee of the
Board and in the case of each resolution passed at the meeting, the names of the Directors, if
any, dissenting from or not concurring in the resolution;

(b) ofall orders made by the Board and Committee of the Board;

(c) ofall appointments of officers made at any of the meetings of the Board or Committee of the
Board.

The Minutes of each meeting shall contain a fair and correct summary of the proceedings thereat.

Provided that no matter need be included in any such Minutes which the Chairman of the meeting, in
his absolute discretion, considers to be:

a) defamatory, or could reasonably be regarded as, defamatory of any person;
b) irrelevant orimmaterial to the proceedings; or

(
(
(c)  detrimental to the interests of the Company.

(i)  Minutes of any meeting of the Board or Committee thereof, or of the Company in General meeting,
it kept in accordance with the provisions of the Section 118 of the Act, shall be evidence of the
proceedings recorded in such Minutes. The Minute Books of General Meetings of the Company
shall be kept at the office and shall be open to inspection by members of any working day
between the hours of 10.30 a.m. and 12.30 p.m.

Powers of the Board

The board of directors shall be entitled to exercise all such powers and to do all such acts and things
as the Company is authorised to exercise to do, subject to the provisions of the Act or any other Statute
or the Memorandum of the Company or these Articles or otherwise, to be exercised or done by the
Company in General Meetings.

No regulations made by the Company in general meeting shall invalidate any prior act of the board
which would have been valid if that regulation had not been made.

Without prejudice to the general powers conferred by the proceedings, Articles and powers conferred
by these Articles and subject to the provisions of Section 180 and other applicable provisions of the Act,
the Board of Directors shall have the following powers, that is to say:

a) To pay the costs, charges and expenses preliminary and incidental to the promotion, establishment
and registration of the Company.

b) At their discretion to pay for any property rights, privileges acquire by, or in shares, bonds,
debentures or other securities of the Company and any such shares may be issued either as fully
paid up or with such amount credited as paid up thereon as may be agreed upon subject always
to the liability of all shareholders in regard to the debts of the Company and any such bonds,
debentures, or other securities may be either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so charged.

c) To take on lease, purchase or otherwise acquire for the Company, any property right or privileges,
which the Company is authorised to acquire, at such price and generally on such terms and
conditions as they may think fit.
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To appoint any persons or person to hold in trust for the Company, property belonging to the
Company orin which it is interested or for any other purposes and to execute all such instruments
and to do all such things as may be necessary or requisite in relation to any such trust.

To sell, let, exchange or otherwise dispose off absolutely or conditionally any part of the property,
privileges and undertakings of the Company upon such terms and conditions and for such
consideration as they may think fit.

To appoint and at their discretion remove or suspend such agents, managers, secretaries for
permanent, temporary or special service as they may from time to time think fit and to determine
their powers and duties and fix their salaries or emoluments and to require securities in such
instances and to such amounts as they think fit and generally to provide for the management of
the Company in different parts of India or outside in any countries and to establish and maintain
branch offices.

To buy or procure the supply of all article goods, merchandise and other moveable property
required for the purpose of the Company and to sell them.

To appoint any person or persons to be Attorneys of the Company for each purpose, and with
powers, authorities and discretions not exceeding those vested in or exercisable by the Board
and for such periods and subject to such conditions as the Board from time to time think fit.

To enter into, carry out, rescind or vary financial arrangement with any banks, persons or
corporations for or in connection with the Company’s business affairs and pursuant to or in
connection with such arrangements to deposit, pledge or hypothecate any property of the Company
and to execute and register any document relating to the same.

To make and give receipt, realise and other discharges for money payable to the Company and
for the claims and demands of the Company.

To compound and allow time for the payment or satisfaction of any debts due to or by Company
and any claim or and demand by or against the Company and to refer matters to arbitration and
observe and perform the awards.

To sign, draw, accept, endorse and negotiate and discount, for and on behalf of the Company, all
such cheques, bills of exchange, promissory notes, hundies, drafts, government and other
securities and all other documents, whether negotiable or otherwise as shall be normal in or for
carrying on the affairs of the Company.

To institute, prosecute, defend, compromise or abandon any legal proceedings by or against the
Company or its officers or otherwise concerning affairs of the Company.

To invest and deal with any of the moneys of the Company not immediately required for the
purpose thereof upon such securities in investments and in such manner as they may think fit,
and from time to time to vary or realise such securities and investments.

To enter into negotiations and contracts and to rescind or vary all such contracts and to do all
acts, deeds and things in the name and on behalf of the Company as they consider expedient for
orin relation to any of the matters aforesaid or otherwise for the purpose of the Company.

To make and repeal, from time to time bye-laws for the regulations of the business of the Company,
its officers and servants.

To deposit money on security or otherwise with other persons or company or companies, whether
Banking Company or not, and to invest any funds of the Company that are not required for the
time being for the general purpose of the Company in such investments (other than the share of
the Company) as may be thought proper and to hold, exchange, sell, vary and dispose off or deal
with any of the investments of the companies as may be deemed expedient.
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r) To give credit or deal upon credit with or without security with any persons, including a member of
the Company of such amount upon such terms and conditions as they shall think fit.

s) To call any General Meeting of the Company to transact such business as is mentioned in the
notice convening the meeting.

t) To exercise and to carry into effect any or all of the objects and powers mentioned or referred to
in the Memorandum of Association.

Subject to the provisions of the Act and in particular, to the prohibitions and restrictions contained in
Section 179 and other applicable provisions, if any, thereof the Board may from time to time, entrust to
and confer upon any Director for the time being; such of the powers exercisable under these presents
by the Board as it may think fit and may confer such powers for such times, and to be exercised for
such objects and purposes, and upon such terms and conditions, and with such restrictions as it
thinks fit; and it may confer such powers either collaterally with, or to the exclusion of and in substitution
for all or any of the Powers of the Board in that behalf and may, from time to time revoke, withdraw, alter
or vary all or any such powers.

Subject to the provisions of the Act, the Board may from time to time, as it may think fit, delegate to
such person or persons as it may choose any of the powers hereby conferred upon the Board other than
the powers to make calls on members in respect of money unpaid on their shares and to issue debentures.

Subject to aforesaid, any bonds, debenture stock or other securities issued by the Company shall be
under the control of Directors who may issue them upon such terms and conditions and in such manner
and for such consideration as they shall consider to be for the benefit of the Company.

Additional Director

Subject to the provisions of section 149, the Board shall have power at any time, and from time to time,
to appoint a person as an additional director, provided the number of directors and additional director
together shall not at any time exceed the maximum strength fixed for the board by the articles. Such
additional director shall hold office only upto the date of the next annual general meeting of the company
but shall be eligible for appointment by the company as a director at that meeting subject to the
provisions of the Act.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
Subject to the provisions of the Act,-

(i)  Achief executive officer, manager, company secretary or chief financial officer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may think fit;
and any chief executive officer, manager, company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board;

(i)  Adirector may be appointed as chief executive officer, manager, company secretary or chief
financial officer.

Appointment of managing director, whole time director or manager

Subject to and compliance with the provisions of Section 196, 197 and other provisions of the Act read
with schedule V of the Act, a managing director or whole time director or manger shall be appointed and
the terms and conditions of such appointment and remuneration payable be approved by the Board of
Directors at a meeting which shall be subject to approval by a resolution at the next general meeting of
the company and in case such appointment is at variance to the conditions specified in Schedule V,
then approval of the Central Government is required.

Subject to the provisions of the act, the board shall have the power to appoint a manager upon such
terms and conditions as the board may think fit.
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The Managing Director of the Company shall be the Chairman of the Company including its subsidiary
Company.

Appointment of Secretary

The Board shall, subject to the provisions of the Act, from time to time, appoint for such term, at such
remuneration and upon such conditions as they think fit, and at their discretion remove, a person
[herein after called “the Secretary”] to perform any functions which by the Act or by the Articles for the
time being of the Company has to be performed by the Secretary, and to execute any other duties,
which may from time to time be assigned to the Secretary by the Board. When there is no Secretary
capable of acting, the directors may be appointed as a Secretary possessing the prescribed qualifications
under the Act to perform the duties of the secretary and who shall for the purposes of these Articles be
deemed to be a Secretary. The Board may also at any time appoint some person [who need not be the
Secretary] to keep any of the registers required to be kept by the company. A Director may be appointed
Secretary of the Company. The secretary shall be abide by the duties entrusted on him and functions to
be performed, under this act and any other act for time being in force.

The Seal

(i) The Directors shall provide a Common Seal of the Company, which shall be kept in safe custody
of the Board. The Board shall have powers from time to time, to destroy the seal and substitute
a new seal in lieu thereof.

(i)  The seal of the company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a committee of the Board authorised by it in that behalf, and except
in the presence of at least two directors and of the secretary or such other person as the Board
may appoint for the purpose; and those two directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the company is so affixed in their presence.

Annual Return

The Company shall comply with the provisions of Section 92 of the Act regarding the preparation and
filing of Annual Return.

Dividends and Reserve

The Company in annual general meeting may declare dividend, but no dividend shall exceed the amount
recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to the members such
interim dividends as appear to it to be justified by the profits of the company.

(i) The Board may, before recommending any dividend, set aside out of the profits of the company
such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the company may be properly applied, including
provision for meeting contingencies or for equalizing dividends; and pending such application,
may, at the like discretion, either be employed in the business of the company or be invested in
such investments (other than shares of the company) as the Board may, from time to time, thinks
fit.

(i)  The Board may also carry forward any profits which it may consider necessary not to divide,
without setting them aside as a reserve.

(i)  Inthe event of adequacy or absence of profits in any year, a company may declare dividend out
of surplus subject to the fulfilment of the conditions as specified in the rules made there under.

(i) Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of
the shares in the company, dividends may be declared and paid according to the amounts of the
shares.
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(i) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

(i)  All dividends shall be apportioned and paid proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of the period in respect of which the dividend is
paid; but if any share is issued on terms providing that it shall rank for dividend as from a particular
date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the company on account of calls or otherwise in relation to the shares of the company.

The Board may deduct from any dividend payable to any member all sums of money, if any, presently
payable by him to the company on account of calls or otherwise in relation to the shares of the company.

()  Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the joint holders who is first named
on the register of members, or to such person and to such address as the holder or joint holders
may in writing direct.

(i)  Every such cheque or warrant shall be made payable to the order of the person to whom itis sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitied to share
therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.
Books and Documents

The Board shall cause to be kept in accordance with section 128 of the Act proper books of account
with respect to:

(@)  Allsums of money received and expended by the Company and the matters in respect of which
the receipts and expenditures take place;

(b) all sales and purchases of goods by the Company and:
(c) the assets and the liabilities of the Company.

The books of account shall be kept at the office or at such other place or places in India as the Board
may decide, and where the Board so decides, the Company shall, within seven days of the decision,
file with the Registrar a notice in writing giving the full address of that other place. The books of account
shall also be open to inspection by any Director during business hours provided that the books of
account shall also be open to inspection by the Registrar or by any officer of Government authorised by
the Central Government in this behalf.

The books of account of the Company shall be preserved in good order for a period of not less than eight
financial years immediately preceding the current financial year.

Accounts

At every Annual General Meeting the Board shall lay before the Company a Balance Sheet and Profit
and Loss Account made up in accordance with the Provisions of Section 129 of the Act and such
Balance Sheet and Profit and Loss Account shall comply with the requirements of Sections 129, 133,
134 and of Schedule Il of the Act so far as they are applicable to the Company but, save as aforesaid,
the Board shall not be bound to disclose greater details of the result or extent of the trading transactions
of the Company than it may deem expedient.
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There shall be attached to every Balance Sheet laid before the Company a report by the Board in
accordance with Section 134 of the Act.

A copy of every Balance Sheet including the Profit and Loss Account, the Auditor’s Report and every
document required by law to be annexed or attached to the Balance Sheet or a statement containing
the salient features of such documents in such form as may be prescribed pursuant to Section 136 of
the Act, shall be sent to every member of the Company and to every Trustee for the holders of any
debentures issued by the Company not less than 21 days before the date of the General Meeting at
which such documents are to be laid.

The Company shall comply with Section 137 of the Act as to filing of copies of the Balance Sheet, Profit
and Loss Account and documents required to be filed annexed or attached thereto with the Registrar.

Subject to the provisions of the act, the Directors shall, from time to time, determine whether and to
what extent and at what times and places and under what condition or regulation the accounts and
books of the Company or any of them shall be open to inspection of members not being Directors, No
member (not being a Director) shall have any right to inspect the same, except as provided by the
Companies Act, or authorised by the Board of Directors, or by any resolution of the Company in
General Meeting.

Audit

Atleast once in every year the Books of Account of the Company shall be examinedby one or more
Auditors.

The Company appoint in its annual general meeting an individual or a firm as an auditor who shall hold
office from the conclusion of that meeting till the conclusion of its sixth annual general meeting and
thereafter till the conclusion of every sixth meeting and the manner and procedure of selection of
auditors by the members of the company at such meeting shall be such as may be prescribed subject
to the ratification by members at every annual general meeting. The appointment is made with the
written consent of the auditor to such appointment, and a certificate from him or it that the appointment,
if made, shall be in accordance with the conditions as may be prescribed, shall be obtained from the
auditor. The appointment, remuneration, rights and duties of the Auditor or Auditors shall be regulated
by Section139 to 147 of the Act.

In case of casual vacancy in the office of auditor, such vacancy shall be filled by the board of the
Company within thirty days of such vacation and if such vacancy is created due to resignation, the
appointment shall be made by the company in the general meeting within three months of the
recommendation and the auditor so appointed shall hold till the conclusion of next annual general
meeting.

The company shall comply with the provisions of the rotation of auditors provided under this act and
rules made thereunder.

Where the Company has a branch office the provisions of Section 143 of the Act shall apply.

All notice and other communications, relating to any general meeting of the Company, which any
member of the Company is entitled to have sent to him, shall also be forwarded to the Auditor of the
Company, and the Auditor shall be entitled to attend any general meeting and to be heard at any
General Meeting which he attends on any part of the business which concerns him as Auditor.

The Auditor’s Report (including the Auditors’ separate, special or supplementary report, if any) shall be
read before the Company in general meeting and shall be open to inspection by every member of the
Company.

Every Balance Sheet and Profit and Loss account when audited and adopted by the Company in
general meeting shall be conclusive except as regards any error discovered therein within three months
next after the adoption thereof. Whenever any such error is discovered within that period, the account
shall forthwith be corrected and henceforth shall be conclusive.



142.

143.

144.

145.

146.

147.

148.

149.

150.

26
Notice and Documents

(i) A notice or other document may be given by the Company to any member either personally or by
sending it by post to him to his registered address or (if he has no registered address in India) to
the address, if any, (within India) supplied by him to the Company for the giving of notice to him.

(i) Where a notice or other document is sent by post:

(@)  Service thereof shall be deemed to have been effected by properly addressing, prepaying
postage, and posting a letter containing the notice or document provided that where a
member has intimated to the Company in advance that notices or documents should be
sent to him under certificate of posting or by registered post with or without acknowledgment
due and has deposited with the Company a sufficient sum to defray the expenses of doing
so, service of the notice of document shall not be deemed to be effected unless itis sent
in the manner as intimated by the member;

(b)  such services shall be deemed to have been effected;

(i) in the case of notice of meeting at the expiration of forty eight hours after the letter containing the
same is posted, and

(i)  inany other case, at the time at which the letter would be delivered in the ordinary course of post.

A notice or other document advertised in a newspaper circulating in the neighborhood of the office shall
be deemed to be duly served, on the day on which the advertisement appears, on every member who
has no registered address in India and has not supplied to the Company an address within India for the
giving of notice to him. Any such member who has no registered address in India shall, if so required to
do by the Company supply the Company with an address in India for the giving of notices to him.

A notice or other document may be served by the Company on the members registered jointly in
respect of a share by giving the notice to the member named first in the Register in respect of the share.

A notice or other document may be served by the Company on the persons entitled to share, in
consequence of the death or insolvency of a member, by sending it through the post in a prepaid letter
addressed to the representatives of the deceased member, by name or by title, and to assignee; in the
case of the insolvent, at the address in India supplied for the purpose by the person claiming to be so
entitled, or until such an address has been so supplied, by giving the notice in any manner in which the
same might have been given if the death or insolvency had not occurred.

Any notice required to be given by the Company to the members or any of them, and not expressly
provided for by these Articles or by the Act, shall be sufficiently given if given by advertisement.

Any notice required to be, or which may be given by advertisement, shall be advertised once in one or
more newspapers circulating in the neighbourhood of the Office.

Any notice given by advertisement shall be deemed to have been given on the day on which the
advertisement shall first appear.

Every person who by operation of law, transfer or any other means, shall become entitled to any share
be bound by every notice in respect of such shares duly given to the person from whom he derives his
title to such share, until such time as his name and address are entered in the Register.

Any notice or document delivered or sent by post to or left at the registered address of any member in
pursuance of these Articles shall, notwithstanding such members be then deceased and whether or not
the Company has notice of his demise, whether registered solely or jointly with other persons, for all
purposes of these presents be deemed to be sufficient service of such notice or document on his
executors or administrators and all persons, if any, jointly interested with him in any such share.
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Secrecy Clause

Every Director, Auditor, Manager, Secretary, or Trustee for the Company, its members or debenture
holders, members of a committee, officer, servant, agent, accountant or other person employed in or
about the business of the Company shall, if so required by the Board or by the Managing Director before
entering upon his duties, sign a declaration pledging himself to observe strict secrecy respecting all
transactions of the Company with its customers and the state of accounts with individuals and in
matters relating thereto, and shall by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties except when required so to do by the
Board or by any General meeting or by a court of law and except when required to do so by the Board
or by the law of the Country and as may be necessary in order to comply with any of the provisions in
these Articles contained.

Subject to the Act and these Articles, no member or any other person (other than Director) shall be
entitled to enter the premises of the Company or to inspect or examine the Company’s premises or
properties or the books of accounts of the Company without the permission of the Board of Directors of
the Company for the time being or to require discovery of or any information respecting any details of
the company’s trading or any matter which is or may be in the nature of a trade secret, mystery of
trade, or secret process or of any matter which may relate to the conduct of the business of the
Company and which in the opinion of the Board will be expedient in the interests of the Company to
disclose or communicate.

Winding up
Subject to the provisions of Chapter XX of the Act and rules made thereunder-

(i) if the company shall be wound up, the liquidator may, with the sanction of a special resolution of
the company and any other sanction required by the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the company, whether they shall consist of property
of the same kind or not.

(i)  Forthe purpose aforesaid, the liquidator may set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as between
the members or different classes of members.

(i)  The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the contributories if he considers necessary, but so that no
member shall be compelled to accept any shares or other securities whereon there is any liability.

Indemnity

Every officer of the Company shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in which relief is granted to him by the court or the Tribunal.

Arbitration

If any difference shall arise between the Company and any of its Directors or Shareholders touching the
construction of any Articles or any act or matter done to be made or to be omitted or in regard to
liabilities or rights of any party such differences shall be referred to the Arbitrators with in two months of
time of receipt of notice, or to be selected by either party under the provisions of Arbitration and Conciliation
Act, 1996 or any statutory modification thereof for the time being in force.
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(Service)

PLACE: NEW DELHI
Date: 28" December, 1999

*Nominee of Living Media India Limited
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1.

ORDER

S. K. Mohapatra, Member

This Joint application has been filed by the Petitioner
Companies under Sections 230 to 232 of the Companies Act,
2013 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and the National Company
Law Tribunal Rules, 20186, for the purpose of the approval of the
Scheme of Arrangement and Amalgamation of both the
transferor companies with the transferee company. Copy of the
said Scheme of Amalgamation (hereinafter referred as “Scheme”)
has been placed on record.

The “Transferor Company No.1”, M/s Mail Today
Newspapers Private Limited was incorporated on 09.05.2007
under the provisions of Companies Act, 1956, having its
registered office at F-26, Connaught Place, New Delhi-110001.

The “Transferor Company No.2”, M/s India Today Online
Private Limited was incorporated on 14.09.2000 under the
provisions of Companies Act, 1956, having its registered office

at ¥-26, First Floor, Connaught place, New Delhi-110001.
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4. The “Transferee Company”, M/s T.V. Today Network Limited
was incorporated on 28.12.1999 under the provisions of
Companies Act, 1956, having its registered office at F-26, First

Floor, Connaught Circus, New Delhi-110001.

| 3. A perusal of the petition discloses that initially the First

Motion joint application seeking directions for convening or
\ dispensing with the meetings of Equity Shareholders, Secured
’ Creditors and Unsecured Creditors of all the petitioner
i companies was filed before this Bench vide Company
Application (CAA) No. 77 /(PB) /2018 and based on such joint
application moved under Sections 230 to 232 of the Companies
Act, 2013, the meetings of the equity Shareholders of all the
three petitioner companies, secured creditors of Transferor

company no. 1 and Transferee company and unsecured

[ creditors of transferee company were directed to be convened.
Additionally, the meetings of secured creditors of transferor
company no.2 and unsecured creditors of both the transferor
companies were dispensed with vide order dated 02.07.2018.

6. Subsequently, the aforesaid meetings in terms of the order
dated 02.07.2018 was duly convened on 08.09.2018 and the
Scheme of Arrangement and Amalgamation was unanimously

approved by the members present in the said meeting. The
Page | 4
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report of the Chairperson and Scrutinizer in respect of the
shareholders meeting of the Transferee Company has been
placed on record.

7. Thereafter, on 12.10.2018 the Petitioners were directed to
carry out publication in the newspapers “Financial Express”
{(English, Delhi edition) and “Jan Satta” (Hindi, Delhi edition). In
addition to the public notice, notices were directed to be served

on the Regional Director (Northern Region), Official Liquidator,

Registrar of Companies, NCT of Delhi and Haryana, the Income
Tax Department and to the other relevant sectoral regulators.

[ 8. It is seen from the records that the Petitioners have filed an
affidavit dated 26.11.2018 affirming compliance of the order
passed by the Tribunal dated 12.10.2018. A perusal of the
affidavit discloses that the petitioners have effected the
newspaper publication as directed in one issue of the ‘Financial
Express’ English edition on 07.11.2018 as well as in ‘Jansatta’
Hindi edition on 07.11.2018 in relation to the date of hearing of
the petition. Further, the affidavit also discloses that copies of
petition have been duly served on the Registrar of Companies,
Regional Director, Northern Region, Official Liquidator and

Income Tax Department in compliance of the order and in proof

Page | 5
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of the same acknowledgement made by the respective offices
have also been enclosed.

9. The Regional Director has filed its representation on
18.02.2019 in which it has been submitted that there is no
clause in the Scheme regarding addition of authorized share
capital of transferor company no. 2 into authorized share capital

of transferee company. Therefore, the petitioner companies

l should clarify that whether any authorized share capital of
transferor company no. 2 has to be added into the authorized
capital of the transferee company and, if so, transferee company
shall comply with the provisions of Section 232 (3) (i) of the
Companies Act, 2013.

10. In response of the aforementioned observation of the
Regional Director, an additional affidavit has been filed by

authorized representative of transferee company submitting as

follows:

“That the allocation / transfer of the
authorized capital of the Petitioner / Transferor
Company No. 2 and it vesting in the Petitioner /

Transferee Company is a consequence of the

amalgamation of the Petitioner / Transferor

Company No. 2 into the Petitioner / Transferee

Page | 6
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Company. Accordingly, in consonance with the
scheme of the provisions of the Companies Act,
2013 (Act) and more particularly provisions of
Section 231, an appropriate direction may be
issued by this Hon’ble Tribunal to the effect that
upon passing an order under section 230 of the
Companies Act, 2013 (Act) sanctioning the present
scheme, the authorized share capital of the
Petitioner / Transferor Company No. 2 shall stand
transferred and vested in the Petitioner /
Transferee Company.

That the Petitioner / Transferee Company shall,
subject to the aforesaid order being passed by the
Hon’ble Tribunal, undertake to comply with the
provisions of Section 232 (3) (i) of the Act in regard
to any further additional fees, if any payable on its
revised authorized share capital of Rs.

1,34,00,00,000/-.”

11. In view of the observation of Regional Director and affidavit of

: !
CAA- 145/PB/2018

"/,/152;’_”_,

the transferee company it is clarified that pursuant to the
sanctioning the Scheme, the authorized share capital of the

Petitioner / Transferor Company No. 2 shall stand transferred and

Page | 7



‘ vested into the Petitioner / Transferee Company. In addition, it is

! directed that the transferee company shall comply with the

‘ provisions of Section 232 (3) (i) of the Companies Act, 2013, in
regard to any further additional fees payable on its revised
authorized share capital of Rs. 1,34,00,00,000/-. Accordingly, the
sole observation of the Regional Director is taken care of.

12. The Department of Income Tax has also filed its report on
15.04.2019 raising a limited observation that re-assessment

! proceedings with respect to the Petitioner / Transferor Company 2

‘ for Assessment Year 2013-14 and 2014-15 are pending. However,

it is submitted in the report that there is no outstanding pending

! demand against the petitioner companies.

~ 13. In respect of aforesaid observation of the Income Tax
Department, the transferee company filed an affidavit on

’ 23.04.2019 and undertook as follows:

| “5. we state that assessment proceedings with

“ respect to the Assessment Year 2013-14 and 2014-15

’ pending before the Income Tax Appellate Tribunal in

l‘ ITA Nos. 6453 & 6454/Del/2018 have been allowed

l in favour of Petitioner / Transferor Company No. 2 by

% Order dated 15th March, 2019 of the Income Tax

Appellate Tribunal, New Delhi. A copy of the order

Page | 8
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dated 15th March 2019 is annexed hereto and marked
as ANNEXURE - A. It is further stated that as on date,
as the appeals have been decided in favour of the
Petitioner / Transferor Company No. 2 vide aforestated
Order dated 15th March, 2019, no notice of demand
has been received by the Petitioner / Transferor
Company No. 2 from the Income Tax Department. We
Sfurther state that as on the date of affirming the
present Affidavit, no notice of appeal has been received
by the Petitioner/ Transferor Company 2 against the
aforestated order 15th March 2019 of the ITAT.

6. It is stated that the Petitioner / Transferee
Company undertakes, that upon the Scheme becoming
effective, it shall, subject to final order(s) being passed
in appellate proceedings if any, pay the tax liability
that may arise from a demand by the Income Tax
Department with respect to the Assessment Years
2013-14 and 2014-15.

7. It is further stated that the Petitioner /
Transferee Company undertakes, that upon the
Scheme becoming effective, it shall subject to final

order(s) being passed in appellate proceedings if any,
Page | 9
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pay the income tax lLability if any of the Petitioner /
| Transferor Company 2 for Assessment Years other
than the Assessment Years 2013-14 and 2014-15
arising from a demand by the Income Tax

Department.”

|
|
14 In the light of the aforementioned undertaking filed by the
| transferee company it is clarified that the transferee company
|
\ shall be bound by its undertaking given on affidavit as above. It
! is further clarified that there shall be no limitation on the power
‘ of the Income tax Department for recovery of pending Income

Tax dues, including imposition of penalties etc. from all the

petitioner companies as provided in law.

15. The Official Liquidator has filed its report on 12.12.2018
wherein no material objection has been raised by them in
relation to the Scheme. It is submitted in the report that the
official liquidator has not received any complaint against the
proposed Scheme from any person/party interested in the Scheme
in any manner and that the affairs of the transferor companies do

not appear to have been conducted in a manner prejudicial to the

interest of its members or to public interest.

CAA- 145/PB/20618

T
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16. In the joint petition it has also been affirmed that no

provisions of the Companies Act, 2013 or under provisions of

l proceeding for inspection, inquiry or investigation under the
|
l‘ Companies Act, 1956 is pending against the Petitioner

Companies.

| 17. Certificates of respective Statutory auditors of all the
petitioner companies have been placed on record to the effect
that Accounting Treatment proposed in the Scheme of
| Amalgamation is in conformity with the Accounting Standard
V notified by the Central Government as specified under the

provisions of Section 133 of the Companies Act, 2013.

18. The shareholders of the applicant companies are the best

Judges of their interest, fully conversant with market trends,

and therefore, their decision should not be interfered with by the
Tribunal for the reason that it is not a part of judicial function
| to examine entrepreneurial activities and their commercial
decisions. It is well settled that the Tribunal evaluating the
Scheme of which sanction is sought under Section 230-232 of
the Companies Act of 2013 will not ordinarily interfere with the

corporate decisions of companies approved by shareholders and

. TN
creditors.

Page | 11
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19. In the case of Hindustan Lever Employees Union Vs.
| Hindustan Lever Limited (1995) 5 SCC 491 the three Judges
‘ Bench of Hon’ble Supreme Court held that:

n “ A company court does not exercise appellate
jurisdiction over a scheme and its jurisdiction is limited
to ascertaining fairness, justness and reasonableness

of the Scheme and to ensure that neither any law has

been violated or public interest compromised in the
process.”

20. Right to apply for the sanction of the Scheme has been
statutorily provided under Section 230-234 of the Companies
Act, 2013 and therefore, it is open to the applicant companies
to avail the benefits extended by statutory provisions and the
Rules.

21. It has also been affirmed in the petition that Scheme is in
the interest of Transferor company and the transferee company
including their shareholders, creditors, employees and all
concerned.

22. In view of the foregoing, upon considering the approval
accorded by the members and creditors of the Petitioner
companies to the proposed, Scheme, and the report filed by the

Regional Director,. Northern Region, Ministry of Corporate
Page { 12
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, Affairs, official liquidator and the report filed by Income Tax
Department, there appears to be no impediment in sanctioning

' the present Scheme.

23. Conseqguently, sanction is hereby granted to the Scheme

‘ under Section 230 to 232 of the Companies Act, 2013.

24. The Petitioners shall however remain bound to comply with
! the statutory requirements in accordance with law.
’ 25. Notwithstanding the above, if there is any deficiency found
‘ or, violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this court to the scheme will
not come in the way of action being taken, albeit, in accordance
with law, against the concerned persons, directors and officials

of the petitioners.

26. While approving the Scheme as above, we further clarify
that this order should not be construed as an order in any way
granting exemption from payment of stamp duty, taxes or any
other charges, if any, and payment in accordance with law or in
respect to any permission/compliance with any other

requirement which may be specifically required under any law.

‘ —_ = Page | 13
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THIS TRIBUNAL DO FURTHER ORDER

That the transferor company no.2 shall stand
dissolved without following the process of
winding-up; and

That all the property, rights and powers of the
transferor company no.2, be transferred without
further act or deed, to the transferee company and
accordingly the same shall pursuant to Section
232 of the Companies Act, 2013, be transferred to
and vest in the transferee company; and

That all the labilities and duties of the
transferor company no.2, be transferred without
further act or deed, to the transferee company and
accordingly the same shall, pursuant to Section
232 of the Act, be transferred to and become the
liabilities and duties of the transferee company;
and

That all proceedings now pending by or
against the transferor company no.2, be continued

by or against the transferee company; and

Page | 14
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That all the employees of the transferor
company no.2 in service, on the date immediately
preceding the date on which the scheme takes
effect, i.e. the effective date shall become the
employees of the transferee company on such date
without any break or interruption in service and
upon terms and condition not less favorable than
those subsisting in the Transferor Company on the
said date.

That Petitioner companies shall within thirty
days of the date of the receipt of this order cause
a certified copy of this order to be delivered to the
Registrar of Companies for registration and on
such certified copy being so delivered the
transferor company no.2 shall be dissolved and
the Registrar of Companies shall place all
documents relating to the transferor company no.2
registered with him on the file kept by him in
relation to the Transferee Company and the files

relating to both the petitioner companies shall be
consolidated accordingly; and

i

) ' Page | 15
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That all the property, rights and powers of
demerged company/transferor company no.l in
respect of demerged undertaking, be transferred
without further act or deed, to the resulting
company and accordingly the same shall pursuant
to Section 232 of the Companies Act, 2013, be
transferred to and vest in the transferee company.

That all the liabilities and duties of demerged
company/ transferor company no.1 in respect of
demerged undertaking, be transferred without
further act or deed, to the transferee company and
accordingly the same shall, pursuant to Section
232 of the Act, be transferred to and become the
liabilities and duties of the transferee company;
and

That all proceedings now pending by or
against demerged company/transferor company
no.1 in respect of demerged undertaking, be
continued by or against the transferee company;

and

Page | 16
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That all the employees of demerged
company/transferor company no.1 in respect of
demerged undertaking, if any, on the date
immediately preceding the date on which the
scheme takes effect, i.e. the effective date shall
become the employees of the transferee company
on such date without any break or interruption in
service and upon terms and condition not less
favorable than those subsisting in demerged
company/transferor company no.l1 on the said
date.

That Petitioner companies shall within thirty
days of the date of the receipt of this order cause
a certified copy of this order to be delivered to the
Registrar of Company for registration and on such
certified copy being so delivered the Registrar of
Company shall place all documerits relating to the
demerged company/transferor company no.1 in
respect of demerged undertaking with the file kept

by him in relation to the transferee company, and

Page | 17
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directions that may be necessary.

T (N

CAA- 145/PB/2018

xii.  That any person interested shall be at liberty to

apply to the Tribunal in the above matter for any

The petition stands disposed of in the above terms.

Let copy of the order be served to the parties.
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PART I

OBIJECIIVE AND QVERVIEW
1. OVERVIEW AND OBJECTS OF THIS SCHEME
1.1 This Schemnc sceks te restructure, amalgamate and consolidate the business of

publishing of daily tinglish newspaper "Mail Today", conducted through Mail
Today Newspapers Private Limited (“Transteror Company 17), India Today
Online Private Limited (“Tvansferor Company 27) (Transferor Company |
and Transferor Company 2 together referred o as “Transferor Companies™)
and T.V. Today Network Limited (“*Traasferee Company™). The board of
directors of each of the Transferor Companies and the Transferce Company
(together referred to as the “Restructured Companies™) have resolved that
the capiial reduction of the Transferor Companies, the demerger of the MTN
Undertaking (as  defined helow) of Transferor Company 1 and the
amalgamation of Transferor Company 2 with the Transferee Company would
be in the intercsts of lhe sharcholders, creditors and employees of the
Restructured Companies. The Transferee Company is engaged in the operation
of news channcls such as Aajtak and India Today and Transferor Company |
is in the business of publishing of daily UEnglish newspaper “Mail Today™.
Accordingly the Scheme of consolidation of the two busiuesses carried on by
the India Today Group is strategic in naturc and will generate editorial and
business synergies.

1.2 This Scheme will result in consolidation of the newspaper business of the
Transferce Company presently being carried oul  through  Transferor
Companies in one entity and would strengthen the position of the resuitant
entity i.e., the Transferce Coinpany, by enabling it to hurness and optimise the
synergies of the Transferor Companies. Accordingly, it would be in the best
interests of the Restructured Companics and their respective shareholders. The
Transferee Company is engaged in the operation of news channcls like Aajtak
and India Today and Transferor Company 1 is in the business of publishing of
daily Englisli ncwspaper “Mail Today”. Accordingly the Schemce of
consolidation of the two businesses carried on by the India Today Group is
strategic in nature and will generate editorial and business synevgies. The
Scheme will result in operational efficiencies due to optimal utilization of
content of the newspaper business by the TV channels. [n addition, the content
created by Transferor Company 1 will be valuable for Transferee Company's
news content for its television and digital platforms.

1.3 This Scheme presented under Chapter XV of the Companies Act, 2013 for the
reduction of capital of the Transferor Companies, the demerger of the MTN
Undertaking into the Transferce Company and (he merger of Transferor

Company 2 into the Resultant Company (as defined below) is divided into the
foltowing parts:

. Part! Deals with the overview and objects of this Scheme:

Part i1: Deals with share capiial of the Restructured Companies:
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g
Part {1: Deuls with the reduction of share capital 10 b2 undertaken by
Tronsferor Company 1;

Part [V Deals with the reduction of share capital to be undertaken by
Transteror Company 2;

Part V: Decals with the demerger of the MTN Undertaking into and wiih
the Transferce Company in accordance with Chapter XV of the
Companies Act 2013;

Part V1 Deals with the Residual Undertaking of Transferor Company 1
Pant VII: Deals with the amalgamation of Transferor Company 2 into

and with the Resultant Company (as defined below) in
accordance with Chapter XV of the Companies Act 2013; and

Part VIII: Deals with the general terms and conditions applicable and sets
torth certain additional arrangements that formn a part of this
Scheme.
1.4 This Scheme also provides for various other matters consequential or

otherwise integrally connected herewith.

|

BRIEF OVERVIEW OF THE RESTRUCTURED COGNMPANIES

2.1 Mail Today Newspapers_Private Limited

O] Transfercr Company | is a private limited company incorporated under
the Companies Act, 1956 and has its registered office at F-26,
Comnaught Place, New Delhi 110 001.

(i1} Transteror Company 1 was incorporated on 9 May 2007 with the
Registrar of Companies, National Capital Territory of Delhi and
liaryana under Company Registration No.

U22210DL2007PTCI63174.

(iti)  The main objects of Transferor Company ! as provided in its
Memoranduim of Association are, inter alia, to carry on business:

(a) to print, publish and conduct for sale one or more newspapers
and other periodicals including magazines, books, pamphlets or
any other publication in English, Hindi or any language,
anywhere in India, either daily or otherwise;

(b) to manufacture, produce, exhibit, distribute, buy and sell,
assign, licence, telecast, broadcast news and current affairs,
television films, commercial tilms, video films, video
magazines and to engage in other similar activities related
thereto:

{c) to engape in the business of dissemination of news, knowledge
and information of general interest, across the globe, through

2
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web-page design. crsation, hosting and any business relating to
the Internet or e-mail, networking  and  communication
environments; and

{d} 1o engzage in the business of radio broadcast and all oiher zilied
activities including producing, buying, selling and distribution
of radio programs.

lidia Today Online Private Limited

(1)

{ii)

(i)

Transferor Company 2 is a private limited company incorparated under
the Companies Act, 195G and has its registered office at F-2a, First
Fioor, Connaught Place, New Delhi 114 001,

Transferor Company 2 was incorporated an 14 September 2000 with
the Registrar of Companies, Nationa! Capital Territory of Delhi and
Haryaia under Company Registration No.
US99S9DL2G00PTC 107733,

The main cbjects of Transferor Company 2 as provided in its
Memorandum of Association are, inrer alia, to:

(a) to develop, design, update, matntain, promote, publish, sell weh
pages, websites, internet portals, search engines and provide
services for the same;

(b) 1o publish web papges and websites on internot, web servers and
websites to promote global business;

{c) to supply information and services related to world wide web,
internet and e-maii, multi-media and e-commerce and to carry
on any business and/or trade including buy and/or sell services
over the medium of internet andfor any other media directly
and/or as an agent/commission agents;

{d}) to provide infernet based subscription and to deal in equipmentt
and services for providing internet access, registration and
intecnet listing services, 1o provide subscription based internet
access, to undertake in the activity of providing subseription
based internet services such as web TV and Web music, to
preduce, develop, purchase, take on lease or license, exchange,
hire or otherwise acquire interet rights;

(=) to carry on the business of buying, selling, licensing,
marcketing, dealing in, sorting, exporting, developing,
designing, training, carrying on research and development,
rendering of consultancy services in information technology,
application sottware and any other software and programme,
products of any and all descriptions in India and abroad.
creation and maintenance of websites, internet and internet
related  services,  telecommiunication  sorvices including
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maintenance and running of cail contres, data ocessing units,
software development centras and training institotes;

to carry on the business of intcriet service jproviders and
application 2ervices providers and to develop, maintain and
update intermnet poral or cluster of specialized internet portal,
vertical portals or network of poilals offering a spectrum of
conient services encompassing search engines, directories and
localized as well as specialised content or otherwise, and to
provide other wvalue added services including community
products such as but not limited to c-mail, advertisement, chat,
messape boards, and ec-commerce products such as online
shopping, trading, banking, news and live coverage including
carrying on of the business of online trading of all types of
shares, debt instruments, securities, mutval funds, goods,
services, commodities, etc. including placing of orders,
checking transactions online, getiing stock/price quotes,
business news, market update news and information of all or
any kind online, selling and purchasing of all types of movable
and immovable properties,

te carry on the business of internet service providers and other
allied business, and to publish, distribuie, market and sell
newspapers, music, magazines, journals, periodicals or any
other publication on internet, by satellite, cable, cable channels,
or other cormiunication chaunels;

to carry on business as adveriisers, advertising agents, to
purchase and sell advertising time or space on anv television,
radio, inlernet, satellite in India or abroad or any other kind of
media currently in vogue or which may be in vogue at any time
and to act as agent or representative for any persou(s} or
¢ntities for soliciting/booking advertisersents and/or any other
promotional, commercial, educational, entertainment and other
programs in any form or media or mediwm;

to hold seminurs, courses, business conference, for training in
computers, computer programming, websites development,
system analysis, operational research computer operations, data
entry operations and other aclivities refated to computers within
India, and abroad to enable people to develop their computer
skills;

to advise and render services like lechpical analysis of' data
aicluding but not limited to electronic data processing,
preparation  of project reports, surveys and analysis for
implementation of projects and their progress review, critical
path analysis, organisation and methods, swdies and other
econonic, mathematical. jobs and appointments and to enter
o any contracts in relation theretn, to advise and render
services like technical unalysis of data including electronic data
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processing, preparanon of project reparts, surveys and analysis
for implementation of projects and their progress review critical
path analysis ovganisation and methods studies and other
economic, mathematical | statistical, scientific and to underiake
assigiunents, jobs and appointments and te euter inte any
contracts in relation thereto;

3] to establish, provide, maintain and conduct rescarch with
respect 10 the development of the main business of the
company and for furtherance of such business to set-up, own,
nin such other laboratories, training cotleges, schools and such
other institutions for the tenining, education and instruction of
students and other who may desire to avail themselves of the
same and to provide for the delivery and holding of lectures,
demonstrations, exhibitions, classes, seminars, meetings and
conlerences ik connection therewith;

1); o act as a cable operator and for that purpose to enter into any
arrangement and/or agreement for acquiring license or rights to
distribute any channel to any person whether residential,
commezcial or institutional subseribers, viewers, user and to
import, cxport, purchase, seil any equipment that may be
required for reception, transmission and distribution of the
channel including but not limited to dish antenna, aerial,
headend, deceder, receiver, cable set up converter and the like,
e camry on the business of intemet services through cable
operation; and

(m) to deal in computer based multimecdia presentation  and
information technology business regarding all types of audio,
video, lelevision and cinematographic films, serials softwares,
and other programmes in [ndia or elsewhere for (he purpose of
furtherance of the main objects of the company.

2.3 T.V. Today Network Limited

(i) The Transteree Company is a public limited company incorporated
under the Companies Act, 1956 and has its registered office at F-26,
First Floor, Connaught Circus, New Delhi 110 001,

(i1) The Transferce Company was incorporated on 28 December 1999 with
the Registrar of Companies, National Capital Territory of Delhi and
Haryana under Company Registration No.
L922G0DL1999PLCI03001.

The Transteree Company is inter alia engaged in the business of
television programming and breadcasting activities.

lhe objects of the Transferee Company as provided in its
Memorandum of Association are, ficer alic, 1o carry on business:




{a)

{b)

{c)

(d)

(2)
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To carry on the business of broadeasting. lelecasting, reluying,
transoutling o distribating in any manner, any audio. videe or
oher programmes or goflware for televizion. radio, intemet or
aryy other media througl, inclading bur not limited to terrestrial
salellite, cable, divect to home, mternet or interactive television
networle.

To carry on the business of producing, directing, ecditing,
distributing, purchasing, sclling, acquiring or otherwise dealing
in any manmner, in any audio, video programme or software with
redpect o news, entertainment, current affairs, information,
sports, education, history, cultural, art, science, fiction, games
and communication amd dubbing. recording, selling the same
eitlier o tapes, casselies, photographs, floppies, compact discs,
intermet or on any other media or software. To acquire rights tor
broadcasting, transmitting or distributing in any manner, any
live sports and entertuinment evenis, shows, recorded
programumes, highlights. filims and other programmes.

I'o carry on the business of import, export, purchase, sell, lease,
distribute and supply of decoding and receiving equipment, to
decode and receive any encrypled and un-encrypted channels,
inctuding  but net limited to, decoders, receivers, [RDs
{integrated decoders cum reccivers), headends and any other
equipment for receiving, transmitting and distribution of
channels, setup converter and the like for the purpose of
attainment of above ahjects.

To carry on business as adveriising agent, to purchase and sell
advertising time or space on any television, radio, intemet,
satellite in India or abroad or any other kind of nedia currently
in vogue or which may be in vogue at any ime and 0 act as
agenl or represeatative lor any person{s) or entities for
soliciting/booking advertisements and/or any other promotional,
commercial and other programimes on any formm of media or
medium including collection of charges and remittances thercof
to principals.

To carty on the business of cable operation and for that purpose
to enter into any arrangement and, or, agreement for acquiring
license or rights to distribute any channe! to any person whether
residentiai, commercial or institutional subscribers, viewers and
to impert, export, purchase, sell any equipment that may be
required for reception, transmission and distribution of the
channel including but nov limited to dish antenna, aerial.
headend, decoder, receiver. cable set up converter and the like.
To carry on the business of inlernet services through cable
aperation.

v
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information technology business regarding all types of audio,
video, television and cinematographic films. serizls softwares
and other programmes in India or elsewhere.

(2} To telecast, broadecast relay through any media including
satellite, radio, computers, distribute through any cable and
satellite channcls, on cable networks, Direct to Home, internct,
interactive television or transmit the
information/advertisement/products of the company of any
other person.

3. OBJECTS OF THIS SCHEME

3.1 The proposed restructuring would be in the best interest of the Restructured
Companies and iheir respective shareholders and creditors as the proposcd
restructuring  will yield advantuges of generating editoria! and business
synergies which will result in operational efficiencies due tc optimal
utilisation of content of the newspaper business by the TV channels and other
advantages as set out below:

() consolidation of business and entities;
(i ease of management;
( (iii)  pooling of resourccs, creating better synergies across the group,

optimal utilisation ol resources and greater economices of scale; and

(iv) faster and effective decision making, belter administration and cust
reduction (including reduction in administrative and other common
costs).

As a result, the Restiuctured Companies are proposiug this Scheme under
Chapter XV of the Act (as defined below).

4. DEFINITIONS

4.1 in this Schieme, upless inconsistent with the subject or context, the following
expressions shall have the meanings as set out herein below:

“Act” means the Companies Act, 2013 as notified, clarified and/or maoditicd
by rules and notitications issued by the Ministry of Corporate Atfairs, from
time to time;

“Appointed Date” means | January 2017, being the date with effect from
whicl Parts III to VIT of this Scheme shall, upon sanction by the Competent
Authority and satisfaction to the conditions to etfectiveness sct out in Clause 8
F Part VIl of this Scheme. be decmed to be cifective:

“Board of Dircetors™ in relition 10 the Restructured Companics imeans their
| - respective board of divectors, and unless it is repugnant 1o the context ar
otherwise. includes any committee of directors or any person authorised by the

4
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bourd of directors or by such commitiee ol directors;

“Competent Authority™ means the National Company Law Tnbunal
constituted in accordance with the provisions of the Act and authorised in
accordance with the provisions of the Act for approving any scheme of
arrangement, compromise or reconstruction of companies under the provisions
of the Act:

“Effective Date” means the last of the dates on which the conditions set out in
Clause 8.1 of Part VII of the Scheme arc satistied or waived in accordance
with this Schemec. Any references in this Scheme to “upon this Scheme
becoming effective”, “Scheme becomes ctfective” or “‘effectiveness of this
Schemie” means and refers to the Effective Date;

“Met Assets” shall have the mecaning ascribed to such term in Clause 4.2(a) of
Pari V;

“MTN Underiaking” means the business, activities and operations of
Trans{eror Company 1 of publishing daily English morning newspaper “Mail
Today” comprising of all the assets (moveable and immoveable) and specified
liabilitics (reference balance sheet of which undertaking is set out in Scheduie
1), which relate thereto or are necessary therefore and including specifically
the following:

(i) all immovable property, land, buildings, movable assets, including
monetary asscts (like cash, receivables elc.,) plant, machinery and
cquipment, whether leased or otherwise, title, interests, invesunents,
loans. advances (including accrued intercst), covenants, undertakings
and rights, including rights arising under contracts, wherever located
(including in the possession of vendors, third partics or elsewhere),
whether real, personal or mixed, tangible, intungible or contingent,
exclusively used or held, by Transferor Company | in, or otherwise
identified for use in, Transferor Company 1's MTN Undertaking,
business, activities and operations pertaining to the MTN business
carried on by it;

(ii) ali debis and liabilities pertaining to the MTN business, all guarantees,
assurances, commitments and obligations of any nature or description,
whether fixed, contingent or absolute, secured or unsecured, asserted
or unasserted, matured or unmatured, ligquidated or unliquidated,
accriued or not accrued, known or unknown, due or to become due,
whenever or however arising, (including, without limitation, whether
arising out of any contract or tort based on negligence or strict
liability), pertaining to Transferor Company 1’s MTN Undertaking,
business, activities and operations pertaining 10 the MTN business
cartied on by it;

any and ail of the advance monies, earnest monies andf/or security
deposils, payment against warrants or other entitlements. as may be
lying with therp;

12
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(iv}  all contraces, agreements, liccases, leases, memoranda of undertakings,
memoranda of agreements. memoranda of agreed points, letters of
agrecd points, amrangements, uadertakings, whether written or
otherwise, deeds, bonds, schemes, arrangements, sales orders, purchase
orders or other instruments of whatscever nature to whichk Transferor
Company | is a party, exclusively relating to Transferor Company 1's
MTN Undertaking, business, activities and operations pertaining to the
MTN husiness carried on by it;

(v) all registrations, trademarks, wrade names, service marks, copyrights,
patents, designs, goodwill, applications for trademarks, trade names,
service marks, copyrights, patents, designs, and domain names
exclusively used by or held for use by Transferor Company | in
Transferor Company 1's MTN Undertaking. busincss, activitics and
operations pertaining to the MTN business carried o by it in;

{vi)  all permits, licenses, consents, approvals, authorisations, quotas, rights,
cntitlements, allotments, concessions, exemptions, clearances, liberties,
advantages, no-objection certiticates, certifications, eascinents,
tenancies, privileges, benefits and similar rights and any waiver of the
foregoing issued by any legislative, executive or judicial unit of any
Governmental or semi-Governmental entity or any department,
commission, board, agency, bureau, official or other regulatory,
administrative or judicial authority exclusively used or held for use by
Transferor Company | in Transferor Company |'s MTN Undertaking,
business, activities and operations pertaining to the MTN business
carried on by it;

(viiy all such permanent employces of Transferor Company |,
cmployees/personnel engaged on contract basis and contract labourers
and secondees/interns/trainees, as are primarily engaged in or in
relation to Transferor Company 1's MTN Undertaking, business,
activities and operations pertaining to the MTN business carried on by
it, at its respcctive offices, branches or otherwise, and any other
employees/personnel and contract labourers and interns/trainees hired
by Transferor Company 1 afler the date hereof who are primarnly
engaged in or in relation to ‘iransferor Company 1’s MTN
Undertaking, business, activities and operations pertaining to the MTN
business carried on by it; and

(viii) all books, record files, papers, computer programs along with
engineering and process information, manuals, data, catalogues,
quotations, websites, sales and advertising material, list of present and
former customers, customer credit information, customer pricing
information, and other records whether in physical form or electronic
form in connection with or relating ta Transferor Company 1’s MTN
business carried on by it,

it being clarified that the MTN Undertaking shall not include any employees,
assels, liabilities, rights or obligations belonging to and forming part of the
idual Undertaking. Any question that may arise as to whether a specified
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asset, liability, employee or other action, matter or thing formns pait of the
BTN Undertaking or the Residual Undertaking shall be reselved by mutual
agreement between the Board of Directors of cach of Transferor Company |
and the Transteree Company;

“Record Date” means the date to be fixed by the Board of Directors of each
of the Transferor Companies for the purpose of determining the sharehoiders
of the Transferor Companies whose cquity shares shall be cancelled in terms
of this Scheme;

“Registrar of Companies” or “RoC” meuns the Registrar of Companies,
National Capital Territory of Dethi and Haryana,

“Residual Undertaking” means all the undertakings, businesscs, activities
and operations of Transferor Company | other than the MTN Undertaking and
including without iimitation the cvents business (reference balance sheet of
which undertaking is set out in Schedule i1);

“Restructured Companies” shall have the meaning ascribed to such term in
Clausec 1.1 of Part I:

“Resultant Company”, subsequent to the completion and vesting of the
MTN Undertaking into and with the Transferze Company in accordance with
the provisions of Part V of this Scheimne, the Transferee Company shall be
referred to as “Resuitant Company™,

“Scheme” or “the Scheme” or “this Scheme” meaus this Compuosite Scheme
of Arrangement and Amalgamation pursuant to Chapter XV and other relevant
provisions of the Act; with such modifications and amendments as may be
made from time to time, with the appropriate approvals and sanctions of the
Competent Authority and other relevant regulatory authorities, as may be
required uader the Act and under all other applicable laws;

“Transferce Company” means T.V. Today Network Limited, a company
incorporated under the Companies Act, 1956 and having its registered office at
F-26, First Floor, Connaught Circus, New Dethi 110 001,

“Transferor Company 1” means Mail Teday Newspapers Private Limited, a
company incorporated under the Companics Act, 1956 and having its
registered office at F-26, Connaught Place, New Dethi 110 001;

“Transferor Company 2” means India Today Online Private Limited, a
company incorporated uncder the Companies Act, 1956 and having its
registered office at F-26, First Floor, Connaught Place, New Delhi 110 001
and, notwithstanding anything to the contrary in this Scheme, means and
includes:

any and all of its assets, movable or immovable, whether present or
future. whether tangible or intangible, all rights, title, interests,
covenants, undertakings, continuing rights, title and interests in
connection with any land (together with the buildings and structures
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standing thereony, whether freehald or leasehold, plant, machinery,
equipment, whether leased or atherwise. together with all present and
future liabilities inzluding contingent liabilities and debis appertaining
thereio;

any and all of its investiments (including shares, scrips, stocks, bonds,
debentures, debenture stock, units or pass ihrough certificates and
other securities), foans and advances, including dividends declared or
interest accrued thereon;

any and ali of its Ticeuses (including the licenses granied by any
gevenunental, statutory or regulatory bedies for the pupose of
carrying on its business or in connection therewith), perissions,
approvals,  consents,  exemplions,  registrations, no-objection
certificates, quotas, righis, entitlements, certificates. trade names,
rademarks, service marks, copyrights, domain names, applications for
trade names, copyrights, sales tx credits, income-tax credits,
privileges and benetits of all contracts, agreements and al! other rights
meluding lcase rights, powers and ficilities of every iind and
description whatsoever;

any and ail of iis debts, berrowings and liabilities, present or future,
whether  secured or unsecured, all  guarantees, assurances,
commitments and obligations of any nawre or description, whether
fixed, contingent or absolute, secured or unsecured, asseried or
unasserted, matured or unmatured, liquidated or unliquidated, acerued
ar not aceried, known or unknown, due or to become due, whenever or
however arising (including, without limitation, whether arising out of
any contract or tort based on nepligence or striet liability), periaining (o
Transferor Company 2;

all contracts, agreements, licenses, leuses, memoranda of undertakings,
memorandd of agreements, memoeranda of agreed points, felters of
agreed points, arrangemants, undertakings, whether written or
otherwise, deeds, bouds, schemes, arrangements, service agreements,
sales orders, purchase orders or other instruments of whatsoever narure
to which Transteror Company 2 is a pariy, exclusively relating o the
business, activities and operations carried on by Transferor Company
2;

any and all of its permanent employees, who are on its payrolls,
wcluding  those  employed at its  offices  and branches,
employees/personnel engaged on contract basis and contract labourers
and interns/irainees, as are primarily engaged in or in relation to the
business, activities and operations carried on by Transferor Company 2
in terms of its licensc, at its respective offices, branches or otherwise,
and any other employees/personnel and contract labourers and
interns/trainees hired by Transferor Company 2 after the date hereof
who are primarily engaged in or in relwion to the business, activities
and operations carticd on by Transferor Company 2;
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(2] any and all of the advance monies, eamesi montes and/or securily
deposits, payment against warrants or other entitlements, as may be
lying with them; and

(h) all registrations, trademarks, trade namcs, service marks, copyrights,
patents, designs. doinain names, applications for trademarks, trade
names, service marks, copyrights, designs and domain pames
exclusively used by or held for use by Transferor Company 2 in the
business, aclivitics and operations carried on by Transferor Company
2

INTERPRETATION

Terms and expressions which are used in this Scheme but not defined herein
shall, unless repugnant or contrary o the context or mwaning thereof, have the
same mcaning ascribed to them under the Act, the Income-Tax Act, 1961, the
Securitics Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and
other applicable laws, rules, regulations, byc-laws, as the case may be,
including any statutory modification or re-enactment thereof, trom time to
time. In particular, wherever reference is made to the Competent Authority in
this Scheme, the reference would include, if appropriate, rcference to the
National Company Law Tribunal or such other forum or authority, as may be
vested with any of the powers of the Competent Authority under the Act
and/or rules made thereunder.,

In this Schome, unless the context otherwise requites:

) references to “persons” shall include individuals, bodies corporate
(wherever incorporated), unincorporated associations and partuerships;

(it) the headings arc inserted for ease of reference only and shall not affect
the construction or tnterpretation of this Scheme;

(iti)  references to one gender includes all genders;

(iv)  words in the singular shall include the plural and vice versa; and

(v) Percentages have been rounded off up to two decimal places.

fap]
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CARITAL STRUCTURE
i. SHARE CAPITAL OF TRANSFERGE COMPANY 1
i.1 The share capital of Transferor Company 1 as at 15 December, 2017 is as
under:

S

Particulars . sl Amgunt in Rupeds

Autirorised Capital

71 77,000,000 equirty shm;—s of Rs. 10/- gach 1',770,000,6&)-
7 Total _ 1,776,060,06¢

;svs—u:d:gubscri-b_e(‘i and Paid-up B N }
171,604,018 equity shares of Rs. 10/- eac_h_— 1,716,040,180
Tatal 1,716,040,180

1.2 Transferor Company 1 is an indirectly held wholly-owned subsidiary of the
Transferee Company, with the Transferee Company holding 48.99% of the
share capital of Transferor Company 1 and Transferor Company 2 legally and
beneficially holding the remaining 51.01% share capiial of Transferor
Company 1 along with its five (5) other nominee shareholders (for the
purposes of ensuring compiiance with the provisions of the Act, which require
a private company which is a subsidiary of o public company to have at least
seven (7) shareholders).

2. SHARE CAPITAL OF TRANSFEROR COMPANY 2
2.1 The share capital of Transferor Company 2 as at 15 December 2017 is as
under:
Particular;s - Amount in Rupees
Authorised Capital B
95,000,000 equity shares of Rs. 10/- each 950,000,000
2,000,000 preference shares of Rs. 10/~ each 20,000,000
Total '- 970,000,000
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| Particubars Amount in Bopees
Issued, Subscribed and Paid-up
94,807,389 equity shares of Rs. {{/- cach 048,073,890
NIL preference shares NIL
P S ]
Total 948,073,590

Transferor Company 2 is a subsidiary of the Transteree Company. Trunsferee
Company and its six (6) other nominee shareholders {for the purposes of
ensuring compliance with the provisions of the Act, which require a private
company which is a subsidiary of a public company to have at least seven (7)
shareholders), legally and beneficially hold one hundred per cent. (100%)
equity shares of Transferor Company 2.

SHARE CAPITAL OF THE TRANSFEREE COMPANY

‘The share capital of the Transferes Company as at 15 December 2017 is as
under:

o o DT . '>3>l’;tii;l_i_,l"'«lrs R

Asbount in Rupees

Authorised Capitai

68,000,000 equity shares of Rs. 5/- each 340,000,000
300,000 preference shaies of Rs. 100/- cach 34,000,600
Total ( 3,76,000,006

Issued, Subscribed and Paid-up

59,653,615 equity shares of Rs. 5/- each 298,268,075

NIL preference shares NIL

298,268,075
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PART 11

RERDUCTION OF SHARE CAPITAL

1.

REDBUCTION OF SHARE CAPITAL 1O Bl UNDERTAKEN BY
TRANSFEROR COMPANY |

As at the Appointed Date, the authorised share capital of Transferor Company
1 was Rs. 1,330,000,000 (Rupees one billion threc hundred fifty millions) and
the paid up equity share capital of Transferor Company 1 was Rs.
1,319,870,160 (Rupees One billion three hundred ten millions eight hundred
seventy thousand one hundred sixty). The authorised and paid up equity sharce
capital of Transferor Company 1 as on 15 December 2017 is R,
1,770,000,000 (Rupecs one billion scven hundred seventy inillions) and Rs.
1,716,040,180 (Rupces one billion seven hundred sixteen miltion forty
thousand one hundred eighty) respectively. The securities premium account of
Transferor Company | as on 15 December 2G17 is Rs. 2,252,676,779 (Rupees
two billion two hundred {ifty two million and six scventy six thousand seven
hundred seventy nine). Subject to the terms and conditions contained herein,
all requisite approvals being obtained and in accordance with the provisions of
Scction 66 of the Act, on and from the Effective Date, the paid up equity share
capital and sceurities premium account of Transferor Company 1 shall stand
reduced by the amounts set out below:

(i) Rs. 484,457,320 (Rupees four hundred e¢ighty four millions four fifty
seven thousand three hundred twenty) from the paid up equity share
capital of Transferor Company [; and

(1) Rs. 2,252,676,779 (Rupees two billion two hundred {ifiy two million
and six seventy six thousand seven hundred seventy nine) from the
securities premiunt agcount,

The above reduction in the issued, subscribed and paid up cquity share capital
shall be effected by offsetting the accumulated losses of Transteror Company
1 in the following manncr: (x) first, against the securities premium account of
the Transferor Company; and (y) the balance, if any, of the accumulated losses
after offsetling against the securities premiun: account shall be offset against
the paid up equity sharc capital, in accordance with the provisions of Part 111
of this Scheme.

The abave reduction in the issued, subseribed and patd up equity share capital
shall be effected by a reduction and cancellation of the equity shares held by
all the shareholders pro rata to their sharcholding in Transferor Company |,
The paid up equity sharc capital of Transferor Company | after giving ettect
to the capilal reduction stated above shall be Rs. 1.231,582 860 (Rupees One
billion two hundred thirty one million five hundred eighty two thousand eight
hundred sixty only), divided into 123,158,286 shares of the face value of Rs.
10 each.
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1.4 The reduction of the issued and paid-up share capital of Uransferor Company |
shall become etlsctive, in accordance with the provisions of Section 66(5) of
the Act, and/or any other applicable provisions of the Act and rules and
regulations framed thereunder, pursuant to the filing of the order of the
Competent Authority sanctioning this Scheme (along with the aforesaid
capital reduction by Transteror Company !) with the RoC and upon
registration by the RoC of such order of the Competent Authority and of the
minuies approved by the Competent Auvthority showing, with respect to the
sharc capital of Transferor Company | as altered by the order: (a) the amount
of’ issued, subscribed and paid up share capital; (b) the number of shares into
which it is to be divided; {c} the amount of each share; and (d) the amount, if
any, degemed to be paid-up on each share at the date of registration of the
aforesaid minutes and order by the RoC.

1.5 The order of the Competent Authority sanctioning this Scheme shall also be
deemed to be orders passed under Section 56(3) of the Act tor the purpose of
confirming the reduction. Notwithstanding the reduction in the equity share
capital of Transferor Company 1, Transferer Company | shall not be required
to add “And Reduced” as suffix to its name. The reduction in the issued and
paid up share capital of Transferor Company 1 shall be effected as an integral
part of the Scheme and in accordance with the provisions of Section 66 and/or
any other applicable provisions of the Act and rules and regulations framed
thereunder without any further act or deed on the part of Transferor Company
i

1.6 The consent of the sharcholders of Transferor Company | to the Scheme by
way of a special resolution and the consent of the secured and unsecured
creditors of Transferor Company | to the Scheme shall be deemed to be
sufficient for the purposes of effecting the above reorganisation in the share
capital of Transfecror Company [ vesulting in a reduction in the issued and
paid-up share capital of the Transferor Company | and no further resolution or
action under Sections 66 of the Act and/or any other applicable provisions of
the Act and rules and regulations framed thereunder would be required to be
separately passed or taken.

1.7 Pursuant to the reduction in the equity share capital of Transferor Company |
in accordance with Part III of this Scheme, Transferor Company 1 shall
provide the following accounting treatment for the reduction;

(a) The effect of the above transaction is explained in the below
mentioned table:

P s
Particulars Balance before Rer;l?:t‘iz: / Baiance after
reduction in capital (Addition) reduction in capital
- e . |
% Share Capital 1.716,040,180 484,457,320 1,231,582,860
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041
— — — =y T e _—— - - =
Securities Premiuim 2,252,676,719 2,252,676,779 I 0
I Accumulated Losses , 2,737,134,101 | 2,737,134,099 ‘ ?I
| ISP IR - — —— .

(b) The number of shares held by the sharehelders would also change as
there is a reduction in paid up share capital of Transferor Company 1.
The pre and post reduction share holding pattern of Transferor
Company 1 is as follows:

i f,\'m-m'rn{- 0_!'
1 sharidapital |
Lt o =t ]

{umber of .
U shaives Ty

ot of
Sshinve eafital

- toshires s el

T.V. Today | 84,070,137 | 10 840,701,370 60,336,198 | 10 603,361,930
Network

Limited

Icr)ldli_ﬂ'oday 87,533,881 |10 875,338,810 | 62,822,083 | 10 628,220,880
nline

Private
Limited and
its
Nominee(s)

ans .t

i.8 til(M & Co., the Statutory auditor of Transferor Company 1 has certified that

q;‘zosz;(’unhng treatment for the reduction is i accordance with the
‘ ng standards prescribed under Section 133 of the Act.
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PART iV

A

REDUCTION OF SHARE CAPVIAL

i.

L1

REDUCTION OF SHARE CAPITAL TO BE UNDERTAKEN RY
TRANSFEROR COMPANY 2

As at the Appointed Date, the authorised share capital of Transleror Company
2 was divided into equity share capital and prefercnee share capital of Rs.
780,000,000 (Rupees scven hundred cighty millions) and 20,000,000 (Rupees
twenty millions) respectively and the paid up equity share capital of
Transferor Company 2 was Rs. 748,373,390 (Rupces seven hundred forty
eight millions eight hundred seventy three thousand eight hundred ninctv). As
on 15 December 2017, the authorised share capital was divided into Rs.
950,000,000 {Rupees nine hundred and (itty million) and Rs. 20,000,000
(Rupees twenty million) respectively. The paid up cquity share capital of
Transferor Company 2 as on 15 December 2017 is 85, 948,073,890 (Rupces
nine hudred forty eight million seventy three thousand eight hundred and
ninety). The sccurities premium account of Transferor Company 2 as on {35
December 2017 is Rs. 1,497,348,580 (Rupees one billion four hundred ninety
seven million three forty cight thousand five hundred eightv). Subject to the
terms and conditions contained hercin, all requisite approvals being obtained
and in accordance with the provisions of Section 66 of the Act, on and from
the Effective Date, the paid up equity share capital and securities premium
account of Transferor Company 2 shall stand reduced by the amounts set out
below:

() Rs. 691,691,380 (Rupees six hundred and ninety one million six
hundred ninety one thousand three hundred eighty) from the paid up
equily share capital of Transferor Company 2; and

(i) Rs. 1,497,348,580 (Rupces one billion four hundred ninety seven
million three forty eight thousand five hundred eighty) from the
securities premium account.

The above reduction in the issued, subscribed and paid up equity share capital
shall be cffected by a reduction and cancellation of the equity shares held by
all the shareholders pro rasa to their shareholding in Transferor Company 2.
The paid up equity share capital of Transferor Company 2 afier giving effect
to the capital reduction stated above shall be Rs. 256,382,510 (Rupecs two
fifty six million three eighty two thousand five hundred and ten), divided into
25,638,251 shares of the face value of Rs. 10 cach.

The reduction of the issued and paid-up share capital of Transferor Company 2
shall become effective, in accordance with the provisions of Section 66(3) of
the Act. and/or any other applicable provisions of the Act and rules and
regulations framed thereunder, pursvant to the filing of the order of the
Competent  Authority sunctioning this Scheme (along with the aforesaid
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) B
capital reduction by Transferor Company 27 with the Rol’ and upon
registration by the BoC of such order of the Competent Autharity and of the
minutes approved by the Competent Authorily showing, wiih respect o the
share capital of Transferor Company 2 as altercd by the order: (2) the amount
of issued, subscribed and paid up share capiial: (b) the number of shares into
which it is to be divided; (¢} the amount of cach share; and {d) the amount, if
any, deemed to be paid-up on each shuare at the date of registration of the
aforesaid minutes and order by the RoC.

The above reduction in tiwe issned, subscribed and paid up equity share capital
shall be effected by offsetting the accumulated losses of Transferor Company
2 in the following manner: (x) first, against the securities premium account of
the Transferor Company 2; and (v) the balance, if any, of the accumulated
losses after offsetting against the securities premium account shall be offset
against the paid up cquity share capital, in accordance with the provisions of
Part [V of this Scheme.

The order of the Compelent Authority sanctioning this Scheme shall also be
deemed to be orders passed under Section 66(3) of the Act for the purpose of
centirming the reduction. Notwithstanding the reduction in the equity share
capiial of Transferor Company 2, Transteror Company 2 shall not be required
to add “And Reduced” as suffix to its name. The reduction in the issued and
paid up share capital of Transferor Company 2 shall be ctfecied as an integral
part of the Scheme and in accordance with the provisions of Section 66 and/or
any other applicable provisions of the Act and ruies and regulations (ramed
thereunder without any further act or deed on the part of Transferor Company
2.

The consent of the sharchelders of Transferor Cownpany 2 to the Scheme by
way of a special resolution and the consent of the sccured and unsecured
creditors of Transferor Company 2 to the Scheme shall be deemed to be
sutficient for the purposcs of effecting the above reorganisation in the share
capital of Transferor Company 2 resulting in a reduction in the issued and
paid-up share capital of Transferor Company 2 and no further resolution or
action under Sections 66 of the Act and/or any other applicable provisions of
the Act and rules and regulations framed thereunder would be required to be
separately passed or taken.

Pursuant to the reduction in the equity share capital of Transferor Company 2
in accordance with Part HI of this Scheme, Transferor Company 2 shall
provide the following accounting treatment for the reduction:

(a) The effect of the above transaction is explained in the below
mentioned table:

Balance before Proposed Balance after
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T T T vednetion n eagital | Redwathon: [ cduciion i sapiial |
: [ (Addition)

Share Capital D1B073800]  e9L691380| 256382510

Securities Prenﬁulm 1,497-:348,—5;()— - 7.“-‘1;97,348,5_’3.(; - >hbﬂ

Ao Loses 2180030968 2189030960 g

{b) The number of shares held by the sharsholders would also change as
there is a veduction in paid up share capiiai of Transferor Company 2.
The pre and post reduction share holding pattern of Transferor
Company 2 is as follows:

Particntars |

1o . ! S . . ¥
- Numiberaf } Amouat of | Numbé
shiaes | Vilae | shiare Gapital shares’

el =

'T.V. Today | 94,807,389 | 10 948,073,850 25,638,251 (10 256,382,510
Network
Limited

1.8 G. Anand & Associates, the statutory auditor of Transferor Company 2 has
certified that the accounting treatment for the reductiou is in accordance with
the accounting standards prescribed under Section 133 of the Act.
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PART YV

DEMERGER OF THE MTN UNDERTAKING FRUM TRANSFERUOR
COMPANY 1 TO THE TRANSFEREE COMPANY

1.

e Y
/_\.t./. ""r"f:\

TRANSFER AND VESTING OF THE MTN UNDERTAKING FROM
TRANSFEROR COMPANY | TO THE TRANSFEREE COMPANY.

With effect from the Appointed Date und upon this Scheme becoming
elfective, all the assets and liabilities and the entire business of the MTN
Undertaking of Transferor Company 1, shall stand transterred to and vest in
the Transferee Company, as a going concerty, without any further act or deed,
lngether with alfl its properties, assets, rights, benefits and interest therein,
subject to existing charges thercon in favour of banks and financial institutions
or otherwise, as the case may be and as may be modified by them, subject to
the provisions of this Schenie, in accordance with Chapler XV of the Act and
all applicable pravisions of law, {f any, in accordance with the provisions
contained hercin. In addition, for the avoidance of doubt, the Residual
Undertaking and all the assets, liabilities and obligations pertaining thereto
shall continue to belong to and be vested in and be managed by Transferor
Company 1.

Without prejudice to the generality of the above and to the extent applicable,
unless otherwise stated herein, upon this Scheme becoming effective and with
effect from the Appointed Date:

(a) all assets of Transleror Company 1 pertaining to the MTN
Undertaking, that are movable in nature or incorporeal property or are
otherwise capable of iransfer by physical or constructive delivery

and/or by endorsement and delivery or by vesting and rccordal of

whatsocver nature shall stand transferred and/or be deemed to be
transferred to and vested in the Transferee Company and shall become
the property and an integral part of the Transferee Company. The
vesting pursuant to this sub-clause shall be deemed 10 have occurred
by physical or constructive delivery or by endorsement and delivery or
by vesting und recordal. pursuant to this Scheme, as appropriate to the
property being vested and title to the property shall be deemed to have
been transferred accordingly.

(b) All other movable properties of Transferor Company [ pertaining to
the MTN Undertaking, including investments in shares and any other
securitics, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be reccived, bank
balances and deposits, if any, with govemment, semi-government,
local and other authorities and bodies, customers and other persons,
shall withoul any further act, instrument or deed, become the property
af the Trans{eree Company, and the same shall also be deemed to have
been transferred by way of delivery of possession of the respective
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documenis in this regard. It is hereby clarified that investments, if any,
made by Transferor Company 1 and peraining o the MTN
Undertaking and all the rights, title and interest ol Transteror Company
I pertaining 1o the MTN Undertaking in any leasehold properties shall,
pursuant to Section 232 of the Acl and the provisions of this Scheme,
withoui any further act ar deed, be transferied to and vested in and/or
be deemed to have been transferred to and vested in the Transferce
Company and/or be deemed o be demerged from Trensferor Company
| and transferred to and vested in the Transferec Company on the
Appoinied Pate pursuant to the provisions of Chapter XV of the Act.

All immovable properties of Transteror Company | and penaining to
the MTN Undertaking, including land together with the buildings and
structures standing thereon and rights and interesis in immovable
properties of Transferor Company 1 amd pertaining to the MTN
Undertaking, whether frechold or leasehold or otherwise and all
documents of fitle, rights and eascments in relation thereto, shall be
vested in and/or be deemed to have been vested in the Transferee
Company, without any further act or deed done or being required to be
done by Transteror Company 1 and/or the Transferee Company, The
Transferee Company shall be entitled to exercise all rights and
privileges attached {o the aforesaid immovable properties and shali be
liable to pay the ground rent and taxes and fulfil all obligations in
relation to or applicable to such immovable properties. The mutation or
substitution of the title to the imincvable properties shall, spon this
Scheme becomning effective, be made and duly recorded in the name of
the Transfevce Comapany by the appropriate authorities pursuant to the
sanction of this Scheme by the Competent Authority and upon the
Scheme becoming effective in accordance with the terms hereof.

The transfer and vesting as aforesaid shall be subject to the existing
charges/hypothecation/inortgages, if any, as may be subsisting and
agreed to be created over or in respect of the said assets or any part
thereof, provided however, any reference in any security docuiments or
arrangemients, pertaining to the MTN Undertaking, to which Transferor
Company 1 is party wherein the assets of Transterer Company | and
pertaining to the MTN Undertaking have been or are offered or agreed
to be offered as security for any Rnancial assistance or obligations
shall be construed as reference only to the assets pertaining Lo
Transferor Company 1's MTN Undertaking and vesied in the
Transferee Company by virtue of this Scheme to the end and intent that
the charges shall not exiend or deemed to extend to any assets of the
Transferce Company, provided that the Scheme shall not operate o
enlarge the security for the said liabilities of Transferor Company |
pertaining to the MTN (Undertaking which shall vest in the Transferee
Company by virtue of the Scheme and the Transferee Company shall
not be obliged to create any further, or additional security thereof after
the demerger has become effective or otherwise. The transter/vesting
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of the assets of the MTN Undertaking as aforesaid shatl be stbject o
the existing charges/hypothecation/mortgages over o in respect of the
assets or any parl thercof of Transferor Company | pertaining to the
MTN Undertaking. For this purpose, no further consent from the
existing secured creditors/other sccurity holders shall be required aud
sanction of this Scheme shall be considered as a specific consent
towards the same.

All contracts, decds, bonds, agreements, schemes, arrangements and
other instruments, penmits, righits, entitlements, licenses {including the
licenses granted by any govesmunental, slatutery or regulatory bodics)
for the purpose of carrying on the business of Transferor Company |
pertaining to the MTM Undertaking, and in relation thereto, and those
relating to tenancies, vrivileges, powers, facilifics of every kind and
description of whatsoever nature in relation to Transferor Company |
and pettaining to the MTN Undertaking, or to the benefit of which, the
MTN Undertaking muy be eligible and which are subsisting or having
effect immediately before the Effective Date, shall be and remain in
full force and effect on, against or in favour of the Transferee
Company and may be enforced as fully and effectually as if, instead of
Trunsferor Company | as pertaining to the MTN Undertaking, the
Transferce Company had been a party or beneficiary or cbligor thereto.
It the Transferee Company enters into and/or issues andfor exccuics
deeds, writings or confinnalions or enters into any triparlile
arrangenents, confinmations or novations, Transferor Company | will,
if necessary, also be party to such docuraents in order to give formal
effect to the provisions of this Scheme, if so required. In relation to the
same, any procedural requirements required to be fulfilied solely by
Transferor Company | (and not by any of its successors), shall be
fulfilled by the Transferee Company as if it is the duly constituted
attorney of Transferor Company 1,

Any pending suits/appeals or other proceedings of whatsoever nature
relating to Transferor Company | pertaining to the MTN Undertaking,
whether by or against Transteror Company | and pertaining to the
MTN Undertaking, whether pending on the Appointed Date or which
may be instituted at any time in the future and shall not abate, be
discontinued or in any way prejudicially affected by reason of the
demerger of the MTN Uundertaking or of anything contained in this
Scheme, but the proceedings shall continue and any prosecution shall
be enforced by or against the Transferee Company afier the Effective
Date. The Transferee Company shall, after the Lffective Date, be
replaced as party to such proceedings and shall prosecute or defend
such proceedings in co-operation with Transferor Company 1| in the
same manner and to the same extent as would or might have been
continued, prosecuted and/or enforead by or against Transferor

J Company 1, as it (his Scheene had not been implemented.
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Any suli. appeal or other proceeding of whatever nawre by or against
Transferor Company 1 periaining to the MTN Undertaking and
pending, shall not abaie or be discontinued or in any way he
prejudicially affected by reason of or by anyihing contained in this
Scheme, but the said suit, appeal or other legal proceedings may be
continued, prosecuted and enforced by or against the Trausferee
Company, as the case may be, in the same mammer and o the samc
extert as it would or might have been continued, prosecuted and
criforeed by or against Transferor Company | as if this Scheme had not
been implemented.

The Transferee Company undertakes to pay all amounts including
interest, penalties, damages and costs which Transferor Company |
may be called upen o pay or secure in respect of any liability of
uhligation relating 0 tlic MTN Undertaking from the period starting on
the Appeinted Date up to the Effective Date, upon submission of
necessary evidence by Transferor Company | to the Translerse
Company for making such payments.

All debts, liabilities, contingent liabiiities, duties and obligations,
secured or unsecured, whether provided for or not in ihe books of
account or disclosed in the balance sheets of Transferor Company !
and refating to the MTN Undertaking shall be deemed to be the dabts,
liabilities, contingent liabilities, duties and obligations of the
Transferee Company, and the Transferec Company shall, and
underiakes to meet, discharge and satisty the same in terms of their
respective terms and conditions, it any. It is hereby clarified that it
shail not be necessary to obtzin the consent of any third party or other
person who 15 a party to any contract or arrangement by virtue of
which such liabilitics have arisen, in order to give effect to the
provisions of this Clausc.

Where any of the liabiiities and obligations attributed to the MTN
Undertaking on the Appointed Date have been discharged by
Transferor Company | afier the Appointed Date and prior 1o the
Efifective Date, such discharge shall be deemed to have been for and on
behalf of the Transferee Company.

All the permanent employees of Transferer Company | pertaining to
the MTN Undertaking who are on its payrolls shall become the
employees of the Transferee Company, without any break or
interruption in their services, on the same terms and conditions on
which they are engaged as on the Lifective Date. The Transteree
Company further agrees that for the purpose of payment of any
retirement benefit/compensation, such immediate uninterrupted past
services with Transferor Company !, shali also be taken into
account. With regard to provident fund, gratuity, leave encasiiment and
any other special scheme or benefits created or existing for the beneafit

-l such employees of Transferor Company | pertaining to the MTN
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Undertaking, ihe Transferce Company shall stand substituted for
Transferor Corapany | for all purposces whatsoever, upen this Scheme
becoming effective, including with regard to the obligation to make
coniributions to relevant authorities, such as the Regional Provident
Fund Commissioner or to such other funds maintaincd by Transferor
Company [ pertaining to the MTN Undertaking, in accordance with
the provisions of applicable laws ar otherwise. [t is hereby clarified
that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue o be provided w the transferred employees and
the services of all lhe transterred employees of Transtaror Company |
pertaining to the MTN Undertaking for such purpose shall be treated as
having been coniinuous.

With regard to any provident fund, gratuity fund, superannuation fund
or other special fund created or exisiing for the benefit of such
employees  of Transferor Comipany 1 pertaining to the MTN
Undertaking, it is the aim and intent of the Scheme that all the rights,
duties, powers and obligations of Transferor Company | pertaining to
the MTN Undertaking, in relation to such schemes or funds shall
hacome those of the Transferee Company. Upon the Scheine becoming
effective, the Transferee Company shall stand substituted for
Transferor Company 1 perfaining to the MTN Undertaking, for all
purposes whatsoever relating to the obligation to make contributions to
the said funds in accordance with the provisions of such schemes or
funds in the respective trust deeds or other documente, Any existing
provident fund, gratuity fund and superannuation fund trusts created by
Transferor Company 1 for its employees and pertaining to the MTN
Undertaking shall be continued for the benefit of such employeces on
the same terms and conditions until such fime that they arc transferred
to the relevant funds of the Transferes Company. It is clarified that the
services of all employees of Transferor Company { pertaining to the
MTN Undertaking transferred to the Transferee Company will he
treated as having been confinuous and uninterrupted tor the purpose of
the aforesaid schemes or funds.

The Transteree Company undertakes to continue to abide by any
agreement(s)/settlement(sy if entered inio, with any labour
unions/employees by Transferor Company | pertaining to the MTN
Undertaking. The Transferee Company zgrees that for the purpose of
payment of any retrenchment compensation, gratuity anc other
terminal benefits, the past gervices of such permanent employees
pertaining to the MTN Undertaking, if any, with Transferor Company
L, as the case may be, shall also be taken into accouni, and agrees and
undertakes to pay the same as and when payatie,

All registrations, goodwill, licenses. trademarks, service marks,
copyrights, domain names, applications for copyrights, trade names
and trademarks, apperiaining to the MTN Underiaking, if any, shall
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stand transferred to and vested in the Transferce Company

All taxes (including but not limited to advance tax, lax deducted at
source, minintum allernate tax credits, fringe hanafit tax, banking cash
transaction tax, securilies transaction tax, laxes withheld/paid in a
foreign couniry, value added tax, sales tax, service tax, soods and
seTvices tax, etc.) payable by or refundable to Transferor Company 1
and relatable to the MTN Undertaking, including all or any refunds or
claims shall be treated as the tax liability or refunds/claims, as the case
may be, of the Transferee Company, and any tax incentives,
advantages, privileges, exemptions, credits, holidays, remissions,
reductions efc., as would have been availabte to the MTN Undertaking,
shall pursuant to this Scheme becoming effoctive, be available te the
Transferee Company.

All approvals, consents, exemptions, registrations, no-cbjection
certificates, pernits, quotas, rights, entitlements, licenses (including
the licemses granted by any governmental, statutory or regulatory
bodies for the purposc of carrying on its business or in conmection
therewith), and certificates of every kind and description whatsoaver in
relation to the MTN Undertaking, or to the benefit of which the MTN
Undertaking may be cligiblefentitled, and which are subsisting or
having effect immediately before the Effective Date, shall be in full
force and effect in Favour of the Transferee Company and may be
enforced as fully and effectually as if, instead of the MTN
Undertaking, the Transferce Company had been a party or beneficiary
or obligor thereto. Tt is hereby claritied that i the consent of any third
party or autherity is required to give effect 1o the provisions of this
Clause, the said third party or authority shall make and duly record the
necessary substitufion/endorsement in the name of the Transferee
Cowmpany pursuant to the sanction of this Scheme by the Competent
Authority, and upon this Scheme becoming effective in accordance
with the terms hereof. For this purpose, the Transferee Company shall
file appropriate applications/documents with relevant authorities
concerned for informaticn and record purposes.

Benefits of any and all corporate approvals as inay have already been
taken by Transteror Company 1 in relation to the MTN Underaking,
whether being in the nature of compliances or otherwise, including
without limitation approvals under Sections 42, 62{1)(a), 180, 185,
186, 188 ete., of the Act, read with the rules and regulations made
thereunder, shall stand transferred to the Transferee Company and the
said corporale approvals and compliances shall be deemed to Lave
been taken/complied with by the Transferee Company.

All estates, assets, rights, ttle, interests and authorities accrued to
and/or acquired by Transferor Company | in relation to the MTN
Undertaking shall be deemed to have been acerued to and/or acquired
for and on behalf of the Transteree Company and shall, upon this
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Scheme coming into etfect, pursuant to the provisions of Section 232
and other applicable provisions of the Act, withou: any further ack,
instrument or deed be and stand transferred o or vesied in andfor be
deemed o have been transferred to or vested in the Transteree
Company to that cxtent and shall become the estates, assets, right, title,
interests and authoriiies of the Transferee Company.

) All bank accounts operated or entitled to he operated by Transferor
Company 1 relating to the MTN Undertuking shall be deemned io have
teansferred and shall stand transferred to the Transferee Company and
name of Transferor Company | pertaining to the MTN Undartaking,
shall be substituted by the name of the Transforee Company in the
bank’s records.

1.3 Upon this Scheme becoming effective, the secured creditors of Transferor
Company | pertaining to the MTN Undertaking shall be entitled o SeCUrity
only in respect of the propertics, assets, rights, benefits and interest of the
MTN Undertaking, as existing immediately prior to the demerger of the MTN
Undertaking into the Transferee Company. It 15 hereby clarificd that pursuant
to the demerger and vesting of the MTN Undertaking into the Transferee
Company, the secured creditors of the MTN Undertaking shall not be entitled
to any additional security over the properties, asseis, rights, bencfits and
interest of the Transferee Company and hence such assets which are not
curtently ercumbared shall remain free and available for creation of any
security thereon in future in relation io any curent or future indebtedness of
the Transferee Company. Further, other security holders over the propeities of
Transteror Company | pertaining to the MTN Undertaking (other than the
secured creditors of the M'TN Undertaking) shall not be entitled to any
seeurity over the propeities of Transferor Company 1 pertaining to the
Residual Undertaking. For this purpose, no further consent from the existing
secured creditors/nther security holders shal! be required and sanction of this
Scheme shall be considered as a specific consent towards the same.

1.4 It is clarified that il any assets, estate, claim, right, title, interest in or
authoritics relating to such assets or any contracts, deeds, bonds, agreements,
schemces, arrangements or other instnuments of whatsoever nature in relation to
the MTN Undertaking, which Transferor Company 1 owns or to which
Transferor Company 1 is a party and pertains 10 the MTN Undertaking and
which cannot be transferred to the Transferee Company for any reason
whatsoever, Transleror Company | shall hold such assets or any contracts,
deeds, bonds, agreements, schemes, arrangements or other instruments in trust
for the benefit of the Transferee Company to which the MTN Undertaking is
being transferred, in terms of the provisions of this Scheme in so far as
penmissible to do so until such as time as the transfer is effected.

1.5 Without prejudice to the other provisions of the Scheme and notwithstanding

the vesting of the MTN Undertaking in the Transteree Company by viriue of

. Part V of the Scheme itself, the Transferce Company may, at any time afier

“phthe coming inte effect of this Scheme in accordunce with the provisions
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hereof, if so required, under any law or otherwise, exccute deeds (including
deeds of adherence), confinmations or other writings or tripartite arrangements
with any party to any contract or arrangement in relation o which Transfcror
Company | has been a party, including any filings with the regulatory
authorities (or any charge related filing) in order to give formal effect to the
above provisions and to carry out or perform all such formalities or
compliances referred to above on the part of the MTN Undertaking. The
Transferee Company will, if necessary, also be a party to the above, The
Transferee Company shall, under the provisions of Part V of this Scheme, be
decmed to be authorised to exceute any such writings on behalf of Transferor
Company | and to carry out or perform all such formalitics or compliances
referred to above on the part of Transteror Comnpany | to be carried out or
performed.

Transferor Company | and/or the Transferee Company as the case may be,
shall, at any time after this Scheme becoming effective in accordance with the
provisions hereof, if so required under any law or otherwisc, do all such acts
or things as may be nccessary to transfer/fobtain the approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates which were held or enjoyed by
Transferor Company 1 in relation to the MTN Undertaking. it is hereby
clarified that if the consent of any third party or authority, if any, is required to
give effect to the provisions of this Clausc, the said third party or authority
shall make and duly record the necessary substitution/endorsement in the
name of the Transferee Company pursuant to the sanction of this Scheme by
the Competent Authority, and upon this Scheme becoming cffective in
accordance with the provisions of the Act and with the terms hereof. For this
puirposz, the Transferce Company shall file appropriate
applications/documents with retevant authorities concerned for information
and record purposes.

Upon approval of the Scheme by the members of the Transferee Company
pursuant to Section 230 of the Act, it shall be decmed that the members have
also accorded their consent under Section 13 of the Act or other provisions of
the Act as may be applicable to alter the main cbjects of the Transfcree
Company to include the following additional object:

“to print, publish and conduct for sale one or more newspupers and other
periodicals including magazines, books, pamphlets or any other publication in
English, Hindi or any language, anywhere in India, either daily or otherwise.”

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective
Date:

Transferor Company | undertakes to carry on and shall be deemed to
have carried on the business activities of the MTN Undertaking and
stand possessed\of the properties and assets of the MTN Undertaking,
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for and on account of and in trust for the Transferes Company;
I ¥

Transferor Company | shail be deemed lo have been carrying on apd
shall carry on its business and activities and shall be deerned to have
teld and stood possessed of and shal! hold and stand possessed of all
its properties and assets pertaining to the MTN Underiaking of
Transferor Company | for and on account of and in trust for the
Transferee Company. Transferor Company 1 hereby undertakes 1o
hold its said assets pertaining o the MTN Undertaking with utrmost
prudence uniil the Effective Date,

Transferor Company 1 shall carry on its business and activilies in
relation lo the MTN Undertaking with reasonable diligence, business
prudence and in the same manner as it had becn doing hitherto and
shali not, undertake any additional financial conumitments of any
natwre whatsoever, borrow any amounts or incur any other liabilities oy
expenditure, issue any additional guaranices, indemnities, letters of
comfort or commitiment either for themselves or on behalf of its
respective affiliates or associates or any third patty, or sell, transfer,
alienate, charge, mortgage or encumber or deal in any of its
properties/assets, excepl:

(1} when it is expressly provided in this Scheme; or

(ii}y when it is in the ordinary course of busincss as carried on by
Transferor Company | and pertains lo the MTN Undertaking,
as on the date of filing of this Scheme in the Comipetent
Authority; or

(iii) when written consent of ithe Transferce Company has been
obtained in this regard;

all the profits or income aceruing or arising to or received by
Transferor Company 1 in relation to the MTN Undertaking and all
taxes paid thereon (including but not limited to advance tax, tax
deducted at source, minimum altemate tax, fringe benefit tax, banking
cash transaction tax, securities transaction tax, taxes withheld/paid in a
foreign country, value added tax, sales tax, service tax, goods and
services tax, etc.) or expenditure or losses arising or incurred or
suffered by Transferor Company | in relation to the MTN Undertaking
shall, for all purposes, be treated and be desmed to be and accrue as the
income or profits or losses or expenditure as the casc may be of the
Transferec Company;

Transteror Company | shall not vary the terms and conditions of
cmployment of any of the employees of the MTN Undertaking cxcept
in the ordinary course of business or without the prior consent of the
Travsferec Company or pursuant (o any pre-existing obligation
undertaken b@j&msferor Company | as the case may be;
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H except by snutual consent of the Boards of Directors of Transferor
Company | and the Transferee Company, or except pursuant to any
prior commitment, obligation or arrangement existing or underiaken by
Transferor Company 1 pertaining to the M TN Undertaking and/or the
Transferee Company as on the Appointed Date, or excepl as
contemplated in this Scheme, pending sanction of this Scheme,
Transteror Company | and/or the Transicree Company shall not make
any change in their capital structures either by way of any increase (by
issue of equily shares, bonus shares, converlible debentures or
otherwise), decrease, reduclion, reclassification, sub-divisicn or
consolidation, re-organisation or in any other manuer, which would
have the effect of re-organisation of capital of such company(ies):

(2) Transferor Company 1 shal!l not alter or substantially expand the
business relating to the MTN Undertaking except with the written
concuitence of the Transferee Company; and

(h) since each of the permissions, approvals, consents, sanctions,
remissions, special reservations, backward area sales tax remissions,
holidays, incentives, concessions and other authorisations of
Transferor Company 1 pertaining to the MTN Undertaking, shall stand
transferred by the order of the Competeni Authority, to the Transferce
Company, the Transferee Company shall file the relevant intimations,
for the record of the statutory authorities who shall take them on file,
pursuant to the vesting orders of the Competent Authority.

With effect from the Effeciive Date, the Transferee Company shall carry on
and shall be authorised to carry on the business of the MTN Undertaking,.

For the purpose of giving effect to the order passed under Chapter XV and
other applicable provisions of the Act in respect of this Scheme by the
Competent Authority, the Transferee Company shall, at any lime, pursuant to
the order on this Scheme, be cntitled to get the rccordal of the change in the
legal right(s) upon the transfer of Transferor Company 1 relating to the MTN
Undertaking, in accordance with the provisions of Chapter XV of the Act. The
Transferee Company is and shall always be deemed to have becn authorised to
execute any pleadings, applications, forms etc., as may be required to remove
any difficulties and carry out any formalities or compliance as are necessary
for the implementation of this Scheme, pursuant to the sanction of this Scheme
by the Competent Authority.

Upon this Scheme becoming effective, the Transferee Company,
unconditionally and irrevocably, apgrees and undertakes to pay, discharge and
satisfy all liabilities and obligations of Transferor Company 1 pertaining to the
MTN Undertaking with effect from the Appointed Date, in order to give effect
to the foregoing provisions.

All profits accruing to Transferor Company | trom the MTN Undertaking and

. ull taxes thereoffdr losses arising or incurred by it relating to the MTN
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Underlaking stiall, for all purposes be treated as the profits, taxes or losses as
the case may be of the Transferee Company.

Upon the coming into effect of this Scheme, the resolutions, 1f any, of
Transferor Company [ pertaining to the MTN Undertaking, which are valid
and subsisting on the Effective Date shall continue to be valid and subsisting
and be considered as resolutions of the Transferee Company and if any such
resolutions have upper monetary or other limits being imposed under the
provisions of the Act. or any other applicable provisions, then such limits shall
be added and shall consiitute the aggregate of such limits in the Transferee
Company.

PAYMENT OF CONSIDERATION

Upon this Scheme becoming effective and upon vesting of the MTN
Undertaking in the Transferee Company in lerms of this Scheme, the equity
shareholders of Transferor Company 1 (i.e., the Transferee Company and
Transferor Company 2) shall not be entitled to receive equity shares of the
Transferee Company as Transferor Company 2 is a whoily owned subsidiary
of the Transferee Company and Transferor Company 1 is indirectly held by
the Transferee Company. The Act prohibits allotment ot transier of shares of a
parent company to its subsidiary company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE
TRANSFEREE COMPANY AND TRANSFEROR COMPANY(IES)

In the books of Transferor Company |

Pursuant to Part V of the Scheme coming into effect on the Effective Date
with effect from the Appointed Date, Transteror Company 1 shall account for
the demerger and vesting of the MTN Undertaking with the Transferee
Company in its books of accounts in accordance with Indian Accounting
Standard specified under Section 133 of the Act, read with Compunies
(Accounting Standards) Amendment Rules 2016, in the following manner:

(a8)  The respective book values of the asscts, liabilities of the MTN
Undertaking transferred to the Transferee Company shall be reduced in
the books of accounts of Transferor Company ! in compliance with the
applicable accounting standards.

(b}  The difference between the amounts of assets, liabilities pertaining to
the MTN Undertaking transferred pursuant to Part V of the Scheme
shall be adjusted in reserves of transferor Company 1.

(c) Notwithstanding the above, the Board of Directors of Transferor
Company 1 is authorised to account for any of these balances in any

.———_ manner whatsoever, as may be deemed fit, in accordance with
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accounting standard {Ind AS) specificd under section 133 of the Aci,
read with Conpanies (Accounting Standards) Amendment Rules 2016,

I: the books of Transteree Company

Pursuant to Part V of the Scheme coming into effect on the Effective Date
with cffect from the Appointed Date, the Transferee Company shall account
for the demerger and vesting of the MTN Undertaking in its books of accounts
in accordance with ‘The Pooling Interest Method’ prescribed under Indian
Accounting Standard 103 Business Combinations specificd under section 133
of the Act read with Companies (Accounting Standards) Amendment Rules
2016, in the following manner:

@)

(L)

(<)

(d

(e)

The Transferee Company shali record the assets and liabiiities (the
difference between the assets and liabilities hereinafter being referred
to as the “Net Assets”) vested in it pursuant to this Scheme, whether
negative or positive, at the respective book values thereol|, as appearing
in the books of the MTN Undertaking of Transferor Company 1, at the
close of business of the day immediately preeeding the Appointed Date

Upon coming into effect of this Scheme, to the extent thal there are
inter-company loans, advances, deposits, balances or other obligations
as between MTN undertaking of Transferor Company ! and the
Transferce Company, the obligation in respect thercof will come to an
end and comresponding effect shail be given in the books of account
and records of Transferec Company, for the reduction of any assets or
liabilities as the case may be and there would be no accrual of interest
or any other charges in respect of such inter-company loans, deposits
or balance with effect from the Appointed Dale.

All  inter-company transactions belween MTN undertaking of
Transferor Company | and the Transferee Company as may be
outstanding on the Appointed Date shall stand cancelled.

Transferee Company shall reduce the value of its investiment in
Transferor Company 1 to the extent that such investment value
represent the underiying investment in the MTN. The reduced amount
shall represent the residual business of Transferor Company | shown
in the books of account of the Transferee Company.

The identity of the reserves shall be preserved and shall appear in the
financial statements of the Transferee Company in the same form in
which they appearcd in the financial statements of the Transferor
Companies in accordance with Paragraph 12 of Appendix C of Indian
Accounting Standard (Ind AS) 103. As a result of preserving the
identity, reserves which are available for distribution as dividend
before the business combination would also be avatlable for
distribution as dividend after the busincss combination. The excess, il
any. between g amount recorded as share capital issued plus any
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additional consideration in the form of cash or other assels and the
amount of share capitel of the Transferor Compunies will be
recognised as capital reserve in the financial statements of the
Transferee Compuny.

H The Transferee Company shall restate its financial statements of the
previous financial year to show the effect of the Scheme in accordance
with Indian Accounting Standard {Ind AS) 103.

{2 In case of any difference in the accounting policies between Transferor
Company | and the Transferce Company, the accounting policies
followed by the Transferee Company shall prevail and the differcnce,
it any, will be quantified and adjusted in the gencrai reserve mentioned
earlier, tv ensure that the financial statements of the Transferce
Company reflect the financial position on the basis of consistent
accounting policy. Where the Transferee Company does not have
sufficient capital reserve, the halance amount remaining after
adjustment with the capital reserve of the Triansferce Company, shall
be adjusied against the general reserve, if any, of the Transferec
Company.

(h) The Transferee Company shall record in its books of account, all
transactions of Transferor Company | pertaining i the MTN
Undertaking in respect of assets, liabilities, income and expenses, from
the Appointed Date to the Effective Date.

(1 Notwithsianding the above, the Board of Directors of the Transferee
Company is authorised to account for any of these balances in any
manuer whatsoever, as may be deemed £t, in accordance with
accounting principle generally accepted in India, including the [ndian
accounting standard (Ind AS) specified under section 133 of the Act,
read with Companies (Accounting Standards) amendment rules 2016.

KM & Co,, the statutory auditor of Transferor Company | has provided a
certificate dated 15 December 2017 with respect to the accouniing trealment
set out in the Scheme. S.R. Batliboi & Associates L.LP, the statutory auditor of
Transferee Company has provided a certiticate dated 15 December 2017 with
respect to the accounting treatment set out in the Scheme,
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PART I i

RESIOUAL UNDERTAKING OF TRANSFERGR COMPANY 1

i,

1.1

RESIDUAL UNDERTAKING

The Residual Undertaking and all assets, liabilities and obligations pertaining
thereto shall contine to belong to and be vested in and be managed by
Transteror Compuany 1.

All legal, taxation or other proceedings by or against Transferor Company |
under any siatute, or quasi-judicial authority or tribunal) whether pending on
the date of filing of this Scheme or which may be instituted in future whether
or nut in respect of any matter arising betore the Effective Date and retating to
the Residual Undertaking (including those relating to any property, right,
power, liability, obligation or duties of Transferor Company 1 in respect of the
Residual Undertaking) shall be continued and enforced by or against
Transferor Company 1. The Transferee Company shall in no cvent be
responsible or liable in relation to any such legal, taxation or other proceeding
against Transferor Company 1 if proceedings are taken up against the
Transteree Company in respect of the matters referred to in this Clause, it shall
defend the same in accordance with the advice of Transferor Company 1 and
at the cost of Transferor Cempany 1 and the latter shall reimburse and
indemnify the Transferec Company against all liabilities and obligations
incurred by the Transferse Company in respect thereof.

34
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PART VII

1
I
P

AMALGAMATION OF TRANSFEROR COMPANY 2 INTO AND WITH THE
RESULTANT COMPANY

1. TRANSTFER AND VESTING OF TRANSFLROR COMPAMNMY 2 INTO
AND WITH THE RESULTANT COMPANY

1.1 Upon this Scheme becoming effective and with elfect from the Appointed
Date, all the assets and liabilities and the entire business of “Transferor
Company 2 shall stand transferred to and vest in the Resultant Company, as a
going concern, without any further act or deed, together with all its properties,
assets, rights, beneflits and interest therein, subject to the provisions of this
Scheme, in accordance with Chapter XV of the Act and all applicable
provisions of law if any, in accordance with the provisions contained herein.

.2 Without prejudice to the generality of the above and to the extent applicable.
unless otherwise stated herein, upon this Scheme becoming effective and with
effect from the Appeinted Date:

(a) all assets of Transferor Company 2, that arc movable in nature or
incorporeal property or are otherwise capable ot transter by physical or
constructive delivery and/or by endorsement and delivery or by vesting
and recordal of whatsoever nature shall stand transferred and/or be
deemcd to be transferred to and vested in the Resultant Company and
shall become the property and an integral part of the Resultanmt
Company. The vesting pursuant to this sub-clause shall be deemed to
have vceurred by physical or constructive delivery or by endorsement
and delivery or by vesling and recordal, pursuant to this Scheme, as
appropriate to the preperty being vested and title to the property shall
be deemed to have been transferred accordingly.

(b) All other movable properties of Transfecror Company 2, including
investments 1n shares and any other securitics, sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind
or for value to be received, bank balances and deposits, if any, with
government, semi-government, local and other authorities and bodics,
customers and other persons, shall without any further act, instrument
or deed, become the property of the Resultant Company, and the same
shall also be deemed to have been transferred by way of delivery of
possession of the respective documents in this repard. It is hereby
clarificd that investments, if any, made by Transferor Company 2 and
all the rights, title and interest of Transferor Company 2 in any
leasehold properties shall, pursuant to Section 232 of the Act and the
provisions of this Scheme, without any further act or deed. be
transferred to and vested in and/or be deemed to have been transferred
o and vested in the Resultant Company
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All immovable properties of Transferor Company 2, including land
wogether with the baildings and structures standing therson and rights
and inlerests in imumovable propertics of Transferor Company 2,
whether freehold or leasehold or otherwise and all decuments of title,
rights and easernents in relation thereta, shall he vested in and/or be
decmed to bave been vested in the Resullant Company, without any
further act or deed done or being required to be done by Transferor
Company 2 and/or the Resultant Company. The Resultant Company
shall be entitled to exercise all rights and privileges attached o the
aforesaid immovuble properties and shall be liable w pay the ground
rent and taxes and fulfil all obligations in refation to or applicable to
such immovable properties. The mutation or substitution of the title to
the immovable properties shzlil, upon this Scheme becoming effective,
be made and duly recorded in the name of the Resultant Company by
the appropriate authorities pursuant to the sanction of this Scheme by
the Competent Authority and upou the Scheme becoming effective in
accordance with the terms hereof.

All contracts, deeds, bonds, agreements, schemes, arrangements and
other instruiments, permits, rights, entitlements, licenscs (including the
licenses granted by any governmental, statutory or regulatory bodies)
for the purpose of carrying on the business of Transferor Company 2,
and in relation thereto, and those relating to tenancies, privileges,
powers, facilities of every kind and description of whatsoever nature in
relation to Transferor Company 2, or to the benefit of which,
Transferor Company 2 may be eligible and which are subsisting or
having effect immediately before the Effective Date, shall be and
remain in {uil force and effect on, against or in favour of the Resultant
Comnpany and may be enforced as fully and effectually as if, instead ol
Transferor Company 2, the Resultani Company had been a party or
beneficiary or obligor thercto. If the Resultant Company enters into
and/or issues und/or executes deeds, writings or confinmations or enters
into any tripartite arrangements, confirmations or novations, Transferor
Company 2 will, if necessary, also be party to such documents in order
to give formal effect to the provisiens of this Scheme, if so required. In
relation to the same, any procedural requirements required to be
fulfilled solely by Transferor Company 2 (and not by any of iis
suceessors), shall be fulfilled by the Resultant Company as if it is the
duly constituted attorney of Transleror Company 2.

Any pending suits/appeals or other proceedings of whatsoever nature
celating to Transferor Company 2, whether by or against Transieror
Company 2, shall not abate, be discontinued or in any way
prejudicially affected by reason of the amalgamation of Transfeyor
Company 2 or of anything containcd in this Scheme, but the
proceedings shall continue and any prosecution shall be enforced by or
against the Resultant Company in the same manner and to the same

Cexlent as would or ight have been continued, prosecuted and/or
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enforced by or against Transferor Company 2, as it this Scheise had
not been implemented.

Any suit, appeal or oiher procecding of whatever nature by or against
Transferor Company 2 is pending, shall not abate or be discontinued or
i any way be prejudicially affected by reason of or by anything
conlained in this Scheme, but the said suit, appeal or olher lega)
proceedings may be continued, prosecuted and enforced by or against
the Resuliunt Company, as the case may be, in the same manner and to
the same exient as it would or night have been continued, prosecuted
and enforced by or against Transferor Company 2 as if this Schenc
had not been implemented.

The Resultant Cownpany underiakes ta pay all amounts inciuding
interest, penulties, damages and costs which Transferor Company 2
may be called upon to pay or secure in respect of any lisbility of
obligation refating to Transferor Company 2 {rom the period starting
on the Appointed Date up to the Effective Date, upon submission of
necessary evidence by Transferor Company 2 to the Resultan
Company for making such payments.

All debts, liabilities, contingent liabilities, duties and obl Lgations,
secured or unsecured, whether provided for or not in the books of
account or disclosed in the balance sheets of Transferor Company 2
shall be deemed to be the debis, liabilities, contingent liabilities, dutics
and oblipations of the Resultant Company, and the Resultant Company
shall, and undeitakes 10 meet, discharge and satisty the same in terms
of their respective tenns and conditions, if aity. It is hereby clarified
that it shali net be necessary to obiain the consent of any third parly or
other person who is a party to any contract or arrangement by virtue of
which such liabilities have arisen, in order o give effect 1o the
provisiong of this Clause.

Where any of the liabilities and obligations attributed to Transferor
Company 2 on the Appointed Date have been discharged by Transferer
Company 2 after the Appointed Date and prior to the Effective Date,
such discharge shail be deemed to have been for and on behalf of the
Resultant Company,

All the employees of Transferor Company 2 who are on its payrolis
shall become the employees of the Resultant Company, without any
break or inlerruption in their services, on the same terms and
conditions on which they are engaged as on the Effective Date. The
Resultant Company further agrees that for the purpose of payment of
any retirement benefit/compensation, such immediate aninterrupted
past services with Transferor Company 2, shall also be taken into
account. With regard Lo provident fund, gratuity, leave encashment and
any other special scheme or benefits created or extisting for the benefit

"-\of such gmployees of Transferor Company 2, the Resultant Company
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shall stand substituted Trapsferor Company 2 for all purposes
whatsoever, upon ihis Schemc becoming effective, including with
regard to the obligation to make contributions to relevant authorities,
such as the Regional Provident Fund Commissioner or 16 such other
funds maintained by Transferor Company 2, in accordance with the
provisions of applicable laws or otherwise. It is hereby clarified that
upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to the transferred employees and
the services of all the transferred employees of Transferor Company 2
tor such purpose shall be treated as having been continuous.

With regard to any providént fund, gratuity fund, superannuation fund
ot other special fund created or existing for the benefit of such
employees of Transferor Company 2, it is the aim and intent of the
Scheme that all the rights, duties, powers and obligations of Transferor
Company 2 in relation to such schemes or funds shall become those of -
the Resultant:Company. Upon the Scheme becoming effective, the
Resultant Company shall stand substituted for Transferor Company 2
for all purposes whatsoever relating to the obligation to make

-contributions ‘to the said funds in accordance with the provisions of

such schemes or funds in the respective trust deeds or othet documents.
Any existing provident fund, gratuity fund and supersnnuation fund
trusts created by Transforor Company 2 for its employees shall be
continued for the benefit of such cmployces on the samme terms and
conditions until sach time that they are transferred to the relevant funds
of the Resultant Company. It is clarified that the services of all
employees - of Transferor Company 2 transferred to the Resultant
Company will be treated as having been continuous and uninterrupted
for the purpose of the aforesaid schemes or ﬁmds

The Resultapt Company tindertakes 1o continue to abide by ény

agreement(s)/sctlement(s) i . entered into, with' any labour
unions/femployces by Transferor Company 2. The Resuitant Company
agrees that. for the purpose of payment of any . retrenchment
compensation, gratuity and other terminal benefits, the past services of
such pemmanent employees, if any, with Transferor Company 2, as the
case may 'be, shall also be taken into account, and agrees and
undcrtakes to pay the same as aﬂd when payable,

All registrations, goodwill, licenses, trademarks, service marks,
copyrights, domain names, applicaticns for. copynghcs trade namies
and trademarks, appertaining to Transferor Company 2, if any, shall
stand transferred to and vested in the Resultant Company

All taxes (mcludmg but not iimited {o advance tax tax deducted at
source, minimum alternate tax credits, fringe benefit tax, banking cash.
transaction tax, securities transaction tax, laxes withheld/paid in a
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inchiding all or any refunds or claims shall be trcatod as the tax
liability or refunds/claims, as the case may be, of the Resultant
Company, and any tax incentives, advintages, priviieges, exemptions,
credits, holidays, remissions, reductions etc., as would have been
available 10 Transferor Compeny 2, shall pursuant to this Schems
becoming effective, be available 10 the Resultant Company.

All approvals, consents, exemptions, registrutions, no-objection
certificates, .permits, quotas, rights, entitlements, licenses {including
lhe licenses granied by any governmental, stattory or regulatory
bodies fur the purpose of carrying on its business or in connection
therewith}, and certificates of every kind and description whatsoever in
relation to Transferor Company 2, or to the benefit of which Transferor
Company 2 may be eligible/entitled, and which are subsisting or
having etfect immediately before the Effective Date, shall be in full
force and effect in favour of the Resullant Company and may be
enforced as Ny and effectually as if. instcad of Transferor Company
2, the Resultant Company had been a party or benefictary or abligor
thereto, 1t is hereby clarified that it the consent of any third parly or
authority is required to give effect to the provisions of this Clause, the
said third party or authority shall make and duly record the necessary
substitution/ endorsement in the name of the Resultant Company
pursuant to the sanction of this Scheme by the Competent Authority,
and upon this Scheme becoming effective in accordance with the terms
hereof. For this purpose, the Resuitant Company shall file appropriate
applications/ documents with relevant authorities concerned for
information and record purposes.

Benefits of any and all corporate approvals as inay have already been
taken by Transferor Company 2, whether being in the nature of
compliances or otherwise, including without limitation approvals under
Sectinns 42, 62(1)(a), 180, 185, 186, 148 cte., of the Act, read with the
tules and regulations made thereunder, shall stand transferred to the
Resuitanl Company and the said corporate approvals and compliances
shall be deemed to have been taken/complicd with by the Resultant
Company.

All estates, assets, rights, title, interests and autharities accrued to
and/or acquived by Transferor Commpany 2 shall be deemed to have
been accrued to and/or acquired for and on behalf of the Resullant
Company and shall, upon this Scheme coming into effect, pursuant to
the provisions of Section 232 and other applicabte provisions of the
Act, without any further act, insttument or deed he and stand
transferred to or vested in and/or be deemed (o have been transferred 1o
or vested in the Resultant Company to that extent and shall become the
estates, assets, right. title, interests and authorities of the Resultant
Company.

All bank accounts operated or eniitled to be operated by Transferor
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Company 2 shall be deemecd to have transferred and shall stand
transferred  to the Resultani Company and naines of Traasferor
Company 2 shall be substituted by the name of the Resuitant Company
in the bank’s records.

Transteror Company 2 and/or the Resuliant Company as the case may be,
shall, at iy time after this Scheme becoming effective in accordance with the
provisions hereof, if so required under any law or otherwise, do all such acts
ov things as may bc necessary to transfer/obtain the approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates which were held or enjoyed by
Transferor Company 2. [t is hereby clarificd that if the consent of any third
parly or authority, if any, is required to give effect to the provisions of this
Clause, the said third party or authority shail make and duly record ihe
necessary substiluticn/endorsement in the name of the Resultant Company
pursuant to the sanction of this Scheme by the Competent Anthority, and upon
this Scheme becoming effective in accordance with the provisions of the Act
and with the tcrms hereof. For this purposc, the Resultant Company shall file
appropriate applications/documents with relevant authorities concerned for
information and record purposes. The Resultant Company shall, under the
provisions ot this Scheme, be deemed to be authorised to execute any such
writings on behalf of Transferor Company 2 and to carry out or perforn all
such acts, formalities or compliances referred to above as may be required in
this regard.

Upon approval of the Scheme by the members of the Resultant Company
pursuant to Section 230 of the Act, it shall be deemed that the members have
also accorded their consent under Section |3 of the Act or other provisions of
the Act as may be applicable to alter the main objects of the Resultant
Company to include the following additional object:

“tn develop, maintain, publish and provide services in relation to interner
portals, search engines, web pages and websites on internet, web servers and
websites, to supply information and services related to world wide web,
internet and e-mail, multi-media and e-commerce, to carry on the business of
iinternet service providers and other allied business, to act us u cable opeictor
and for that purpose lo enter into any arrangement and/or agreement for
acquiring license or rights to distribuie any channel for carrying on the
business of internet services through cable operation, to provide web &
internet based subscription and services for providing internet access or
acquire internet rights, to carry on the business of buying, selling, liceusing,
carrying on research and development, rendering of consultancy services in
information technology, application software and any other software and
programme, in India and abroad, and to deal in computer based multimedia
presentation  and information technology bhusiness service,  publishing,
distributing, marketing newspaper etc.”

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
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With effect from the Appointed Date and up o and including the Effective
Datc:

{a) Transteror Company 2 undertakes to carry on and shall be deemed to
have carried on the business activities of Transferor Company 2 and
stand possessed of the properties and assets of Transteror Company 2,
for and on account of and in trust for the Resultant Company;

{(b) Transferor Company 2 shall be deemed to have been carrying on ana
shall carry on its business and activities and shall be deemed to have
heid and stood possessed of and shall hold and stand posscssad oi all
its properties and assets pertaining to the business and undeitaking of
Transferor Company 2 for and on account of and in trust for the
Resuliant Company. Transferor Company 2 hereby undertakes fo hold
ils said assets with utinost prudence until the Effective Date;

(e) Transferor Company 2 shall carry on its business and activities with
reasonable diligence, business prudence and in the same manner as it
had been doing hitherto and shall not, undertake any additionai
finangial cormmitments of any nature whatsoever, borrow any amounts
or incur any other liabilitics or expenditure, issuc any additionaf
guarantecs, indemnities, leiters of comfort or commitment either {or
themselves or on behalf of its respective affiliates or associates or any
third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal in any of its properties/assets, except:

(2} when it is expressly provided in this Scheme; or
(b) when it is in the ordinary course of business as carried on by
Transferor Company 2, as on the date of filing of this Scheme

in the Competent Authority; or

(c) when written consent of Transferee Company 2 has been
obtained in this regard,

(ay

all the profits or income accruing or arising to Transferor Compuny 2
and all taxes paid thereon (including but not limited to advance tax, tax
deducted at source, minimum alternate tax, fringe benefit tax, banking
cash transaction tax, securities transaction tax, taxes withheld/paid in a
foreign country, value added tax, sales tax, service tax, goods and
services tax, etc.) or expenditure or losses arising or incurred or
suffered by Transferor Company 2 pertaining to the business and
undertaking of Transferor Company 2 shall for all purposes be treated
and be decmed to be and accrue as the income or profits or losses or
expenditure as the case may be of the Resultant Company;

Transferor Company 2 shall not vary the tcrms and conditions of
employment of any of the employees except in the ordinary course of
business or without the prior consent of the Resultant Company or
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pursuant to any pre-cxisting obligation undertaken by Transferor
Company 2 as the case may be;

(N except by mutual consent of the Boards of Directors of Transferor
Company 2 and the Resultant Company, or except pursuant to any
prior commitment, obligation or arrangement existing or undertuken by
Transteror Company 2 and/or the Resultant Company as on the
Appotinted Date, or except as contemplated in this Scheme, pending
sanction of this Scheme, Transferor Company 2 and/or the Resultant
Company shall not make any change in their capital structures cither
by way of any incrcase (by issuc of equity shares, bouus shares,
convertible  debentures or  otherwise), decrcase, reduction,
reclassification, sub-division or consolidation, re-erganisation or in any
other manner, which would have the clfect of re-organisation of capital
of such company(ies);

(8) Transferor Company 2 shall not alter or substantially expand the
business except with the written concurrence of the Resultant
Company; and

(h) since euach of the permissions, approvals, consents, sanctions,
remissions, special reservations, backward arca sales tax remissions,
holidays, incentives, concessions and other authorisations of
Transteror Company 2, shall stand transferred by the crder of the
Competent Authority, to the Resultant Company, Transferor Company
2 shall file the relevant intimations, for the record of the statutory
authorities who shall take them on file, pursuant to ihe vesting orders
ol the Competent Authority.

[.6 With effect from the Effective Date, the Resultant Company shall carry on and
shall be authorised to carry on the businesses of Transferor Company 2.

1.7 For the purpose of giving effect to the order passed under Chapter XV and
other applicable provisions of the Act in respect of this Scheme by the
Competent Authority, the Resultant Company shall, at any time, pursuant to
the order on this Scheme, be entitled to get the recordal of the change in the
legal right(s) upon the transfer of Transferor Company 2, in accordance with
the provisions of Chapter XV of the Act. The Resultant Company is and shall
always be deemed to have been authorised to execute any pleadings,
applications, torms etc., as may be required to remove any difficulties and
carry out any formalities or compliance as are necessary for the
imptementation of this Scheme, pursuant to the sanction of this Scheme by the
Competent Authority.

1.8 Upon this Scheme becoming effective, the Resultant Company,
unconditionally and irrevocably, agrees and undertakes to pay, discharge and
satisfy all liabilitics and obligations of Transferor Company 2 with effect from
the Appointed Date, in order to give effect to the foregoing provisions.
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1.9 All profits accruing e Transferor Company 2 and all taxes thereof or losses
arising oc incurred by it relaling to Resublant Company skall, for ail purposes
he treated as the profits, taxes or losses us the case may be of the Resultant
Company.

1.10 Upon the coming into etfcct of this Scheme, the resclutions, if any, of
Transferor Company 2, which are valid and subsisting on the Effective Date
shalt continue to be valid and subsisting and be considered as resolutions of
the Resuitant Company and if any such resolutions have upper monetary or
otber limits being imposed under the provisions of the Act, or any other
applicable provisions, then such limits shall be added and shall constitute the
aggregate of such limits in the Resultant Company.

2. DISSOLUTIOGN OF TRANSFERCRE COMPANY 2

On the Scheme becoming effective, Transferor Company 2 shall stand
dissolved without being wound-up, without any fitrther act or deed.

3. PAYMENT OF CONSIDERATION AND ISSUANCE MECHANICS

Upon this Scheme becoming effective and upon amalgamation Transferor
Cempany 2 with the Resultant Company in terms of this Schenie, the equity
shares of Rs. 10 each of Transferor Company 2 held by the Resultant
Company (either held in its own name or through its nominees) shall stand
cancelied in their entirety.

4, ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTANT
COMPANY

Pursuant to Part VI of the Scheme coming into effect on the Effective Date
with effect from the Appointed Date, the Resultant Company shall account for
amalgamation of Transferor Company 2 in its books of accounts in accordance
with “The Pooling Interest Method’ prescribed under Indian Accounting
Standard 103 Business Combinations specified under section 133 of the Act

read with Companies (Accounting Standards) amendment rules 2016, in the
following manner

4.1 The Resultant Company shall record the Net Assets vested in it pursuant to
this Scheme, whether negative or positive, at the respective book values
thereof, as appeacing in the books of the Transleror Company 2, at the close of
business of the day immmediately preceding the Appointed Date

4.2 Upon coming into effect of this Scheme, to the extent that there are inter-
company loans, advances, deposits, balances or other obligations as between
Transferor Company 2 and the Resultant Company, the obligation in respect
thereof will come to an end and corresponding effect shall be given in the
books of account and records of Transferor Company 2, for the reduction of

___any assets or liabilities as the case may be and there would be no accrual of

/:\;vl_.’.}/wlut.\( or any other charges in respect of such inter-company loans, deposits
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or balance with effect from the Appointed Date.

4.3 All inter-company wansactions bztween Pransferor Company 2 and the
Resultant Company as may be outstanding on the Appointed Date shall stand
cancelled.

4.4 The Resultant Company will reduce the carrying value of investment held by
it in Transferor Company 2 against other equity or reserve.

=
L

The identity of the reserves of Transteror Corpany 2, if any and to the extent
decmed appropriate by the Board of Direciors of the Resultani Company, shall
be preserved and they shall appear in the {inancial statements of the Resultant
Company in the same form and manner, in which they appeared in the
financial statements of Transferor Company 2, prior to this Scheme becoming
cttective. Accordingly, if prior to this Scheme beconung cilective there is any
reserve in the financial statements of Transferor Company 2 available for
distribution whether as bonus shares or dividend or otherwise, the same would
also be available in the financial statements of the Resuitant Company for such
distribution pursuant to this Scheme becoming effective.

4.6 The balances of the profit and loss accounts of Transferor Company 2 (as
appearing in the books of accounts of Transferor Company 2 at the close of
business on the day preceding the Appointed Date) shall be aggregated and
added to or set-off (as the case may be) with the comesponding balance
appearing in the {inanciai statements of the Resultant Company.

4.7 Upon this Scheme becoming effective and with effect from the Appointed
Date, the excess, if any, of the book value of the assets over the book value of
the liabilities and reserves as provided in clause 4.5 and 4.6 above of
Transferor Company 2 recorded by the Resultant Company in its books of
accounts shall be credited to the capital reserve account in the finuncial
statements of the Resultant Company as drawn up in compliance with the
Scheme. In case of there being a deficit, such amount shall be adjusted against
capital reserve or any other reserve.

4.8 The Transferee Company shall restate its financial statemenis of the previous
financial year to show the effect of the Scheme in accerdance with Indian
Accounting Standard (Ind AS) 103. In case of any differences in the
accounting policies betwcen Transferor Company 2 and the Resultant
Company, the accounting policies followed by the Resultant Company will
prevail and the differences, if any, will be quantified and adjusted in the
capital reserve account mentioned earlicr, to ewnsure that the financial
statements of the Resultant Company reflect the financial position on the basis
of consistent accounting policy.

4.9 Notwithstanding the ahove, the Board of Directors of the Resulting Company
i5 authorised to account for any of these balances in any manner whatsoever,
as may be decmed fil, in accordance with accounting principle generally

5 ”WD aeeepted in India ,including the Indian accounting standard (Ind AS) specified
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under section 133 of the Act, read with Companies (Accounting Standards)
amendment rules 2016.

4.10 Q. Anand & Associates, the statutory auditor of Transferor Company 2 has
provided a certificate dated 13 December 2017 with respect to the accounting
trealment set out in the Scheme.
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PART VI

GENERAL TERMS AND CONDITIONS

1. PRGVISIONS APPLICABLE TO PART iil, PART 1V, PART V, PART
VI AND PART VII

1.1 Upon the sanction of this Scheme and upon this Scheme becoming effective,
the following shall be deecmed to have occurred on the Appointed Date and
become etfective and operative only in the scquence and in the order
mentioned hereunder:

(a) Reduction of equitv share capital of Transferor Company !
(®) Reduction of equity share capital of Transferor Company 2;
(c) amendment of the main objects of the Transferee Company as

provided in Part V and Part VII of this Scheme;

(d) the trapsfer of the MTN Undertaking to the Transferce Company
pursuant to Part V of the Scheme;

(&) mmaigamation of Transferor Company 2 into the Resultant Company in
accordance with Part VII of the Scheine;

¢3) cancellation of the equity shares of Transferor Company 2 held by the
Resultant Company (either held in its own name or through its
nominees) pursuant to Part VI of this Scheme;

!.Q

COMPLIANCE WITH LAWS

2.1 This  Scheme is presented and drawn up to comply with (he
provisions/requirements ot Chapter XV of the Act, {or the purpose of the
capital reduction of the Transferor Companics, demecrger of the MTN
Undertaking into and with the Transferee Company and the merger of
Transferor Company 2 with the Resultant Company.

22 This Scheme has been drawn up to comply with the conditions relating to
“amalgamation” and “demerger” as specified under the tax laws, including
Section 2 (1B) and 2(19AA) and other relevant sections of the Income Tax
Act, 1961, If any terms or provisions of the Scheme are found to be or
interpreted to be inconsistent with any of the said provisions at a later date,
whether as a result of any amendment of law or any judicial or execuiive
interprelation or for any other reason whatsoever, the aforcsaid provisions of
the Income Tax Act. 1961 shall prevail. The Scheme shall rhen stand modified
lo the extent deemed necessary o comply with the said provisions. Such
modification will however not atfect other parts of the Scheme. The power to
__make such amendments as may become necessary shall vest with the Board of

] __c, Dyccmrs of the Restructured Compantes, which power shall be exercised
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reusonably in the best interests of the companies concerned and their
stakeholders.

Upon the Scheine becoming effective, the Resultant Company and Transteror
Company | are expressly pennmitted to revise their financial statcments and
returns along with prescribed forms, filings and annexures under the Income
Tax Act, 1961 {including for minimum alternate iax purposes and tax
benefits), service tax law and other tax laws, and to claim refunds and/or
credits for taxes paid (including minimum alternate tax), and to claim tax
benefits under the [nceme Tax Act, 1961 etc. and for matters incidental
thereto, if required to give effect to the provisions of this Scheme. The order of
the Court sanctioning the Scheme shall be deemed to be an order of the
National Company Law Tribunal permitting Transferor Company 1 and
Resultant Company to revise its financial statements and books of accounts
and no further act shall be required to be undertaken by the Transferor
Company | and the Resultant Company.

CONSEQUENTIAL MATTERS RELATING TO TAX

Upon the Scheme coming into effect, notwithstanding anything to the contrary
contained in the provisions of this Scheme, all accumulated tax loss,
unabsorbed tax dcpreciation, minimum alternate tax credit, if any, of
Transferor Company 2 and Transferor Company | pertaining to the MTN
Undertaking as on the Appointed Date shall, for all purposes, be (reated as
accumulated tax loss, unabsorbed tax depreciation and minimumn alternate tax
credit of the Resultunt Company, subject to the provisious of the Income Tax
Act, 1961.

Upon the Scheme becoming effective, any advance tax, sclf-assessment lax,
minimum alternate tax and/or TDS credit available or vested with Transferor
Company | pertaining to the MTN Undertaking and Transteror Company 2,
including any taxes paid and taxes deducted at source and deposited by the
Resultant Company on inter se transactions during the peried between the
Appointed Date and the Effective Date shall be treated as advance tax paid by
the Resultant Company and shall be available to the Resultant Company for
set-off against its liability under the Income Tax Act, 1961 and any excess tax
so paid shall be eligible for refund together with interest. Any TDS certificates
issued by the Resultant Company to, or for the benefit of, Transferor Company
| pertaining to the MTN Undertaking and Transferor Company 2 under the
Income Tax Acl, {96! with respect to the inter se transactions would be
available to the Resultant Company to seck refund of from the tax authorities
in compliance with law. Further, TDS deposited, TDS certificates issued or
TDS returns filed by the Restructured Companies on transactions other than
inter se transactions during the period between the Appointed Date and the
Effective Date shall continue to hold good as if such TDS amounts were
deposited, TDS certificates were issued and TDS returns were filed by the
Resultant Company. Any TDS deducted by, or on behalf of, the Resultant
Company on inter sc transactions will be treated as advance tax deposited by

Pf"-\\Lhn. Resultant Company
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3 The Resultant Company is alsc expressly permitted to claim refunds. credits,
including rastoration of input CENVAT eredit, tax deduction in respect of
nullifying of any (ransaction betwecn or amongst Transteror Conipany |
pertaining to the MT'N Undertaking and Transferor Company 2 and the
Resultant Company, provided that upon the Scheme becoming effective, the
Resultant Company is also expressly permitted to revise its incomne-tax
returns, withholding tax returns, sales tax rcturns, excise & CENVAT returns,
service tax returns, other tax returns, to obtain TDS certificates, including TDS
certificates relating to transactions between or amongst Transferor Company 1
pertaining to the MIN Undertaking and Transferor Company 2 and the
Resultant Company, and to claim refunds, advance tax, and withholding tax
credits, bencfit of carry forward of accumulated Josses etc., pursuant to the
provisions of this Scheme.

3.4 All tax assessment preceedings/appeals of whatsoever nature by or against
Transferor Company ! pertaining to the MTN Undertaking and Transferor
Company 2 pending and/or arising at the Appointed Date and relating to
Transferor Company | pertaining to the MTN Undenaking and Transferor
Company 2 shall bc continued and/or enforced until the Effective Dale by the
Transferor Companies. In the event of the Transferor Companies failing to
continue or enforce any proceeding/appeal, the same may be continued or
enforced by the Resultant Company, at the cost of the Resultant Company. As
and from the Effective Date, the tax procecdings shall be continued and
enforced by or against the Resultant Company in the same manner and to the
same extent as would or might have been continued and enforced by or against
the Transferor Companies.

3.3 Further, the aforcmentioned proceedings shall not abate or be discontinued nor
be in any way prejudicially atfected by reason of the demerger of the MTN
Undertaking of Transferor Company 1 to the Transferec Company or the
amalgamation of Transferor Company 2 with the Resultant Company or
anything contained in the Scheme.

In accordance with the Cenvat Credit Rules framed under Central Excise Act,
1944, as are prevalent on the Effective Date, the unuiilised credits relating to
excise duties paid on inputs/capital goods/input services tying in the accounts
of Transferor Company 1 and relatable to the MTN Undertaking and
Transferor Company 2 shall be penmitted to be ransferred to the credit of the
Resultant Company, as if all such unutilised credits were lying to the account
of the Resultant Company. The Resultant Company shall accordingly be
entitled to set oft all such unutilised credits against the excise duty/service tax
payable by it.

4, SAVING OF CONCLUDED TRANSACTIONS

The transfer of propertics and liabilities and the continuance of proceedings by
or against the Transferor Companies under Clause 1.2(f) of Part V and Clause
L.2(f) of Part VII of the Scheme above shall not affect any transaction or
i’jﬁx(‘ogg‘c(lings alrcady concluded by the Transteror Companies on and afier the




5.1

5.2

5.3

5.4

[\

69

Appointed Date till the Effective Date, to the end and intent that the Resultant
Conipaity accepis and adopts all acts, deeds aid things done and exccuted by
the Transferor Companies in respect thereto as done and execured on behalt of
the Resultant Company.

DIVIDENDS

The Transferor Companies and the Resuftant Company shall be enritled to
declare and pay dividends, whether interim and/or final, to their respective
shareholders prior to the Eftective Date.

It is clarificd that the aforesaid provisions in respect of declaration of
dividends arc cnabling provisions only and shall not be deemed to confer any
right on any shareholder of the Transferor Companies and the Resultant
Company to demand or claim any dividends whicly, subject to the provisions
of the Act, shall be entirely at the discretion of the respective Boards of
Directors of the Transferor Companies and the Resultant Company, and if
applicable in accordance with the provisions of the Act, be subject to the
approval of the shareholders of each of the Transferor Companies and the
Resultant Company.

INTERPRETATION

Though this Scheme shali become effective from the Effective Date, the
provisions of this Scheme shall be applicable and come into operation from
the Appointed Date for Part I, Part TV, Part V, Part VI and Part VII of the
Schemc.

If any terms or provisions of this Scheme arc found to be or interpreted to be
inconsistent with any provisions of applicable law at a later date, whether as a
result of any amendment of law or any judicial or executive interpretation or
for any other reason whatsoever, the provisions of the applicable law shall
prevail. Subject to obtaining the sanction of the Competent Authority, if
nccessary, this Scheme shall then stand modified to the extent determined
necessary to comply with the said provisions. Such modification will,
however, not affect other parts of this Scheme. Notwithstanding the other
provisions of this Scheme, the power to make such amendments/modifications
as may become necessary, whether before or after the Effective Date, shall,
subjcct to obtaining the sanction of the Competent Authority, if necessary,
vest with the Board of Directors of the Transferor Companies and the
Transferce Company, which power shall be excrcised reasonably in the best
interests of the Transferor Companies and the Transferee Company and their
respective sharcholders.

APPLICATION TO THE COMPETENT AUTHORITY

The Transteror Companics and the Transferee Company shall as may be
required make necessary applications and/or petitions to the Competent
Adtithority under Chapter XV of the Act along with the applicable provisions of
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the Act or rules thereunder, sceking ordars [or dispensing with or convening,
holding and conducting of the mieetings of mcmbers and/or creditors and for
sanction of this Schewme with such modification as may be approved by the
Competent Authority and all matters ancillary or incidental thereto.

6.2 Upon this Scheme being approved by the requisite majority of the
shareholders and creditors of the Transferor Companies and the Transfcree
Company respectively (wherever required), the Transferor Companies and the
Transferee Company shall, with all reasonable dispatwch, file respective
petitions before the Compelent Authority for sanction of this Scheme under
Chapter XV of the Act along with applicable provisions of the Act or rules
thereunder, and for such other order or crders, as the Campetent Authority
may deein fit for putting this Scheme into cffect.

6.3 Upon this Scheme becoming effective, the shareholders of the Transferee
Company shall be deemed to have also accorded their approval under all
relevant provisions of the Act for giving effeet to the provisions contained in
this Scheme.

7. MODIFICATION OR AMENDMENTS TO THE SCHEME

7.1 The Restructured Companies, acting through their respective by their
respective Boards of Directors, may assent to/make and/or consent to any
modifications/amendments to the Scheme or to any conditions or limitations
that the Competent Authority under law may Jdeem fit to direct or impose, or
which may otherwise be considered necessary, desirable or appropriate as a
result of subsequent events or otherwise by them (i.c., the Board of Directors).
The Restructured Companies, acting tiwough their respective Boards of
Directors, be and are hcreby authorised to take such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or questions
whatsocver for carrying the Scheme into effect, whether by reason of any
orders of the Competent Authority or of any direclive or orders ol any other
authorities or otherwise howscever arising out of, under or by virtue of this
Scheme and/or any matters concerning or connected therewith.

7.2 The Restructured Companies, acting through their respective Boards of
Directors, shall be at liberty to withdraw from this Scheme in case any
condition or alteration imposed by the Competent Authority or any other
authority is not on terms acceptable to them. Each of the Transferor
Companies shall be free to withdraw from the scheme if any part of this
Scheme is found to be unworkable or unfeasible for any reasuon whatsoever,
this shall not, subject to the decision of the Transferor Companies, affect the
validity or implementation of the other parts and/or provisions of this Scheme.
in the event a part of this Scheme is found unworkable or unieasible and the
Transferor Companies decide to implement the remaining part of this Scheme,
to the extent it is unworkable or unfeasible, shall become null and void and no
rights or liabilities whatsoever shall accrue Lo, or be incurred inter se by, the
parties or their respective stakeholders or any othex | Persois with respect to

—such part of the Scheme. .
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Except as otherwise expressly provided in this Scheme, the Restructured
Companics shall pay their respective cests, expenses, charges, fees, taxes,
duties, levies and other incidental cxpenses arising out of or incurred ‘in
connection with the filing, approval and/or implementation of this Scheme.
Upou this Scheme becoming etfective alt costs, expenses, charges, fees, taxes,
duties, levies and other incidental expeuses arising out of or incurred in
connection with the filing, approval and/or implementing of this Scheme (save
as expressly otherwise agreed) by the Transferor Companics shall be Lomne
solely by the Transferee Company.

In the event of any inconsistency between any of the terms and condiiions of
any earlier arrangement between the Transferor Coinpanies and the Transferec
Company and their respective shareholders and/or creditors, and the terms and
conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invaiid, ruled illegal or rejected by any court of
competent jurisdiction, or unenforceable under present or (uture laws, then it
is the intention of the parties that such part shall be severable from the
remainder of this Scheme and this Scheme shall not be affected thereby,
unless the deletion of such part shall cause this Scheme o becoine materially
adverse to any party, in which case the Restructured Companics, acting
through their respective Boards of Dircctors, shall attempt 1o bring about a
modification in this Scheme, as will best preserve for the parties, the bencfits
and obligations of this Scheme, including but not limited to such part, which is
invalid, ruled illegal or rejected by any court of competent jurisdiction, or
unenforceable under present or future laws.

The Transferor Companies and the Transterce Company shall imake necessary
applications before the Competent Authority for sanction of this Scheme and
any dispute arising out of this Scheme shall be subject o the jurisdiction of the
Competent Authority.

Any issue as to whether any asset, liability, employee or litigation pertains to
the MTN Undertaking or not shall be decided by the Board of Directors of the
Transferee Company cither by itself or through a committee appointed by it in
this behalf, and if considered necessary by it, after consultation with the Board
of Directors of Transferor Company 1, on the basis of evidence that they may
deem relevant for the purpose (including the books and records of Transferor
Company 1).

CONDITIONALITY TO EFFECTIVENESS OF THE SCHEME

Subject to the provisions of this Scheme, this Scheme shall become effective
on the last of the following dates (“Effective Date™):

() the Scheime being approved by the requisite majorities in number and
valuc of such classes of persons including the respective members
and/or creditors of the Transferor Companics and the Transferce
Company as may be dirccted by the Competent Authority;
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(b} the sanction of the Competent Authority under the =applicable
provisions of the Act in favour of the Transferor Companies and the
Transferce Company by passing the necessary order:

() approval of the Ministry of infounation and Broadceasting for foreign
investment in the Transferee Company in the aewspaper publishing
sector being obtained;

(d) receipt of such other sanctions and approvals including sanction of any
governmental authority (including Securities and Exchange Board of
India) or stock exchange(s) as may be required by law in respect of the
Scheme; and

(e} certified or authenticated copy of the order of the Competent Authority
sanctioning the Scheme being filed with the Registrar of Companies,
by the lransteror Companies and the Transleree Company, as may be
applicable,

COSTS, CHARGES & EXPLNSES

All costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) of the Transferor Companies and the
Transferee Company arising out of or incurred in comnection with and
implementing this Scheme and matters incidental thereto shall be borne by the
Transferee Company.

RESIDUAL

Upon this Scheme becoming effective, the Resultant Company shall be
entitled to operate all bank accounts, cash and deposits relating to the MTN
Undertaking of Transferor Company | and in rciation to Transferor Company
2, realise all monies and complete and enforce all pending contracts and
fransactions in respect of the MTN Undertaking of Transteror Company | and
Transferor Company 2 in the name of the Transferor Companies to the extent
necessary.

Upon this Scheme becoming etfective, the Resultant Company shall be
entitled to occupy and use all premiscs, whether owned, leased or licensed,
relating to Transferor Company 2 and the MTN Undertaking until the transfer
of the rights and obligations of Transferor Company | pertaining to the MTN
Undertaking and Transferor Company 2 to the Transferee Compuny under this
Scheme is formally accepted by the parties concernad.

Upon this Scheme becoming effective, the Resultant Company shall be
entitled to rely on, use and operate on the basis of all licenses, consents and
approvals, in respect of the MTN Undertaking in the name of Transteror

_~Company | and Transferor Company 2 to the extent necessary
\ A‘V';f(',.. -
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INDEPENDENT AUDITOR™S REPORT
Tathe Members of Mall Today Nowspaperns Private Limited

Repart on the ¥xracted Standalone Trd A% Finnncial SLdements

We have audited the accompanying extravied standaloae lind AS financial stalemonts of nowspapor

pubtlishing business o Mail Today Newspapers Private Limited (“the Conpany ™), which comprise the
extracted batancy sheet of newspaper publishing busimess ws at Tusuory 01, 2017, 1he extracted statement
ot profit and loss. inclading the estrasted staterent 0f other compreiensive income, the extracied

stateruent of changss m equity for the periost then ended. and o summary o) significan gecousding

nolicies Tor the period endad on that Jdiote
Management's Responsibility for the Vinaneial Statosents

The Company™s Board of Directors is responsible for the maticrs stated in Scction 134(3) af the
Companies Act, 2015 e Act™) with respect e the pregarstion ol thesy extracted stundalone Ind AS
fnancial stataments thai give o ree aed Taic view of the sare of affaivs (Tnancizal pasition), protits
(1inancial purfonnanee ineluding other comprebensive income) and changes in equity of the Company
in accordance with accounting principles senerally accepted in India. including the Indian Aceounting
Swandards (Ind AS)Y specificd under Scetion 133 of the Act, read with Rule 7 ol the Companics
{Accounis) Rules, Z01d and the Companies (Indian Accounting Standards)y Ruoles, 20135 This
responsibyilily also inclodes majstonavee of adeguate accounling records in acerrdance with the
pravisions ol the Aci for safeguarding ol the asscts ol the Company aind for preventing and deiecting
frauds and other nregnlarities: selection and application of appropriate aucouniing policies: imaking
judgments ard estimaies that are reasonable and prudent; and the design, implanentation and
naintensinue of adeguate intemal nancial centrel thar were operating effectively tor ensuring the
aceuracy and complateness of the accounting records. relevant 1o the preparation and presentadon ot
ihe extracted Ind AS Onancial statements that vive & rue and fir view and are Iree frony material
nisstatement, whether due o {raud vr crror.

Auditor’s Respoosibility

Our responsibility s w express an opinion on these extracted standalane Ind AS financial statoments
based on our audit, We have laken inlo account the provisions of the Act, the accounting and auditing
standards aod muticrs which gre required to be inchaded in the audit report under the provisions al the
Act and the Rutes made thercunder. We conducied ouraudit of the extracted standalone Ind AS financial
stataments in aceordance with the Standards en Auditing issued by the stiiuwe of Chartered
Accountams of India. as specilicd under Scetion 143010} of the Act. Those Standards reguire that we
comply with ethical requiraments and plan und pertorm the audit to cbtain reasenable assurance abou
whethor the Bnancial statements are Iree from material misstatoment,

An andit involves poerfonming procedures o oblain andit evidenee about the amouns and disclosures in
the tinancial statements. The proceduses sclected depend an the suditor’s judgment. neluding the
asscisment of the risks of materiad misstaiement nlthe extrneed sdaione Ind AS Mnancial statenwents,
whathar due 1o traud ar error fn making those risk assessmenis, the auduor consicers intermat financial
cottrol relevant o the (_umpdnv s preparation of the extvacied standatlone Ind AS {Inancini statements
lhm give & e el inir view in Jldv.r o dl audit pracedures that are appropriate in the
ssaing wn opinion o the effectivencss of the entity’s

s ofthe "r.v.(mnlmn L:illl\‘“!lc" made lw the ( om;..m
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audit evidence we have obtaiited is sufficicn and epproprinte ta provide a basis for our audit opinion
on the extractad standalone Ind AS tinancial statements

Opinion

f11 our opinion and 1o the best of our information and according 1o the explanations given o us, the
extracted siandalone Ind AS financial statements give the mnformation required by the Act inthe manner
so required and give s trae and fair view in confarmity with the accounting principles generally accepted
in indiz, of the state of affairs of the Company as at Janvary 01, 2017, s profits including otiwr
comprehensive income, and the changes i equity for the nine monihs period ended on that date,

Hasis of preparation

Without modifying our opinion, we draw your atlention to Note H{a)(i) of the extracted Gnancial
stalenwats, which describes the basis of preparation. These extracted Ind AS financial statements have
been prepared o merge the Newspaper Publishing Business of Mail Today Newspapers Private Limited
with T.V. Today Nelwork Limited, pursuant to Scheme of Amalgamation and Anangement approved
by Board of Direciors of Ui Company on Dezcimber 15, 2017, w0 be {iled with National Company Law
Tribunat. As a result, (hese extracted financial statements may oot be suitable for any other purpose.
Qur report is selely for the purpoese mentioned ahove and may nat be distributed or used for any other
purpose, Accordingly, the cash fiow statement, previous period comparatives and other disclosurcs
mandated under preparation of financial statements undes IND AS have not been prepered while
drawing out these special purpose extracted interim finaneial statements of the Company.

Emphasis of Matter

We draw altention to Note | (i) of the extracted financial slalements which tadicates that the Company
has recopnised deferred tux assets aggregating (0 INR 1,037,366,903 on its accumulated business losses,
unabsorbed depreciation and other timing ditTerences outstanding as at January 01, 2017, The realisation
ol sucl deferred tnx assets 1s dependent on the approvitl of the Scheme of Arrangement proposcd
betweon the Company and T.V. Today Netwaork Limited (Vlhe acquirer company ™} enabling the acquirer
coupany 1o reatise the delerred lax assels with reasonable centainty, These facts, navrated in Note 1(iii)
10 esiablish 1that such deferred ax assets will be adjusted with future taxable income of the acquirer
company, have been considered (o recognise the deterred 1ax assets as at the date of thesce special purpose
financial stalements prepared (or filing of scheme of arrangernent split between “Newspaper Publishing
Business™ and “Events Business™.

Qur apiimion is not gqualilied in respect of above stared malter.

Repart on Other Legal and Regulatory Requirensents
1. Asrequired by section 143 (3) of the Act. we report that:

{a) We bave sought and obtained all the mformation and explanations which to the hest of our
knowledge and belief were necessary for the purpase of our audit;

(b) In our apinion. proper books ol account as required by law have been kept by the Company so far
as it appears from our exanunation of those books;

(¢} "Theextracted balance sheet, extracted statement of profit and Juss including the extracted statement
___ of other comprehensive income and extracted statemenl of changes in equity dealt with by thi

T '&'L?; Report are in agreement yith the books ol accouit;

A
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(d} 1n our opinion, the aforesaid extracted standalone Ind AS (inancial statements comply with the
Accounting Standards specified under Seetion 133 of the Act, read with Buic 7 of the Companies
{Aceounts) Rules, 2014 Companics {Indian Accounting Standards} Rules, 2015, ay amended.

For M & CO
Clhartered Aceoumants
Firm Fegn, No, 8248837

‘\ -
TN
RKapsl Ml
Paner

Membership No. 502221
Place: New Deily

Dule: ls‘l ]a’.})‘}!':f-
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Exertetest Balance sheet of nevspaper nublisiing besiness as al danuary O, 2017
feil aaunis b fnai eupres, unfess orbeivise staied)

Teotes] Faneasy 01,2917 )

ASSETS o T -
Non-vurrent assels B T - -
Propeny. plant and cuvipment 3 30.91.173
tovestment propertics 4 64443388
Ttangible agsels b1 168,327
Financial nssets

i Loans 61 14,27.379
Nt current 1oy assels 7 16,28.217
Deteried 85 ussets 8 1.03,73,66,903
Cther non-vurrent assets 9 5.13.64.263
Total AGk-eurront pvsels R #7‘»‘17‘1 6,1 4,89,652
Current issess
Iaventories ¢ 1.62.09.113
Financial assels

i Trade receivabiles 6{n) 7.28,88,73¢

ii. Cash and cash equivalenis Gle) 90,87,742

iii. Loans o{b) 38,350
Current lax assels 7 -
Other currrent dssets 11 233,001,193
Totaf current assets 12,17,45,136
Tatal assets T 1,2832.34,788
EQUITY AND LIABILITINS T
Equity
Equily share cpital 12 1,31.08,70.160
Glter cquity

Reserve mnd surplus {31,33.41,759)
Total cquity IR 79.55.28,401
LIABILYTIGS T 1T
Nou-eitrrent liabilities
Financial Linbifilies

Borrowings 13(a) 6.08,09,303
Employce benetit abligations 34 71,82,452
Total non-current liabititics 6,79,91,755
Cuirent liabitities
Finaneiai Liabilitics

i. Bortwings 13(h) 1,20 47427

ii, ‘Frade pavables 13(e) 12,13,59,345

iii. Other financial liabilities [EIGH 14,56.18,051
Lmployee benefit abligations 14 1,14,734
Other guerent liahilisiey i3 1.96,74,475
Total current linbilitles 41,97,14,632
Tetal linhilities 48,717,146, 387
Tolal equsity and liabitities 1,78,32,.34,788

The sveompanying netes are an tegral part of these Anameial sttemen(s,
This is the bulance sheal reforred o in cur report of even dole.

For KM & CO
Firm Regisuution Mumber @ 0624883N

(L‘l‘nw:\ocounlams

B e
0 1|1n'”i$iirl:1| - N

r i it o)
Partner 2 . )
Membership No. 507 o
Place : Mew Dalini > :5:,»
Place : Mew Drelhi L¢

A et
Date © lg}]amg]?—‘@_ﬁf/

Far and on behatf of the Bone
of Muil Today Nevespapers Pi

!
DA k.d.,A._?
RK. Mangla
Director
(DIN; D6699673)
Place : +1nad #.
Date tye finfant
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121

Extructed Statement of prafit aud loss of aevwspaper publishing businesy for the nine months neriod ended January

0t, 2017

tAlf amounts in budion rupee, uniesy othervwise sfuted)

i o T Nine months period|
ended

Motas | January 01, 2617
Revenue from operations - T 16 21,08,79,555
Other income {7{a) 1,15,32,773
Other gains/ (losses) - ne 17(b) 79,085
Total fncome - ‘__ N 422,725-9".:4!—5_
Expenses
Cost of materials eonsumed 18 2,20,73,041
Employec beneflts expensc 19 7,84,14,929
Depreciation and amortisation expense 20 30,18,068
Other expenses M 18,30,54,296
Fimance costs 22 3,34,58,542
| Total expenses 32,09,18378
(1.cs5) before tax (9,84,27,461)
Income tax expenses - 22 -

- Current Tax -

- Deferred Tax 8 (1,03,75,01,466)
Total tax expense / (credit) (1,03,75,01,46G6)
Profit / (Loss) for the year 93,90,73,945
Otier comprehensive expense -
ltems that will not be reclassified to profit or loss
Remeasurements of post-emplayment benefit obligations 4,35,284
Income tax relating to these items (1,34,503)
Other comprehensive incoine for the year 3,00,781
Total comprehensive incoame for the year 93,93,74,726

statements.,

“This is the statement of profit and loss referred to in our repart of even date.

For KM & CO
Firm Registralion Number : 024883N
Churtered Accountants

per Kap Mital [ it
Partner :i; NEW DELHI 3
Mcmbership Ne. § (PN -
Place : New Delhi SRR LG
Date )5"‘“)518 e

Far and on behalf of the Board ol Directors of Mail Today
Newspapers Private Limited

] e
/éﬁ/"_ "M ’//"
R.K. Mangla

Direclor

(DIN : 06699673)
Place: pinvia.

Date : S
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Mail Today Newspupers rivace Limndedd 7

Nares forming part of the exteaciesd Hnancitt stalements of acwspaper publishing business for the aiie montha peaied coded Janwisy
1y, 2017

Background

Mail Today Nesspapers Privite Limited Cthe Company ™) was ineomparated on May 9, 2007 and stzrted iis oporstions Teom Movember 16
2007, The Compuny publishes Muil Taduy ", an English daily newspaper and further displuys ity publivation on “wadlioday in™ The
Cumpany derives revenue o the sale of the above mentoned publicatfons aid wlvertisements published therein and wvents busiouss,
‘The eorporate identity autaber of the Company is Ui222101L.2007P1C 163174,

Note 1: Significant accounting policics

(a)

fij

(i)

(b)

(c}

Basis of pregaration

Compliance with Ind A5

The finencint statements comply in all mawrinl aspeets with lndinn Accounting Standards (Jad AS) notilicd under Section 133 o the
Cumpanies Acl, 2013 ¢the Act) [Companics (Indian Accounting Standards) Rutes, 201 51 and other retevant provisions of i Act.

The finaucial stutemenis up (0 year ended dMarch 31, 2016 were prepared in seeordance with Lhe accounting sindards notified under
Companics {Accounting Standard) Rules, 2006 (as amended) and other relevant provisions of the Act.

These speeial purpasc extiacted financinl statements covering period April 1, 2016 to January 1. 2017 have been prepared for the purpose
of merger of Newspaper Publishing Business of Mail Today Newspapers Private Limited with T.V. Toduy Network Limited, pursuant o
Composite Scheme of Armangement and Asradgmnation appraved by Board of Birectors of he Company on December 13, 2017, o be
{iled with Nationol Compuny Law Tribunal. Accordingly. the cush llow statement, provious period ligures and other disclosures mandated
for preparation of finzneial statements uader IND AS have not been disclosed while preparing these special purpose interiny extracted
linuncial stalenseuts of the Newspaper Pulilishing Business of the Company.

Histurical eost convention
The financinl statements have been prepared on a historical cost basis.

Deferred Tax Assets

Subscquent to The daie of the lnaacial sttemests, the Board of Dircetors of the Cuinpany, in their meeling held on December 13, 2017,
have approved a Scheme of Arrangement to transfer/merge ils Publishing Business inte its holding company {on the date ol approval from
Bonrd of Dircctors), T.V. Today Network Limited (TVTN) ("the acquirer compuny™), The management of the Company beligves that once
the scheme is approved by the Nuional Company Luw Tribunal, the accumulated losses of the Company shall be availuble for set off with
taxahle income of the acquirer company.

Accordlingly, the management of the Cumpany believes thal reasonable vertainty exists to recognize defersed tax assets on the accumulated
business losses, unabsorbed depreciation and other titning differences outslanding as at January 01, 2017.

As a result, delerred 1ax assels aggregating to INR 1.037,366,903 (including INR 1,015,472,336 uplo period ended March 31, 2016 not

recognised in carlier periods) has been recognised in (hese financin! statements, prepared for the special purpose as stated in clause 1(a)(i)
above.

Forcign Currency Transtation

(i) Functianal and presentation currency

flems included in the linancial statements of the Company are measured using the currency of the primary economis cevirenment in which

the Company operates (‘the functional curreney'). The fimncial stalements are presented in Indian rupee (INR), which is the Company's gt -
funciional and presentation currency. 2% ND
(i) Transaction and halances \" /1. o

Foreign currency lransactions are teanslaled into the functional curreney using the exchange rates at the dates of the transactions. Foreign
exchange gains end fosses resulting from the setfement of such transactions und (rom e translation of monstary assets and liobilities
denominaled in foreign currencies at year end exchiange ries are generally recognised in profit or loss.

Revepue Recognition
Revenue is nicasured ot the fair value of the consideratiun received or receivable. Amounts disclosed as revenue ace et of returns, uy_du—.
allowasices, rebates and muounis callccied an behall’ of (hitd partes, s
The Company recognises revenue when the amount ol revenue can be reliablv measured. it is probable that futere econcmic bey Lm
tlow 1o the entity and specific eriteria have been met for each of the activities as described below, The Company bases its ) :
historical resulls, laking into consideration the type of customer, 1he type ol transaction and Lhe specifics ol cach arrangement. }E

/ \\\
&

MR
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h!.::lanlny Neviepapers Private Limlisd
Nates forniing part of the oxtracted financiel atatements of newwpapes puilishing Luslness for the alne months pertod snded Janunry 61, 2057

Renderfng of seryloes ~ Advertisemens fnconte
Timing of recognition: Advertisement income s regognized as and when advertisement is published Mdisplayed and is disclosed net of discount

heasurcment of revenuc: Estimates of revenues, costs or extent of progress toward completion aic icvised if circumstances change. Any resulting
increascs or decreases in estitnated reveaues or coats are refiected in profit or lass in the period in witich the eircumstances that give rise to e rovision

bicome known by management.

This space has intentionally been 14/t blank
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Notes forming paet of the wxtracied financial statements of aevsapaper publishiog businscss for the nine montls peringd cnded
- a1, 2017

Sate of publication and waste piper
Timing of recognition: Sale of publications and waste paper revenue is recognized whien the signisicant visks and rewaads of ownerstup
have passed on to the buyer and is disclosed net o sales return and disconnts,

Measurement of revenue: Revenue from sale of publication is based on sale price of the auwspaper or controctunl price, No element ef
linzncing is deemed present is the sales are mede ior credit period. which is consistent with markel proctice.

{d) Income Taux

The income tax expense or credit for the perind is the tax payable on the cuem period's taxable income bascid on the applicable income
tax rate adjusted by changes in deferred 1ax assets and tiabilitics attributable to temparary differences and to unused tax tosses.

The current income tax charge is caleulaied on the basis of the tax taws enzeted or substantively ehacted ot the end of reporting period in
tndia where the Compnny operaies and generates taxable income. Maragement pericdicatly cvaluates positions taken in tix retums with
respect 1o sitbations in which upplicuble tax regulations is subject to interpretation. B estabiishes provisions where apprapricte un the basis
of amounts expected to be paid 1o the tax outhoritics.

Deferred ingome tax is provided in (Nl using the liakilily method. an temporary diffierences srising between the x bases of assets und
‘abitilics and their currying amouns in Lhe tinancial stalements. Deferred income tax is also nut sccounted for il it arises trom initial
recognition of an assct or liability in a transnction other thon a business combinaticn (hat nt the #ime of the lransaction afTecls neillior
accouing profit nor taxnbte profit (tux Joss). Deferred income tax is determined using tnx sales (and laws) that bave been enacted or
substantially enacted by the end of the reporting period and are expected to apply when the related deferred income tax asset is realised or
the deferred income tax lability is settied.

Deferted tax assels are recagnised for all deductible iemporary dilferences and unused 1ax losses enly if it is probable thit future taxable
k . amounis will be available to utitise those temporary difTerznces and losses.

Deferred tax asseis and linbilities are ofYset when there is a icgally enforceable right to oltset current tax assets and liabitities and when the
deferred tax balances relete to the same taxation authorily. Current 1ax assels and 1ax liabililics arc offset where the entity has a legally
enforceable right 1o ofTset and intends cither to settle on a net basis, or to realise the assel and setile the linbility simultoncausly.

Current and deferred tax is rccognised in profil or loss, except {0 the extent that it relutes 10 ilems recognised in other comprehensive
income or dircetly in equity. [ this case, the L s also reeognised in other comprehensive income or direesty in equily, respectively.

{¢} Leascs

As a fessce

Leases in which a sigaiticant portion of the risks and rewards of ownership are not gransferred to the Company as kessec are classilied as
operating leases. Paymenits madc under opurating Icases (net of any incentives received from the lessor) are charged 1o profit or loss on o
straight-line besis over the period of the lease unless the payments are structured 10 increase in line with expected general inflation 16 -
compensate for the lessor’s expecied inflationury cost increascs.

) Lmpairment of asscts

Assets are tested for impainient swhencver events or changes in ci indi that the carrying amount may not be recoveruble.
An impairment loss is recognised for the amount by which the assct's carrying amount exceeds its recoverable amount, The recoverable
amount is the higher of an asset’s fuir value less costs of disposal and value in use. For the purposes of assessing impairment, assets are
grouped ot the fowest levels for swhich there are separately identifiable cash inflows which arc largely independent of the casi inflows from
other asscts or groups of assels (cash-gencrating units). Non-financial assets that sulfered an impaisment are reviewed for pussible reversal
of the impainnent at thie cnd of cach reporting perind.

(g) Cush and cash cquivaleats

For the purpose of preseatation in the statement of cash Nows. cash and cash equivalents includes cash on hand. deposits held st e || \‘\!
financial institutions, othee shoit-tean, highly liquid investments with original matuiitics of three months or less that mcz.?
,1 qua\

converlible to known mmounts ol cash and which are subject ta an insigniticant risk ol changes in value, and bank overdran
overdratls are shown within borrowings in current linbilities in the balance sheet. /Cqﬂ/
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“Nates farming part af the extracted tinancial statentents of newspaper publishiog bustiess for the nme months pericd ended Jannary
UE, 2087

{h) Vrade receivables

T'radde receivablus arc recognised fnitially ot yair vaue and subscquetly mreasused atamortised cost using the eflective interest method, less
provision for impuineent.

() Iaventories- Ruw Material

Raw-material are stated at lovier of cost and net 1ealisable vaiue. Cost of raw-mulcrial comprises cost of purchases. Cost of saw-materia!
atso include all other costs incurred in bringing the inventuries 10 teir passeat losation and andition, Cost of puichased invertony wre
determined after deducting rebates and di Net reatisable vahie 15 the estimated selling price in the ardinary course of business less
the estimated costs of completion and the estimated ensts necessary to mahe the sale. Cast is determing on weighted average basis.

(j) Financial assets
(1) Classification

Ihe Campany classifics its financinl assets in the follow ing measurcment calegorizs:
-those to be measured subscquently al fuir valuc (cither fhrough other compsehensive insome, or tirough profit ar less), and
-those measured #F arnortised cost.
The classification depends on tie entity’s business niedel for managing the financial assels and the contractual terms ol the cush Hows.
IFor assets nieasured at fair vaiue. gains and tosses will cither be recorded in statement of profit and loss or other comprehensive tnrcome.

For investments in equity instrumients, this will deped on whether the Campany kas made an irrevocabie election al the Lsne of injtiaf
recagnition to account for the equily investment at fair vaiue through otier comprehensive income,

Measwrement

At initial recognition, 1he Company measures a finoncial asset at its fair value plus, & the case of a financial asset not at fair value through
profit or loss, transaction costs that are directly attributable to the ncquisitinn of the financinl nsset. Transaction costs ol financiul assets
cuyried at fair value shrough prafil or logs are expensed in statement of prolil and loss.

Debt instrumenis

Subsequent measuseinent of debt instruments depends on the Company's business nodel for managing the assut and the cash low
charaeteristics of the asszL. There are three measurement categorics into which the Company classifics its debt instruments:

Amortised cost: Assels hat we held for collection of caniractual cash Mows where thase cash Tows represent solely puyments of principal
and interesl arc neasurcd at wnvrtised cost. A gain or 1oss on g debt instrument thal is subsequently measured al umortised cost nnd is not
part of a hedging relationship is recognised in profit or loss when the assel is derecognised or impaired. Interest income from lhese
tinancial assets is included in finance income using the efiective inferest rate method.

Fuir value through uther comprehensive income (FVOCH): Assels that are held for eollection of contractual cash fuws and for sciling
the finmncial assets, where (he asser’s cash flow represent sately payments of principal and interest. are 4 at fuir value through other
comprehensive income (FVOCH). Movements in the carrying amount are wken through OCI, except Tor the recognition of impainment
gains or lasses, inferest revenue nnd foreign exehange gains and osses which are recagnised in profil and loss. When the financial usset is
derecognised, the cumulative gain or loss previously recognised in OCH is reclassified from cquity 1o profit or loss and recognised in otlier
pains/{losses). [nterest income fram these financial assets is included in other income using the effective interes! rate method.

Fuir vajue through profit or Juss: Assets thut do not meet the criteria for amortised cost or 1'VOC] are measured at fair value through
orofit or loss. A gain or loss on a debt investment that is subsequently measured at fair vaiue through profit or loss and is not pat of a
hedging relationship is recognised in profit or loss and presented net in the statement of pofic and loss within otticr gains/(Josses) in the
peried in which it arises. Interest income [rom these financial assas is included in other income.

(i) Impairmem of financial assets
The Company asscsses on a forward looking basis the expeeted credit losses associated with its assets carried al amortised cost and
FVOCI debt instruments. The impairment methodology applicd depends on whether there has been a significant murﬁﬁ.ﬁn ?d}l risk.
Natc 24(A) details how the Company dewermines shether there hus bean a significat increase in credit risk. '\\
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Nates furming part af the vxtvavted Msncial sutemenis of aewspuper publishing buiness for the aitie manths percing caded January
217

(iv}

™

{k)

M

O]

i)
(iii)

Fon trade icceivables only, the Cempam applics the siopfified approach pensitis]) by ind AS 109 Fisonciad susirungeas . which reguices
expected e time losses Lo be rec from initial rccopnition of the receivables.

Derecognltion of financlal ssxers
A financlal assel is derceognised only when:
- The Campany has teaasic

rred the vights to receive cash flows from the Nrancinl vsset or

- retging the cantractunt rights i receive the cash Tows of the financial asset, but assumes 3 contreciual ablgation 16 pay the cash lows io
onRe OF Morg recipicnls.

Where the Cuinpany has transierred an asset. the Company evaluates whether it has tansierrad substantialiv all risks acd rewards of
ownership of the fnanchul asser. In such cases, the Tnancial assct is derceognised. Whtre the entity has not iransfened substantially alt
risks and rewards of awnership of the financial asset, the financiz! asset is not dercengniscd.

Where the entity has neither iransferred a financial asset nor relains substantiaily alt risks and rewords of ownership of the financial asset.
the O 1ol wssel is d gnised il the Company has not retnined contiol of the linsncial asset. Where the Canpany retains contiol af the
financial asset, the asset is continued 10 he recognised to the extent of continuing involvement in the finangist assct.

Dhicome recognition

[nterest Incowme

Interest income from debt instruments is recogaised using the cifective interest rate methed. The effeetive interest rate is the cale thal
exactly diseounts estimated fulure cush receipts through the expected lite of the financinl assel 10 the gioss cartying amount of a financinl
asser. When enleulating the cffective imeress rale. the Company cstimates the expected cash Nows by considering all the contraciual ierms
of the financial instrument (for exampie. prepaymant, exiension, call and sinilar options) but does not consider 1he expected credi losses.

Offsetting financial insiruments

Financial assets nnd liabilities are offset and the nel amaunat is reported in the balance sheet where there is a fegaily enforceable sight o
offsct the recognised amounts and there is an infention to settle on a nel basis or realise the asset and settle the liability simullanceusly. The
legally enforceable right must not be contingent on future cvents and must be enforceable in the nermal course of business and in the svent
of defaull. insolvency or bankruptey o' the Campany or the counterparty.

raperty, piaat and cquipment

Property. plant and cquipment are stated at historical cost less depreeiation. 1Sistorical cost ineludes expenditure that is direetly atiributeble
to the gequisition ul the items,

Subsequent custs are included in the assel's earrying amount or recognised as a separate asset. as appropeiate , only when it is probable that
future ceonomic beacfits assaciated witl: the jtlem will flow 1o the Company and the cost of the item can be mcasurad reliably, The
carrying amount ol any conponent accounted for as o separale assel is derceognised when replaced, All olher repairs and aintenance are
charged to profit oc loss during the repoding period in which they are incurred.

Transition 1o Ind As

On 1ransition 1o Ind AS, the Company has elected to continue with the carrying value of afl of is property, plant and cquipnient
recognised s at April 1. 2015 meusured 6s per the previons GAAP and usc thal carrying value as the deemed cast of the property. plant

Depreciation methods, estimaled usefil lives and residial value

Depreciation on tangible assets is provided on u pro-rats basis on the stright-line method aver U estimated useful lives of the assets s
prescribed under Schedule 11 1o the Companies Aet, 2013,

Assets costing betow 5. 5,000 are lully deprecialed in th year of acquisition,

Leaschuld Improvements are amnstized over the useful life or unexpired periad of lease (whichever is lower} on u siraight line basis.

An assel’s carrying amouont is written down inunedintely to its recoverable mmount if the ussel's carrying amount is grestes than estimated
recoverahle asmount.

by campuring proceeds with carryiog msnount. Fhese nre included in the prafit or loss with
o
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Nufes forming part of the extracted Hnancind statements uf acwspaper publishing Lusiness for (e nice maonths periad ended Januasy
e, 27

() Envestmend properiics

(m)

(0

(1]

(0}

1))

()

U]

Broperiy that is keld far fong term sentad vivlds ar for capita! appreciation or Soth. and that is nol accupicd by the Company . is classitiod as
investient property. Investawnr propertivs we measured initially a1 cost. meluding relaled transaction costs. Subseguend expendilure is
capilnlized o the asser's carrying smount only when il is probable that fture economic benetii assecisicd wilh expenditee will flow jo the
Compuny and the cost of the item can be measured reliably . Al other repair and- maintenance cost wre expensed whon meurred. When pan
of investment property is ieplaced. the carrying wnount of replaced par is derecognised.

Subsequent te initial recognilion. invesnuent properies are siaied at cost tess accumulnied depreciation and aceamutates! impairment loss
irany. The Company deprecisles invesiment property on @ pro-rata basis on the sieaight-line enethod over the estinited useful iives of e
assats as preseribed under Schedule U w the Campunies Aci, 200 3,

Transition to Ind As

On transition to [nd A8, the Company has elected to continue wirl: the carrying value of alf of ity iovestment properties recagnised s al
April |, 2015 mensured as per the previous GAAP und use that enrrying vilue us the desmed cost of the investinent prapertics.

Intangible usvels

Acquired intangible assels oie shown al hisiorieal cost. They bave a finite useful life and ure subsequently carried at cost less nvewsnulated
amortiselion and impairment losses,

Amortisatian metheds and periods
tntangible assels wainly include sollware licenses stated at cost, kess accumulaled amodization. Cost comprises the purchase price and any

altributable cost of Bringlog the asset o s working condition for its intended vse ond are amortized using the straighl-lise method over a
period of ihree years.

Transitien io fnd AS

On wransition 10 Iad AS, the Company has elected to continue willi the carrying value of all o' intangible assets recogniscd as at April [
2815 measured as per the previous GAAP and use thal eareying value s the deemed cost of intangible assets,

Trade and other payables

These amounts represent liabiiities for goods and services provided to the Company pries 1o the end of financial yesr which are unpaid.
The amounts are unsecured and are usually poaid within 60-90 days of recogaition. Trade and other payables are presented as curent
liabitiries unless payment is not due within 12 months after the reporting period. They ure recogmised initially at their fair valus and
subsequently measured ai amonised cost using the effective interest method.

Barrowings

Borrowings are initially recognised at fair value. net of transaction costs incurred. Borrowings are subsequently measured al amortised
cost. Any difference between the proceeds (net of transaction costs) and the redemplicn amount is recognised in profit or loss over e
period of the borrowings using the effective interest methiad. FPees paid on the establishinent of loan facilities are recognised as transaction
casls of the loan 1o the exteny that it is probable that some or all ol the facility will be drawn down. W this case, the fee is deterred until the
draw down occurs. To the extent there is no cvidence that it is probable that some or all of the facility will be drawn down, the fec is .
capitalised as 2 prepayment for liquidity services and amortised over the period of the facility to which il relates.

Borrowings are removed from the bajance sheet when the obligation specificd in the contract is discharged. cancelled or expired. [l
difference between the carrying amount of a financial liability thal has been exlinguished or transferred to unother porly and the
consideration paid, including any non-cash asscts transferred or lisbilitics assuimed, is recognised in profit or loss as other gains/(losses),

Bormrowings are classified as curres Habiliifes unless e Cempany has an enconcditionnl right 1 defer soitlement of the Hubility for at lesst
12 wtonths afler the reporting periud.

Employce benefits

- "‘\
Short-term obligation 4353;&__ Q\‘f}\
Linbilities fur salurics, incfuding non-monetmy bencfits that are expected to be scitled swholly within 12 months aller the end of da eyt 1

in whiclt the employees render the related service are recognised in respect of employee's services upto the end of the reporting pq‘é?_}
arc measured ol the amounts expected to be paid whea the diabilitics are settled. The liabilitics are presented as current emplaye
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Nates farming part of the esteacted financial statements of aewspager pailishing business for the aine wa

5 peviod ended

i1, 2607

(i}

Cither long-tecar emplssyee bengfits ahligations

The Tishilitics for carned Jeave are not expecied 1o be setilad wholly within 12 months aiter the cad of the periad in which ihe emplayees

render the eelited service. They nre therelore measured as the present value of expected filure payments lo ke made i respest of servicer
provided by employess up o the end of the reporting periad using the projected unit eredit meihod, The banetits are discounted using the
minrket yizlds s the end ol the reporting period thal bave lerms approsimaling 1 the torms of il related obiigation. Remeasurements as i
result of expericoce adjustnients and changes in actuarial assunpiions are recognised in profit or [oss.

The obligations are presenicd as curent fabilities in the balance sheel i the entity does aot have an unconditional right i defer settlement
for ut teust twelve manths afler (he reporting periad. regardicss of when the actual setlement is expected o occur.

i) Post employment nbfigations

The Conpany operates the fotiowing post-employment schemes:

{2} defined benefit plans such os gratuity
{©} defined conteibution plans such es provident fund.

)

iy

(a)
()

Crotuity obligatipns
The linbility recognised in the balance sheet in respect of defined benefit gratuity plans is the present value of the detined benefit
abligation at the end of the reporting periad, The defined benelit obligation is calcutied annually by actuarics using the projected unit

“The present value of the defined bercfit obligation denominated in INR is determined by discounting the estimated fiture cash oulflows
by reference to markel vields at the end of the reporting period an gavernment bonds that have terms approximating ta the terms of the

The net interest cost is calculated by applying the discount rate o the net balance of the defined beneiit obligation and the Fair value of
plan assets. This cost is included in employee benetit expense in the statement of prolit and loss.

Remeasurement gains and losses arising from expericnce adjustments snd changes in actuarial assumplions are recognised in the period in
which they oceur, directly in other comprehensive incore. They are included in relained carnings in the siatement of changes in equity
and in the balance shect,

Changes in the present value of the defined benefit obligation resulfing from plan amendments or curtailments are recogniscd imimedintely
in profit or loss as past service cost.

Bunus plans
The Campany recognises a Jiability und an expense for hontsses. The Company recognises a provision where contractually or statutorily

Company’s conuibutions 1 Provident Fund, Emplayees™ State Insurance Schene and Lmployee Pension Scheme, which are defined
contribution plans, are expensed 1o (he siatement of profit add doss on accreal hasis, The Company has no surther abiiptions under these
plaas beyond its manthly contributions to the respective government funds.

Contributed cquity
Equity shares are classificd as equity.
Incremental costs directly altributuble to the issue of new shares are shown in equily as o deduction, nel of tax, frem the procees

Farnings per share

Basic earnings per share

Basic camings per share is caleulated by dividing:
the profit asributable 1o owners of the Company.

hy the weighted average number of equity shares autslanding during the fiuoneial yeur. adjusted for bonus elements in equity shares issued
during the year and excluding treasury shares (note 28).

Diluted earnings pev share

Dilwed carnings per share adjusts the fgures used in the deermination ol basic earnings per share (0 1aKe info account:
the afler income tax effect of imerest and other financing cosis associated with dilutive potentiat equity stwres, and
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Mail Today Newspapors Yrivate Limited

Nutes forming purt of the eatracted finsnciai stitcments of newspager publishig Husiness for the sine avontis periad ended Jdanvar
w2017

(3] Recent secounting pronguocemendsy
(i} Mew Suwidurds
There were ao new standards published which would be applicable on the Compuny.

(ii) New Amendments

In Muarch 2017, the Ministry of Cosparsie Affuirs issued the Comp s (Indian A ing Siwndards) (Amendinentsy Rules, 3017,
notitying amendinents to lad AS 7. *Scutement of eash Nows® and led AS 102, “Share-based payment” These zmicadimenis are in
accordance with the reeent amendments ade by Inlernational Accouniing Standards Doard (JASIY 10 IAS 7, “Smtement of cash ilows®
and IFRS 2, “Share-based pavinent.” sespectively, e amendineis sre spplicable o the Company from Apri! 1, 2017,

Amendnresi to Ind AS 7:

The amendmunt 1w fnd AS 7 sequires ihe entitivs w provide disclosurcs that znable users of finencin! stutements o evaluate changes in
linbilities arising from firancing activities. including bulh chunges ardsing from cash Oows and non-cash changes. suggesting inclusion of’
a reconcitintion between the apening and closing balances in the balance sheet for liobilities arising from financing aclivities, to meet the
disclasure requircment,

The Company is evalualing the requirements of tha reeent smendment, as # result the corresponding iimpact an the financial stdements is
veing evaluaicd.

Amendment 1 ind AS [02:

The nmendment to Ind AS 102 provides specific guidance to measurement of cash-seitled awords, moditication of cash-settled awards and
awards that include a net seliicment feature in respect of withholding taxcs.

It clarifies that the fair value of cashesettled awards is delesmined on a basis consistent wilh thut uscd far cquity-setited awards. dMarket-
based performance conditions and nan-vesting conditions are reflected in the *fair values’, but non-market performance conditions and
service vesting conditions are reflected in the estimaw of the nunber of awards cxpecied 10 vest. Also, the amendment clarifies that if the
terms and conditions of a cash-settled share-basel payment trensaction are modificd with ihe resull that it becomes an equily-settled shuss-
baged payment transaction. the transaclion is accsunted for as such from the date of the modification. Fusther, 1he amendiment requires Lhe
uward that include a net seulcinent featurs in respect of withholding taxes 1o he treated as cquity-settled in its entirety. The cash paymem
10 the tnx authority is treated as if it was pnn ol Bn equity serlement.

In the opinion of the management, there is no impast of such change on the finuncial stalements.

Note 2: Critical estimates and judgenicnis

The preperation of financial sialements requires ihe use of accounting estimaltes which. by definition, will zeldom equan! the nctual resulis.
Management also needs to excreise judgement in applying the Company's accounting policics.

Fhis noic provides an overvicw of the areas that involved s higher degroe of judgement or complexily. and of items which are more likely
10 be materially adjusted duc Lo estimates and assumptions tuining out to be dilferent that those originally assessed. Detailed information
about cach of these estimales and judgenents is included in the relevant notes legether with information uboui the basis of calculation for
ench aflccted linc item in the financial statements.

Critical estimates and judgements
The areas involving critical estimates and judgements an;
i) Estimation of current tax expense and payable - Note 23
i)  Estimate useful life of intangible assets - Note 5
iii) Estimation of employce redatcd defined benefit obligations - Note 14
iv) Recognition of deferred tux assets for carrivd forwaed tax losses - Nole 23

and judge s are conlinuslly evaluated, They are based on historical experience and other fictars including expectations of

-
L
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tiath Today Newspapess Privaio Limited
Notes forming part of the extracled {finencial statements of nowspaper publishing
business for the nine woaths period ended Januacy 01, 2017

Al cmounts in Indian rupee, wnless otherwise stoted;

Note 3: Property, plant and eguipieu
Plant and Ofifiec Furniture ‘Total
machinery equipment and fiztarcs

Periad ended 'January' UL, 2017
{37085 C2YTYIRG wmonnt

Asat Apdl 1, 2016 92,00,337  1,95221 129933 05,725,461
Avdditions - - - -
Disposals {4,10,738) - (4,10,738)
Closing gross carrying amonunt 87,839,599  1,93.271 1,29,933  ©1,14,753

Accuniulated depreciation

Asat April 1, 2018 26,11.832 41.445 44,064 26,97,281
Drepreciation charge dusing the year 16,72,303 3471 43,654 17,19,430
Bisposais (3,93,131) - - (3,93,131)
depreeciation 38,91,006 44,916 87,658 40,23,380
Net carrying amount 48,98,563 130,365 42,275 50,91,173

(i) Leasehold hiprovemenis
Leasehold improvements are amortized over the usefu life or unexpired perjod of lease,
whichever is lower an straight line basis.

-~ — .:—,
’:{'i"f! 7\\“ ii-.
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Notes forming pact of the extracted fnancial statenients of newspaper publishing business fur ke nine
months period ended Jandary 0. 2017

#inii Today Newspapers Private Limited

(A8 ameents i Idian rupee, unless otfernvise steated)

Note 4: luvestiment propeitics
Compfueied investmient propertics

Taiiary 01, 3017 ]

A. Completed investment properties
Gross carrying amount

Opening gross carrying amount / Decmed cost as a2 April 1, 2013 2,35.77.797
Additions during the year -
Closing gross carrylng emount (A) - -E,E(T,793
Accumulated Depreciation )

Opening accumulated depreciation 4,33,156
Depreciation charged during the year 3,24,867 |
Ciosing accumulated depreciation (B) - 7,58,023
Met carrying amount (C=A.13) 2,:38,}'-),774“

I, Investment properiies ander construciicn
Gross cerrying amouant

Opening gross carrying amount / Jeemed cost 25 at April §, 2015 5,57.01,114
Additions during the year 3,30,000
Less: Amount transferred to completed investment properties -
Closing gross earrying amount (D) $,60,51,114
Accumulated Impairment

Opening accumulated impairment 91,00,000
Impairment charged during the year 1,48,07,500
limpaiment reversed during the year (74,80,000)
Closing accumulated impairmeat (E) 1,64,27,500
Net carrying amount (F=D-E) 3,96,23,614
Total (C+F) 6,44,43,388

(1) Amount recognised in profit or loss for investment propertics

. January 01, 2017
Renlal Income -

Prolit from investinent propertics belore depreciation -

Impairment 73,27,500
Depreciation 3,24,867
(Loss) from investment propesties (76.52,367)

(i) Fair vafue

January 01, 2017 -
Completed Investment propertics 2,76,00,000
Investment properties under constructicn 5,62,00,000

Estimation of fair value
The Company oblains independent valuations for its inveslment propecties al least oncé a year. The besl
evidence of fair value is current prices in an active market for similar properties.

The fair values of investment properties have been determined by independent valuers. As al January Q1. & (
2017, the fair valuation las been perfurmed by Cushian and Wakeficld India. The main inputs used .uc/ l\ O\
application of Sales Comparable Mecthad for valuation, information on comparable properties from wvariog i
sources stich as sub brokers, real estate agents ete. Al resulting fair value cstimates for investment propertigie.
are included ip level 3.
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Mail Today Newspapers Private Limited

Mates torming part of {he exiractend financial statements of BEWIpApLr
rublishing business Tor the nine meonths peried ended Japruary Gi, 2617
(AIl amounts in Indian rupse, wiless viherwise sigled)

Motz 5 Intrugible assets

Coamputer Toial ——I

Period ended January 0%, 2017 -

Cross earrying smooni

As al April |, 2016 14.60,6190 i4,60,610

Additions - -

Closing pross carrying amount T 14.69,610 14,60,516

Azcamulated arzuriisation

As at Aprit 1,2016 3,158,512 3,18,512
v Amortisation charge for the year 9,713,771 9,73,771

Closing accumulated smmortisation 12,982,283 — 12,92.283

Closing net carvying amount _ 1,688,327 168,327 |

(1) Significant estimate: Useful life of imtungible ussets
The Company estimates the useful life: of the software 1o be three (3) years.
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Notes forming pari of the extracied fnaacial statements ol aew spaprer publishing husiness Faa the nine nlonths peviod eaies

Junuary 01, 357

FAH qomponenats iz Inediccns evphee, vetless oinen ise stutedy

Mote 6: Financiad 2syels
aln} Trade Keceivables

i

ey 01, 2017

Tradz Receivables

119957326

Receivables rom reluted parlies 14.01,717
|.ess) Adlowanies Tor doubtiul delbis £3.94,70,305)
Total Receivibles 7.2%.98,708
Current portion Tt/ T T ‘»7,25.88,?3!1
Nonj-cirret portion .
BBreak-ap of security desails
o Junvary at, 2017
Seeured., cunsidered gong 12.20,291
Unsecured, considzred goud 716,68 347
Unsccured, considered douhi figl 3.94,70.305
Tom 11,23,59.043
less: Allowonee Far douhifub deing (3,94,74, 305}
Totsl trade recelvables 7.28,88,738
G(h) Loans
B Janaary 61, 2017
o Current MNon Carrent
Unsecured, considercid pood -
Security deposits
- To reisted party - 14,227,379
- To otheres SR,350 -
Tofnl l.oans 58,330 14,27,37%
G{c) Cash and cash cquivalents
Jnnuary 0, 2657
talances with banks
- incufrenl necounts 28,18.360
Cash on hand 2,690,382
Fotal cash and cask equivilents 90.87,742

Note 7: Tax sssets

There ans no repolriation cesirictions with regard 1o cash and cash equivalents as at the end of the sepoiting period and prior periods,

Junuary 01, 2017 |

Advance income tax

Opening balance 85,84,023
Add: Toxes paid ducing the year 16,28,217
Luss: Fex (refunds) reczived / adjusted during the year (85,84,023)
Less: Curren( tax payuble for the year -

Closfop bulance of Advauce Tax h 16.28,217

Jannary 01, 2017

Nou-cuerent poriien
Cytrenl Bartion . n

16,28,217

BECARARErS 1

/
‘4@);%" GELH!
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Mail Toduy Newspapers Privale fintiecd i 3- 3
Notes forming part of the exntracted financizl statements of mew gz e pubFishiege Busines Tor flee adae meatis peeisd emled
Fanusry §8, 2N
{Ai sttty i Indiens riped, ienfest otienive slreed)

MNute §: Deferred tax assers

The balange comprises femparny Jifferences xbiributable ty:
DT TRE TIPS T jublaleasd

Junusry OF, 2017 |

Defined Genen{ obligatinns 19,209,132
Provision for ather employe benelits 3,11.33%
i ] B 72,40,043
Otker frems - T - 7
Allowance for doubiful dehts aud ndvanees 2.35.08,766
Disailowances under section A%{a) 304,520
Difference in written down valize of fixed 1s5ets 437573
Provision far Impairment on jnvesimeny peogony 30,76,093
Curricd Torwirded losses and unsbsarbed depreciation ___1.90L69,65.042
1,05,62,96.599
Total deferred tax asseis 1‘03-.85.3?.232‘
Set-ofT of deferved tax fiabilities pussusnt o scl-off provisions: ’
Fair value of derivauive inaneial nsset trough profit or foss (£1,70,379)
Net datarred (ax avseds " 1,03,73,66,903

Movement in dieferred tax asscts

“As 2l Mareh 3E. to profiter to uther As ot January {,
2014 loss comprehensive 2017
income
Newspaper Publishing Business ]
Defined benefit obligations 15,569,467 2,25.362 .34,5013 £9.28.332
T'rovision for LTA 1.23,045 88,300 - 31835
Alluwaisee for doubeful debts and advauces 1,83,01,090 32,071,675 - 2,35,08,766
Digallowanees under section 40(a) 1,30,207 1,74,223 . 3,04,520
Pravision for Lmpuiement ou investaienl prapesty 28,311,900 22,64,19% - 50,76,098
Chnsivil forvarded losses and unabsorbed deprecintion 99,31,38,146  1,37.81,496 - 1,62.69,69,642
Dilterenue in written duwn volue of fixed assels (53.135) 4.90,708 - 439,573
Puir value of derivative finuncial ossel through pralil or loss {69847 (4,71,905) - U L70,2%)
Total 1,01,54,72 336 2,17,60,064 i 1,34,503 1.03.73.06,9403
Note 9 GHher non-current assels
Japuary 04, 2017

Iteceivables against exchange of services from related partics 5,13,23354
Propaid expensss 3890
Tolnl other non-curvent asscls ) 5,13,64.265

—
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Muil Today Newspapers Privais Limited
Motes forming part of the extracted Ninancial statenients of wewspaper publishing

basiness for the nine months pericd eaded January 1, 29i7
(All amounts in Indian rupee, wnless atherwise stated)

Mote 10: invenigries

_ Jaauary 01, 2017
Raw materials 1,62,09,113
Total inventories 1,62,09,113

Mote 11: Gther purrent aszels

Junuary 01, 2017
MNewspapasr
Publishing Business

Receivables against exchange of services

- Related pariies 1,82,07,282
- Others 30,006,510
Advances
- Considered good 21,70,826
- Considered doubtful 33,78.688
Less: Allowances for doubtful advances (33,73,688)
Prepaid expenses 1,22,575
( Service tax receivabie o -
Total other current assets _ 2,35,ﬂl,i93_
This space has inientionaily been lefi blunk TR
7 >
/47 . *
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Atafl Today Newspapers Crivate Limited
Notes Torming part of the extracied financial statements nf newspnper pablishing business for the nine manths

perind ended January U1, 2047
(AN omennts in Indicat rupee, uniess atherwise stuted

Nole §2: Share eapital and other equity

i2 Equity share capital
Autharised equity share capitai

Numbes of sharey Amoeunt

Asat April 1,2015 T 13,50,00,000 T71335,00,00,000
tncrease dusing the year - -
As at March 31, 20106 13,50,00,000 1,35,00,00,000
Increase during the year - :
As at January G1, 2017 13,50,00,000 1,35,00,00,000
(i) Moveraents in equity share capitsl

T Notes Nuntber fiquﬁy.—ﬁl—;rc capital

of shaves (par vafuy)

As at April 1,2015 12,58.80.131 1.25.88,01,810
Issued Jduring the year 32,06,835 3,20,68,350
As at March 31, 2016 12,90,87,016 Il 29 08,70,160
Issued during the year ) 20,00,000 2,00,00.000
As at January 01, 2017 13,10,87,016 1,31,08,74,160

Terms and rights 2ttached te equity shares

The Company has one class of equily shares having a par value of Rs. 10 per sharc. Each shareholder is eligible for one vote
per share held, The dividend proposed by the Bouard of Directors is subject to the approval of the shareholders in the ensuing
Annual General Meeling. In the event of liquidation, the equity shareholders are cligible to receive the remaining asscts of
the Company after distribution of all preferential amounts, in proportion to their sharehnlding. Fowever, no such prefcrential
anounts exist currently,

(ii) Equity shares of the Company held by holding company

_ January 0L, 2017
Number of
shares
India Today Online Private Limited (the holding company) 8,75,33,881 |

(iii} Details of sharcholders holding ntore than 5% cquity shares in the Company

January 01,2017

Number hotding
of shares (%o}
India Today Online Private T 8,75.33.881 66.77%
Limited (the holding company)
AN (Mauritius) Limited 3,30,42,625 25.21%
.y ,.Ioduy Metwork Limited 1,05,10,510 o 8.02%
"‘ﬂ(ﬁ 30087016 00.00%

ﬁr,‘:‘, "‘(
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Extracted Statement of changes ia equity of newspaper publishing bmsiness for the nine mouths period eaded

January 01,2017

&l amounis in Indian rupec. unless otherwise stoted)

A Eguity share capitat

No_le_s____ﬁ_ Amm_mt
As at April 1, 2015 1,25,88,01,810
Changes in equity share capital 12 1,20,68,350
As at March 31,2016 T 1,29,08,70,160
Changes in equity sharc c;pitul 12 ’ 2,00,00,000

As st Junuary 81, 2017

1,31,08,70,160

B Other equitly

| T Reserve and surplus Toint
Securities premium Retained
reserve earnings

Balance at { April 2016 2.25,26,76,779 - (3.70,73,93,264)| (1,45,47,16,485)
Comprehensive income / (expenses) for the year
Profit for the year - -~ 93,90,73,945 93,90,73,945
Other comprehensive income / (expense) - - 3,00,781 3,00,781
‘Fotal comprehensive income for the year A 93;33,74,726 93.93,74,726_
Balance at January 01, 2017 2,25,26,76,779 - (2,76,80,18,538) (51,53,41,759)

The accompanying notes are an integral part of these financial statements.

This is the statement of changes in equily referred 1o in our report of even date.

For KM & CO
Firm Registration Number : 024833N
Chartered Accountants

Q\x . .

;\Sr Kapl Mittal
Parner 5
Membership No, 509
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For and on behalf of the Board of Directors of Mail Today

Newspapers Private Limited

/é(4 7 /
R.K. Man;‘l\;\-’
Director
(DIN : 06699673)
Place: prv Ao
Date : ¢ ' '.,' e
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Moles forming part of the cxtracted fiunneint statemenis af newspaper pulivhing bugines for the nine

msnths peviod ended Janurary 03,2817

(- emounis i Indiun rupee, untass cthervise statedt

Nute 131 Financial fiabilities
13{n) Non current borrawings

Muturity Dute Terow of repuyments

Canpuonf
Talerest Rate

January D1,
2017

Term louns fram banks {Secaredj

Indian rupees foan from Fie 0d-Sep- 17 14 equal quanierly R 3.19.16.877
Rutnakar instaliments aker busse rale 1.5%h
Bunk Limited (RBL: - 1 marplarivm of 6 monhs.
Indtan rupecs loan e The 04-Sep-18  §4 vqual yuarierly Kl -
Rateabar installmenis atter buss ralet1.5%
13ank Limited (RBL) - 11 mortorius of 6 nonghs,
Il ing rupses lean from Yes 07-Feb-19 |2 equal guarlerly h4HE 20616163
Lunk Limijted {YBBL) - I inslablments aller base fale - L%

motalorium of 12
fuclinn nupees loan from The G9-Jup-1d 24 cqual quarterly MCLR rate + 82,76,263
fataakur instellmems ufter 175
Thank Limited (RBLY - IV mornarium of 3 menths,
Current maturity of long term lvans (frem bank)
Tarm loans
Indian rupees loan from The 04-8¢p-17 14 cqual quarierly RBL 424,42 828
Rataakar instellmwnis aiter basc ralet 1.5%
Bark Limited -1 morntorium of 6 months.
Indiar rupees loan from The 0d-Sep-13 14 equal quanerly R8I 2,13.35442
[Rainakar instaflmients after baxe rared- ! 5%
Bunk Limited - 1 moratotiem of 6 moenths,
Indian rupees foan frum Yes 07-Feh-19 52 equal quarterly YRI. 1,63,48,057
Brnk Limited - 111 Instaliments afier base rmie + 1%

mgratorium of 12
Indian rupees lvan from The $9-Jun-18 24 cqual quarterly MCLK rate | 1,55,60,923
Rateakar instaliments aller L.73
Bunk Limiled (RBL) - 1V moratorium of 3 nionths.
Waorking capital dentand Juans
indian rupees loan fronn The Single repayment al the  RBL 4.43.79,810
Ratnakar end o tepor of 12 base rawe-3. 5%
ndian repees losn Irom Yes Bank Single repaymenl al the YRIL 4,42,12,473
Lintited- V end of tenor of 12 base rate +1%
Total borvowings 24,52, 88,821
Less: current maturities of Tang-tonme debt (ineluded in 12(d)) (18.44,79.518)
'\'an current barrawings {ns per balince sheet) _043.09.203
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13 (b) (_"urrent boivavwngs

—

Caupon/ Janunry 8, ZUI’J

_l_cnn\ of repayments Interest Rate

Toan repayadle on denmund (‘;&Jﬁd_)—-
EFrom banks

Bank overdrafis from Yes Bank Repayahle on Y3l 929,247,427
Limited (YBL) demand

MNet Current barrowing -

base rute +1%

9,19,43,5_:"i

Seeured horrowing and asset pledged as security

(o) Terny foan - 1. and WCDI. - IV from RBL are seevred by Grst pasi gassu charge by way 0f hypothecation on

ult the curent assets and all the movenble fixed sssis of' the Company, bolly present and futues and (irst paci passu

charge by way 6f cquitasle mortgags on ali the immoveadle properties of the Company, presenl and Niture, These

Inans ere !’unl er scc-m:d b_v way of vrconditione! and irrevaealle cospornte gunranice of Living Media Indiz

{18} Termn loan. 11T and IV, WCDL - V and benk averdrafl are secured by Fiest Pori Passu charge by way of
ypakhecation cn all the cusrent assets and alf the moveable fixed assets of the Compony, balh present and future

and First Pari Passu by way of equitable mortgage on all the immovesble prapertios of the Company present sad

fistore, These boans are Rurthier secured by way of uncandiliona) and frevacable corparate guarantes of LML,

13(e) Trade paysbtes

January 01, 2017

Current

6,58,99.474
Trade payables 79,53.068
Branch Account 4 15156‘(%
T'rade payables to related parties e 1 z‘i _3159,;-;45

Total trade payables —

1 344) Other financial fiabifitics — Janunry OF, 2017
Current 184479518
Current maturitics of long term debt 11,39.133
Sceurity deposits frem agents® T T 18,56,18,651

Tatal other financial liabllitica

* Repayshle on demand earries interest @ 7%

.,—....,‘_

-
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Mail Teday Newapapers Private Limited

Notes forning part of the exdracted financial sistements of newspaper
publishing business for the nine months perigd eaded January 00, 2617
(Al amaunts in Indian rupze, mlesy otherwise stared)

Note 14: Employee benefit ohligaticns
Nou - current

January 01, 2617
Leave obligations 18,93,203
Graluity 52,889,249
abiigations - 71,32,457
Curirent L
January 01, 2017
Lzave obligntions 49 881
Gratuity 04,853
obligations _ T 1,i4,734
&G
PR N\
/' i)
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Mzil Today Newspapers Private Limited

£

1L

oty

Notes forming pavt of the extracted finaccial siztements of -
rewspaper pablishing businaes for the nine monils period ended
Japuary §1, 2017

(i arovrs in Indian rupee, unless othervise stated)

Note i5: Otheyr current }:am.mes

- o Jonuary 61,2617 |
Uneamed revenus 7%,07,839
Advances from customers 97,80,887
TDS payable 18,01,466
Servica tax payable 1,84,233
‘Toial L 1,96,74,478
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Mzl Today Mewspapers Private Limited

Notes forming part of the extrneted finaneial stalements of newspaper publishing business
fur the wine munths perivd endedt Junusry 61, 2817

(Al comvinty in Jadian rupee, wiless othervise statedt

Note 16: Revenue from operstions
The Company derives the foliowing Lyses of revenue:

Junuary 09, 2017

Salc of publications ) 3,77.89.832
Advertisement and refated income 14,81,30,202
Revenue from exchange of services - Adverlisement incorse 2,44,26,080
QOther operating revenue:

Scrap sales 3,33,441
Total revenve V i ] T 21‘G§;7§,_S_S£_

Nate 17: Other income and vther gains/{lnsses)
{a) Other income

danaary 01, 2017

Interest income from financiat agsets at amortised cost 57,254
Interest income an income tax 818979
Unclaimed balances written back {net) 96,88.474
Miscellanecus income 9,68,118
Total other income ) ' 1,55,32,778

(h} Other pains/(losses)

Kutes January 01, 2087
(Loss) / gain on disposal of property, plant and 3 - (6.051)
Net foreign exchange gain / (losses) 35,136
ITotal other gains/ (lasses) - 79,085 |
Mote 18. Cost of materials consumed
Januarcy 01,2017
“!;I_{:\.Hspapcr Publishing
Business
Inventory at the begirning of the year - 1,42,60,533
Add @ purchases 2,50,78,019
less ¢ sale of damaged newsprint 1,56,3958
Legs @ Inventary at the end of the year 1,62,09,113
Tutal cast of material consumed 2,29,73.041

97
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Note 19: Employce benefit expenses

99

143

Noles Januney OEE‘E—
Q;I;ﬁemgcs and bonuz - o 72771872
Centribution o provident fund 32,046,545
Gratuity 13 11.64,612
Staff welfare expenses 12,71,900
Total empl%cﬂncﬁ_l expunse __* 7,34,14,929
Note 26: Dopresinlian and amartisation expouse
Naotes January 01,2017
Bepreciation of prc_);exy_. plant and equipment ! ATy
Prepreciation en investment property 4 3,24.8607
Amortisatien of imangible assets 5 EAEN
Total depreciation and amertisation expense 36,185,008
Mote 21: €¥ther expenses
o B Jenuary D1, 2617
Printing and scrvii&:cﬂrges 498,273,567
News services and dispatches 1,52,83,007
Power and fuei 25,600,289
Freight and forwarding charges 68,72,781
Rental charges 58,09,823
Insurance 5,51,429
Repairs and imaintenance:
Piant and machinery 6.73,913
Others 8.,75.309
Advertising and sales promotion 4,22,05,708
Travelling expenses 92 43 378
Communication costs 18,22,920
Car hire charges 25.17.890
Housekeeping 1,01,052
Courier expenges 1,30,221
Printing and stationcry 1,33.980
Legal and profession:| fees 77,83,738
Cuard services 338,978
Neswspape:s and periodicals 1,77,945
Payment to auditors {Refer nate 2 1{a) below) 3.92,969
Business promotion 26,05,499
Allowance for doubtful debts und advances 2,33.43,055
Impairment on investiment property under construction 73,27,500
Bad debts written ofT 66,52 485 -
Less: Adjusted with prevision for doubtful debts and {64,89,735) 1,62,750
advances
Doration expenses _ 6,250
Miscellanepus EXmenges 9,06,143
s 15,30,54,296

Peis L
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ote 31 {2k Betuils of puywents to gudltors

Jastrnry 01, 2087

Paymeni 6 suditors
As sudifor:
Andi) fee

1,972,500
Inx anidit fee 115,000
i ather capacities:
Certification faes etg, 75,440
Reimbursenem of expenses auom
Tobii puyments to auditors 252,969
Nole 22! Finunce cosls

T Nots _-.I:nm:wy fit, 2817

Interest and finance charges on finencial liabilities not at 3,24,31,792
Tair value through profit or loss
Gthur barrowing costs 10,26,750

Total feanee costy

T 33438512

fearts

=N
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Mad) Today Mespupers Frivete Liniled
Nutes ferming part of the extrnctedd fionscial statements of newsprper publishing huvingss
far the ninc moaths period ended Janwary O, 2017

(AN amavends ia lodion cupee, winlesy other wizy statedi

Noie 230 ingums X expensa

This note provides un anaiysis of the Company's income s cxpen
affecied by aonensyessable snd nan-daluctible items. 1 akso explad
in relation ta the Company's mx position.

s, how the tas expense is
taaifieant estimales anade

_ Jannary 01, 2047
(a} Incame tax expense
Current teoe -

‘Fotal current tax expense N

Deferred tax
Drecreasel{increase) in defemed tax assets
(ecivase) ircrogse in defurred 1ox lizbilities

{1.03.73,66,%43)

Tolni deferrad tsx expense/{henehif £1,03,73,66,%13)

fncame fax expenge

(1,03,73,60,003)

(i) Sigrificenl estimotes
In caleulating the Income lax for the year, ihe Company has trented feave encashment cxpenditure
g being deductible for tax purposes. The Company has relicd wpon the ruling of Hon'ble

fc} Rezonciliation of lax expenses and the acconntng (Inss) multiplicd by Epdia's tax rufes:

January 91,2017

(L.oss) bofore Income tae expense 49,8427 461)
Tnx at the indizn tax rute of 36.90% (2016-2017 30.93%) €3,04.14,085)
Tax effect of amounts which sre nat deductible {taxable) in galculating
taxable jncome:
TS writen off 99,737
Interes! on laie payment of TDS 526
Danation debited in Protit 4 Loss Account 1,931
Income tax cxpense ) {3,03,11.881)
Less: Set off of losses wilkl incoms. from event business T12061.258
Add: Tax sffect of fax Josses and other timing difference for which na
deferred inceine fax was cecognised in curlier years, now reegniscd L01,81,16,272)

T ) (1,13.73 66,503

{u] Fax losscs

January 01,2017

Unused tax losses
Polcatizl tax benefis (@ 30.90 %

3.18,62,42,496
98,43,48,931

These unused 1ox losses are available lor offsetiing (or eight years againsl near future of the
companies in which the lass arose and the same will expire as folkow:

Yeur of expiry Jansary 01, 2H7

016517 75.06.68,448
2017-18 49,66,31,572
2018-19 69,86.44,139
2619-20 51,56,86.364
2020-21 28,07,79,627
2021-22 16.79.65.645
202273 20,59,03,980
202324 2.24.88.160
2024-25 434,74.621
Total T 3,18,62,42,49

(e} Unabsorbed Deprecintinn

Jussary UL, 2087 B

Unnbsarbed Depreciation . 7.25.58.935
Potential tax benelit 3 30.90 % 2,24.20.711

‘These unabsorbed depreciniion are nvailabie Tor offsetling und cun be carrivd forwad imfelinitely
and lave o expiry data,
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INBUPENDENT AUDIUGR S REPORT
To the Members ol Mad Today Mewspapers Priivaoe nnted
Report on the Standalone fud AS Financial Stuteirents

We hnve audiied the sccompanyimg extravted stndatone Ind AS linancial statemients of event business

of Mal Teaday Newspapers Privae Limbed (e Company” ) which comprise the eatravied baluncue

otent ol proitt and loss, inclading the

shueet o evund business of Janwary 01, 2017, the extmucted =

exirncted statument of aiber sumprehiensive incomie. the extravied statament of changes in equity for the
de

period tiwen ended, and a summary o significant accounting policies for the peried eoded op that date.

Management's Responsibitity for the Finansecial Statements

The Company’s Beard of Dircciors 18 respansidle for the mallers staled in Scciion 134(3) ol the
Companiics Act, 2013 (Mhe Act™) with respect 4o the preparation of these extracted standatone nd AS
flnancial statements that give a true and fah view of the state of alfairs (financial position). protiz
(financial performance including other comprebensive income) amd changes in equity of te Company
in accordanee with auumulmy prine mh.x generally sceepted in India, including the indian Accounting
Standards (Ind AS) speaified winder Seetion 133 of the Actl read with Rule 7 ol the Companies
{Accounts} Rules. 2004 and the Companies (Indian Accounting Standards) Rules, 20150 This
responsibility also includes matmenance of adequate accounting records in accordance svith the
provisions of the Act for safepuarding of the assets of the Company and for preventing and detesting
frauds and other irvegulariies: scleciion and application of appropriate accounting policies: making
Judgments and estimates that wre reasonable and prude aml the design, implemceniation and
maintenance of adequale miernal Ginanciad control ihat were operadng effeerively for ensuring the
aceuracy and completenaess of the aceounting records, relevant 1o the preparstion and presemation of
the extracted Ind AY Linancial statemonts that give a trae and fair view and are {ree froom material
misstatement, whether due 1o traud or crror.

Auditor’s Respounsibitlity

Qur respongibility is 10 express an opinion on these extracted standalone Ind AS financial statemens
hased on our nudit We huvee taken inte aecount the proviaions ol 1the Act, the secounting and auditing
standards and matters which are required to be included in the audit repont under the provisions of the
At and the Rules made thereunder. We conductad our audit of the exiracted standalone Ind AS (inancial
slatements in accordance willy the Standards o Auditing, issued by the Institute of Chartered
Accourtants of India, as speeified under Section 143(10) o the Act, Those Standards reguire that we
comply wih cthical reguircmenis and plan and perfonn the audit (o obtain reasenable assurance about
whether the financial stalements are free {rom material misstatement.

Anaudit involves performing procedures 10 oblain eudit evidence abowt the amouwnts and diselosures i
the fimancinl statemenms. The procedures sefected depend on the auditor’s judgment, including the
assessment of the risks olhinaterial misstatoment of the extracted standalenc Ind AS financial statements,
whether due to fraud o error, In making those risk assessmonts, the avditor considers internal Ninancial
cantrol relevant 1o the Company”s preparation of the extracted standatone ind AS Dmancind stadements
that aive & true and Jair view in arder to design audit procederes thal are appropriate in the
circumstaness, but not for the pupose of expressing an opinion an the effcetiveness ol the emity’s
internal control. An audit atso includes evaduning e appr: )p"l.ilum.y. of acceunting policics used and
lh» lwsmml‘k. > oi vhe dLLuwnulu entinates m'ldc by the Compary’s Direciors, as Cwell as eviluating
nd AE linancivl sistements. We belicve that the
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audlit evidence we have abtained is sulticieni and appropriate (o provide a basis [or our audil opuaon
vn the extracied standalone Ind AS (inaneial statements.

OGpinlon

In our opinien and 1o the best of our inlormation and accarding to the explanations given to us, the
extracled standalone Tnd AS financial statements give the information required by the Act in the manner
so required and give a troe and fair view i contormity with the accounting privciples generally eceepted
in India, of the stnte of affairs of the Company as at January 01, 2617, i1s profits including uther
comprehensive income, and the changes in equity for the nine months petiod ended on that date,

Basis of preparation

Without modilying our opinion, we draw your attention o Note {(a)(i) of the lnancial statements,
which describes the basis of preparation. These extracted Ind AS financial statements bave been
prepared to merge the Newspaper Publishing Business of Mail ‘Today Newspapers Private Limited with
I"V. Today Network Limited, pursuant to Scheme of Amalgamation and Aorangement approved by
Goard of Dircetors of the Comwany on December 15, 2017, to be (iled with Mational Company Law
Tribunal A g vesul these finoncinl sinlements may not be suitable for any other purpose. Qur report
is solely {or the purpose mentioncd above ated may not be distributed or used for any other purpose.
Accordingly, the cash {tow stieniant, jprevions period comparatives and other disclosures mandated
wnsder preparation of tinancial atatemets under IND AS Liave not buen prepared while drawing ouwt
these speeial purposc exiracted interim {inancial statements of the Company.

Repart on Other Legal and Reputatory Requirements
1. As requircd by section 143 (3) of the Act, we report that

() We have sousht and obtained all the informatien and explanations which to (the best ol our
knowledge and belicl were necessary for the purpose of our audil;

(b) In our opinion, proper books of account as required by law have been kept by the Company so lar
as il appears from our examination of thase books;

(c) The extracted batance sheet, extracted statement of profit and loss including the extracted statement
of other comprchensive income and extracted statement of changes in equity dealt with by this
Report are in agreement with the bhooks of account; and

(d) In our upinion, the aforesaid extracted standalone ind AS financial statcments comply with the
Accomting Standards specified under Scction 133 of the Aet, rend with Rule 7 of the Companies
{Accounts) Rules, 2014 Companies {Indian Accounting Stundards) Rules, 2015, as amcm'ﬁd,

For KM & CO

Chartered Accountanis
i Reen. No. 0 :8R3IN
N

<

Pariner
Membership No. 502221
Place: New Delln

Daie: t;‘lu‘,l ot

4

7
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Mait Today Mowspapers Private Lintited
Extracied heiance sheet of events husinesy as a1 Janwary 04,2047

A et o Badierns reipnee, iadexs oihenvise stared)

T T T TiNmesl T T Janwaey B30
ASSFT.&{: : [ B
Nan-enrreat assety
Properly, plant and equipment 3 14,755
Deferred tax asseis (refor note ad 36,173,936
‘Totsl noa-cuwivant wssets YT
Ty e e

Current asgeis
Financial assets

i. Trade reccivables 4(a} 2.80.82,838
Total current assels T T 7%,—8?._2!3&‘
Total assess T o ST u-m :';:-29_
BQUITY AND LiABILITIRS
Equitly
Equity share capiial
Dther eguily

Reserve and surplus 3.08 84 437
Total equity - o - 3,55?)?.4_3?_
LIABILITIES
Current liabitities
Financial Liahilitics

i. Trade payables afa) 8,57,092
Total current liabitities T YT —"""ﬁE'E(ﬁi_
Tolal hiabiities ' T 8,537,692
Tolul cquity and linbiities 317.4%,570
financial statements,
date.
For XM & CO For and on behalf of the Board of Dircctors
Firm Registration Number : 024 883N of Mail Today Newspapers Private Limiied

Chartered Accountants

| Lol

per Kapil Mital R.K. Mangla

Partner Sy ! Dircctor
Membership No. 5.s3@}ﬁ id (DIN : 06699673)
Place ; N::\I\' Dalhi il Place : 3“‘.' is
Dste : iS‘]iA,&ﬁi-’f’- Date




105

Mail Today Newspapers Privale Limited

rats
0N
2

Exiracted Statemenl of profit and foss of events husiness for the nine mootls period ended
January (1, 2047
(A emmounis in findicn rupee, unless oiherwise statecdi

I T B T T period ended
Notes Januzary 81, 2617

[Reveiue frum operations. ' R 4,35.60,000
Total tneome " T T 7 N _3,35,00.600
Expenses

Employee benclits expense 8 3,67,533
Depreciation and amortisation expense 9 14,489
Other expenses 1] 1,58,77,477
Total expens:-:‘w' T 0 h"—“_ T 1,62,59,499
Profit hefors iax 2,72,40,501
Income tax expenses [ I T }

- Current Tax -

- Deferred Tax (36,43,936)
Total tax expense {36,43,936)
Prefit for the year T 3,48,84,457
Other comprehensive expense
ltems that will not be reclassified 1o profit ar loss
Changes in fair value of FYOCI equity instruments
Remeasurements of post-eimployment benefit obligations -
income tax relating to these items -
Other comprehensive incowme for the year e
Total comprehensive income for the year T 3,08,84,437
statements,

This is the statement of profit and loss referred o in our report of even date.
For KM & CO For and on behalf of the Board of Director

Firm Registration Number : 024883N of Mail Today Newspapers Private Limite
Chartered Accountants MY

N , i s
Ny 5 Lol A
per Kapil Mittal */P\“!;\ R.K. Mangla P 7
Partner ::E NEW DEL\'y\,} Director T
Membership No. S623Q) /5 (DIN : 06699673)

Place : New Delhi ’?EDN\;QV Place : Mt
Date : fs‘{;!ol'u - G

o
Date =ty ' i
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Mail Today Newspapers Private fimited E 5 ?3

Notes forming pavt of ihie eviracicd financial stateinents of events business for ihe nine monfhs pevivd endesd
Junuary 01, 2017

(Al amounts in Indian rupee. waless othervise siuted)

Note 1. Background

Mail Tuday Newspapers Private Lamited (*the Company’) was incorperaied on May 9. 2007 snd started its
operations from November 16, 2007, The Campany publishes *Mail Today ™, an English daily newspaper and further
displays its publication on “mailtoday.in’. The Company derives revenue from the sale of the ahove mentioned
publicaiions and advertiseinents published therein and events business. The corporate identity number of the
Company is UJ22210DL2007PTC163174.

Note 2: Sigaificunt accounting poticics

(1)

(i}

(i

(iii)

(b)

Basls vi preparation

Compliance with Ind AS
The financial statements comply in all material aspects with Indian Accounting Standards (Ind AS) notified under

Saction 133 of the Canpanies Act, 2013 (the Acl) {Companies (Indian Accounting Standards) Rules, 20135]) and
other relevant provisicns of the Act.

The financial statements up to ycar cnded March 31, 2016 were prepaied in accordance with the accounting
standards notified under Companies (Accounting Standard) Ruies, 2006 (as amended) and other relevant provisions

These special purpose extracted financial statements covering period April 1, 2016 to January 1, 2017 have been
prepared for the purpose of merger of Newspaper Publishing Business of Mail Teday Newspapers Private Limited
with T.V. Today Network Limited, pursuant to Compasite Scheme of Arrangement and Amalgamation approved by
Board of Directors of the Company on Deceinber 15, 2017, to be filed with National Company Law Tribunal.
Accordingly, the cash flow statement, previous period figures and other disclosures mandated for preparation of
financial statvmenis under IND AS have ot been disclosed while preparing these special purpose interim extracted
financial statements of the Events Business of the Company. The Event Business will continue in the Company
once the Scheme is annravael.

Historical cost convention
The financial statements have been prepared on a historical cost basis.

Deferred Tax Assets

Subsequent to the date of the financial statements, the Board of Directors of the Company, in their meeting held on
Deceinber 15, 2017, have approved a Composite Scheme of Arrangemenl to transfer/imerge its Newspaper
Publishing Business into its helding company (on the date of approval from Board of Directors), T.V. Today
Network Limited (TVTN) ("the acquirer company”). The management of the Company bclieves ihat once the
scheme is approved by the National Company Law Tribunal, the timing differences of the Company shall be
available for set off with taxable income.

Accordingly, the management of thie Company believes that reasonable certainty exists to recogiize deferred tax
assets on the timing differences 'outstanding as at January 01, 2017.

As a result, deferred tax assets aggregating 1o INR 3,643,936 has been recognised in these financial statements,
prepared for the special purpose as stated in clause (i) above. The impact of taxes on profits of Evenis Business is
nullified owing to set off of losses incurred in the Newspaper Publishing Business.

- -

Foreign Currency Transintion
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Mall Today Newspapers Privaie Limited LR

Notes foriming part of the extracied finzncial statemnents of events busingss Toi ibe nine waonihs period ended
Junuary 01, 2017

(AN amuunis in fmdian Fupee niless vtherwise swted)

<)

(d)

(i) Functionul and presentation curiency

ltems included in the financial siicments of the Company are 1neasurced using the currency of the primary econornic
environment in which the Company operates (‘the functional currency’. The financial statements are presented in
Indian rupee (INR), which is the Company's functional and presentation currency.

(i} Transacrion and balances

Foreign currency transactions are transiated into the functional currency using the exchange rates at the dates of the
transactions. Foreign exchange gains and losses resulting from the seitlement of such transactions and from the
translation of monctary assets and liabilities denominared in foreign currencies at year end exchange rates are
gencrally recognised in profit or toss.

Revenue Recognition

Revenue is measured at the fair value of the consideration received or receivable, Amounts disclosed us revenue are
net of returns, trade allowances, rebates and amounts collected on behalf of thitd parties.

‘The Company recognises revenue when the amount of revenue can be reliably mcasured, it is probable that future
cconomic benefits will flow to the entity and specific criteria have been met for each of the activities as described

below. The Company bases its estimates on historieal results, taking into consideration the type of customer, the
type of trunsaction and the specifics of each arrangement.

Rendering of services - Adveriisement Incume

Timing of recognition: Advertisement income is recognized as and when advertisement is published /displayed
and is disclosed net of discount.

Mensurement of revenuc: Estimates of revenucs, costs or extent of progress toward completion are revised if
circumslances change. Any resulling increases or decreases in estimated revenues or costs are reflected in profit or
loss in the period in which the circumstances that give rise to the revision becume known by management.

fncome Tax

The income tax expense or credit for the period is the tax payable on the current period's taxable income based on

the applicable income tax rate adjusted by changes in deferred tax asscts and liabilities attributable to temporary
differences and to unused tax losses.

The current income tax charge is calculated on the basis of the tax laws cnacted or substantively enacted at the end
of reporting period in India where the Company operates and generates taxable income. Management periodically
cvaluates positions taken in tax returns with respect to situations in which applicable tax regulations is subject to
ilnerpEEﬂion. It establishes provisions where appropriate on the basis of amounts expecied to be paid to the tax
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Motes forming part of the extracted [nancial statements of events business for lie nine moentiy perind ended
January {1, 2017

Al amounts in indian repee. unless othervise stated)

n

(@

(h)

Deferred income tax is provided in tull. using the liability method, on tempuary differences arising between the tax
basus of assets and liubilities and their carrying amounts in the financial statements. Deferred income tax is also not
accounied for if it arices from initial rccognition of an assel or liability in a transaction ather than a business
combination that at the tlime of the transaction affects neither accounting protit nor taxable profit (fax loss). Deferred
incame tox is determined using tax rales (and laws) that have beea enacted or substantiaily enacted by the end of the
reporting period and are expected {o apply when the related deicrred income iax asset is realised or the deferred

incanwa tav Hakilite jv coctlod

Deferred tax wssels are recognised (or all deductible temporary differences and unused tax lesses only if it is
probable that future taxable amounts will be availahle to utilise those temporary differences and losses.

Deferred tax assets and Habililies arc offset when there is a legaily enforceable right to otifset current tax assets and
liabilities and when the deferred tax balances relale to the samc taxation authorily. Current tax assets and tax
linbilities are offset where the entity has a legally enforcenble right to offset and intends cither to seitle on a net
basis, ar 1o realise the asset and settle the liability simultaneousty.

Current and deferred tax is recognised in profit or loss, except lo the extent that it relates 1o ilems recognised in
other compreiicnsive income or directly in equity. In this case, the tax is also recognised in other comprehensive
income or directly in cquily, respectively.

Leases
As a lessee

Leases in which a significant portion of the risks and rewards of ownership are not transferred to the Company as
lessee are classified as operating leases. Payments made under operating leases (net of any incentives received from
the lessor) are charged te profit or loss ub u straighi-line basis over the period of the lease unless the payments are
structured to increase in line with expected gensral inflation to compensate for the lessor's expected inflationary cost

Impairment of assets

Assets are tested for impairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. An impairment loss is recognised for the amount by which the asset's carrying amount
excecds its recoverable amount, The recoverable amount is the higher of an assct's fair value less costs of disposal
and value in use. For the purposes of assessing impairment, asscts are grouped at the lowest levels for which there
are separately identifiable cash inflows which are largely independent of the cash inflows from other assets or
groups of assets (cash-generating units), Non-financial assets that suffered an impairment are reviewed for possible
reversal of the impairment at the end of each reporting period.

Cash and cash cquivalents

For the purpose of presentation in the stalement of cash flows, cash und cash equivalenis includes cash on hand,
deposits held at call with financial insiitutions other shon term, hiUhly quuid inveslmcnls with origimxl maturities
of three months ar less thiv
mmgmﬁcdm risk of (.hdl’l“\.:: in

uluc,’,’mul bank overdrafis. Bank overdrafls are shown within bo «\p@uﬁg&_ﬂ yrent
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Netes furming part of the extracted Guxncial statenients of events business Tor (he nine mondhs paeind ended
January 01,2087

(AN comounts in Indicn ruppze, unlcss otheivwise stated)

(i)

Trade receivables are recognised mitially at fair value and subsequently measured at amortised cost using the
effective interest methed, less provision for impairmens.

Financial nssets
Classification

The Company classifics its financial assety in the following measurement categories:
-those to be measured subsequently at Fair value (cither through other comprepensive income, or through profit or
-those measured al amertised cost.

The classification depends on the entity's business medel for managing the financial assets and the contractual tenns
of the cash flows,

For assets measured at fair value, gains and losses will either be recorded in stalement of profit and loss er other
comprehensive income. For investments in equity instruments, this will depend on whether the Company has made
an irrevocable election at the time of initial recognition 1o account for the equity investment at fair value through
other comprehensive income.

Measurement

Al initial recognition, the Company meusures a financial asset al its (hir value ples, in the case of a financial asset
not at fair value through profit or loss, transaction costs that are dircclly attributable to Whe acquisition of the
financial asset. Transaction costs of financial assets carried at fair valuc through profit or foss arc expensed in

Debt insirunenty

Subsequent measurement of debt instruments depends on the Company's business model for managing the asset and
the cash flow characteristics of the asset. There are threc measurement categorics into which the Company classifies
its debt instruments:

Amortised cost: Assets that are held for collection of contractual cash flows where those cash flows represent solely
payments of principal and interest are measured al mnortised cost. A gain or loss on a debt instrument that is
subsequently measured at amortised cost and is not part of a hedging relationship is recognised in profit or loss
when the asset is derecognised or impaired. Inlerest income from these finoncial assets is included in finance income
using the effective interest rate method.

Fair value through other comprehensive income (FVOCI): Asscts that arc held for collection of contractual cash
flows and for seiling the financial assets, wherc the asset’s cash flow represent solely payments of principal and
interest, are measurcd at fair value through other comprehensive income (FVOC!). Movements in the carrying
amount are taken through OCI, except for the recognition of impairment gains or losses, interest revenue and
foreign exchange gains and losses which are recognised in profit and loss. When the financial asset is derecognised,
the cumulative gain or loss. i 'ylm}slv srgcopnised in OCI s reclassitied from equity to profit or loss s‘([\l‘g. lised
in other gains/(losses). lnf\ ('mmne. om these financial assers is mcluded in other income m the € h\vc

1 rat 2t hred g S
interest rate meathn ((_} TL ; /(/(_7 g DELH' -"
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Notes Turming part of the extracted financial statements of events business for the nioe months period ended
January 01, 2017

(A cmennts in indian rupes. wnleas otherwise siated)

(iii)

(iv)

)

@

Fais value through profic or foss: Assets that Jo not meel the uiteria for amertised cost or FVOCI are measured at
fatr vatue through profit or loss. A gain or loss on a debt investment that is subsequently measured at fair value
through profit or loss and is not parst of a hedging relationship is recognised in prefil or loss and presented net in the
statensent of profit and loss within other gains/(lusses) in thie period in which #t arises. Interest income [Tom these
financial assets is included in other income.

Impaivment of financial assels
The Company assesses on a forward looking basis the expected credit losses associated with its assets carried at
amortised cost and FVOCI debt instruments. The impairment methedology applied depends on whether there has

been a signilicant increase in credit risk. Note 24(A) details how the Company Jetermines whether there has been a
signiticant increase in credit risk.

For trade reccivables only, the Company applics the simplificd approach permitted by Ind AS 109 Financial
Instruments , which requires expected life time losses to be recognised from initial recognition of the receivables.

Derecognition of financial asseis

A financial asset is derecognised only when:

- The Company has transferced the righis to receive cash flows from the financial asset or

- retains the contraciual rights to receive the cash flows of the financial asset, but asswmes a coniractual obligation to
pay the cash flows to one or more recipients.

Where the Company has transferred an asset, the Company evaluates whether it has transferred substantially ali
risks and rewards of ownership of the financial assct. 1n such cases, the financial asset is derecognised. Where the
enﬂt) has .1et lransfencd substantially all risks and rewards of ownership of the financial asset, the financial asset is

Whers the entity has neither transferred a financial asset nor retains substantially all risks and rewards of ownership
of the financial asset, the financial asset is derccognised if the Company has not retained control of the financial

asset. Where the Company retains control of the financial asset, the asset is continued to be recognised to the extent
of continuing involvement in the financial asset.

income recognition

Interest Income

Interest income from debt instruments is recognised using the effective interest rate method. The effective interest
rate is the rate thal exactly discounts estimated future cash receipts through the expected life of the financial assel (o
the gross carrying amount of a financial asset. When calculating the effective interest rate, the Company estimates
the expected cash flows by considering all the contractual terms of the financial instruinent (for example,
prepayment, extension, call and similar options) but does nat consider the expected credit losses.

Offsetting financial instruments

Financial assets and liabilitics arc offset and the 1 net amount is reported in the balance sheet where there is a legatly
enforceable right to offset the rw(:g_.,mst.d oty \mh\( m\d there is an intention to seltle on a net basis or reahse the asset
and seitle the liability simulianeously. Jlf:: Iujll)‘ zaforceable right must not be contingent mJ‘-..Lxﬁb
must be enforceable in the norma! conbse; of} l)u\mbss und in the cveut of default, insolven 'mr/mul\nqtc

Company or the counterparty. KQ&%LHI
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Notes forming par? of the extracted financish statements of events business for the stine months peviod cated
danuary M, 2017

(AN amounts in nedian ripee, unlesy otherwive vteuedd)

&)

(i)

(i)

(i)

O]

@iy

Property, plani and equinment

Property. plant and equipment ace stated al historical cost less depreciation. Historicai cost includes expenditure that
Is directly attributable 1o the acquisition of the ftems.

Subsequent costs are included in the asset's carrying amount or recognised as a Separaie asset, as appropriate , anly
when it is probable that fuiure economic benefits ussociated with the itemn will How 1o the Company and the cost of
the item can be measured reliably. The carrying amount of any component accounled for as a separate asset is
derccognised when replaced. All other repairs zind raintenance are charged to profit or loss during the reporting

‘peried in which they are incurred,

Transition to fnd As

On transition to Ind AS, the Company has elecied to continue with the carrying value of ail of its property, ptant and
equipment recognised as at April 1, 2015 measured as pev he previous GAAP and use that carrying value as the
deemed cost of the properly, plant and cquipment,

Depreciation methods, estimated usefidl lives and residual value

Depreciation on tangible assets is provided on a pro-rata basis on the straighit-line method over the estimated usefisl
tives of the assets as prescribed under Schedule 11 to the Companies Act, 2013,

Assets costing below Rs. 5,000 are fully depresiated in the year of acquisition,

Leasehold Improvements are aniortized over the useful life or unexpired period of tease (whichever is lower) on
straight line basis,

An asset's carrying amount is writien down inumediately to its recoverable amount if the asset's carrying amount is
greater than estimated recoverable amount,

Gain and loss on disposables are determined by compsring proceeds with carrying, amouit. These are included jn
the profit or loss with other pains/(losses).

Intangible assets

Acqutired intangible assets are shown at historical cost, They have a finite vseful life and are subsequently carvied at
cust less accumulated amortisation and impairment losses.

Amoriisetion methods and periody

Intangible assets mainly include soflware Heenses stated at cost, less accumulated amortization. Cost comprises the
purchase price and any attributable cost of bringing the asset 1o its working cendition for its intended nse and are
amortized using the straighi-line method over a period of three years.

Transition te fnd AS .
Om transition to Ind AS, tlgt‘.",;‘,
recognised 25 at April 1, 2
of intangthle assets. i

g !t_/\\' _N]-_lzingiblc assels
/u:‘ the decimed cost
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. > Mail Today Newspupers Private Limitest
LAl amounts in Badicn rupee, uniess crhervise vaie:d)

fm} Trade and olhey payabhles

These mmounts iepresent liabilities for goods and scrvices provided to the Company prior to the end ef linancial
year which are unpaid. The amounts are unsecured and are usually paid within 60-90 days of recognition, Trade and
other payables are presented as current liabilitics unless pnynu:nl is not due wiiliin 12 months afier the veporting
period. They are recognised initially zt their fair value and subsequently meascred at amortised cost using the

(1} Employee benefits
(i) Short-terrr oblivation

Liabilities for saiurics, including nun-monetary benefits that are expected to be settled wholly within 12 months after
the end of the peried in which the employecs render the related service are recognised in respect of cmplayee's
services uplo the end of the reporting periad and are measured ai the amounts expected to be paid when the
liabilities are settled. The liabilities are presented as current employee benefit abligations in the balance sheet.

(ii)  Other long-term employee benefits abligations
The liabilities for earned leave are not expected (o be settled wholly within 12 moaths afier the end of the period in
which the employees render the related service. They are therefore measured as the present value of expected future
payments (0 be made in respect of services provided by employees up to the end of the reporting period using the
projected unit credit method. The benefits are discounted using the market yields at the end of the reporling period
that have tecius approximating to the terms of the related obligation. Remeasurements as a result of experience
adjustments and changes in actuarial assumptions are recognised in profit or loss.

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional
right o defer seitlement for at least twelve months after (he reporting period, regardless of when the actual
settlement is expected to oceur,

(iii) Post employment obligations

The Company operates the following post-employment schemes:
(a) defined benefil plans such as gratuity
(b) defined contribution plans such as provident fund.

Gratuity obligations

The liability recognised in the balance sheet in respect of defined benefit gratuity plans is the present value of the
defined benefit obligation at the end of the reporting period. The defined benectit obligation is calculated annually by
actuaries using the projected unit credit method.

e
Ve

ot .
Th&p}u‘.nl value of the defined benefir obligation denominated in INR is determined by discounting the estimated
: r{uldl’e dash outflows by reference to market yiclds at the end of the reporting period on government bonds that have
3 hproximating to the terms of the related obligation,
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Nroies forning part of the extracied financial statements of events bosiness for fne nine months period ended
Janwary 0F, 2017

LA amonnts v Dvlicn rupee, wnless othenvise stated)

Rameaswement gains and losses arising irom experience adjusiments and changes in actuarial assumptions are
recognised 1 the period in which they oceur, directly in ether comprehensive income. They are included in retained
earnings in the statement of changes in equity and in the balance sheet,

Changes in the prescnt vaiue of the defined benefit obligation resulting from plan amendments or curiailmants are
recogniscd immediately in profit or loss as past service cost.

Bonus plans

The Company recognises a liability and an expense for bonuses. The Company recognises a provision where
contractually or statuiorily obliged.

Defined contribution plans

Company’s contributions to Provident Fund, Empioyees® Stale Insurance Scheme and Employee Pension Scheme,
which are defined contribution plans, are expensed to the statement of profit and loss on accrual basis. The
Company has no further obligations under these plans beyond its monthly centributions to the respective

{0) Contributed equity
Equity shares are classified as equily.
Incremental costs directly attributable Lo the issue of new shares are shown in equity as a deduction, net of tax, from
the proceeds.

(p) Earnings per share

(i) Basic earnings per shars
Basic eamnings per share is calculated by dividing:

(a) the profit altributable to owners of the Company.

(b) by the weighted average number of equity shares outstanding during the financial year, adjusted for bonus clements
in equity shares issued during the year and excluding treasury shares (note 28).

(ii)  Diluted earnings per share
Diluted earnings per share adjusts the figures used in the determination of basic carnings per share to take into
(a) the after income tax effect of interesi and other financing costs associated with dilutive potential equity shares, and

(b) the weighted average number of additional cquity shares that would have been cutstanding assuming the convarsion
of all dilutive potential equity shares.

(g) Recent accounting pronouncements
(i) New Standards
There were no new standards published which would be applicable on the Company.

(i) New Amendinents

In March 2017, the Ministry of Corporate Affairs issued lhe Companies (indian Accounting Standards)

\

PR

»-",T\,{.l{;ne{ ments) Rules, 2017, notifying amendments to Ind AS 7, ‘Statement of cash flows’ and Ind /\S 102, ‘Share-

%L&} paym-.m These amendments arc in accordance with the recent amendments u‘(’ ) annonal

. Acceunﬂmg Standards Board (JASB) to 1AS 7, ‘Statement of cash flaws’ and IFRS 2./‘§Hue- lm%l'ti"’&uynn.m

; ‘!l,{JLly. The amepdiments ape applicable to the Company from April 1, 2017
. M .
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Nates forming part of the extracted financial stutements of events Lusiness for the nine maonihs period cnded
January 01, 2417

CAl amounts in Dudian vupee. wntess othermie stateds

Amcndment io Ind AS 7:

The amendment to Ind AS 7 requires the cnlities 1o provide disclosnres that =nable users of financial statements to
evaluate changes in liabilities arising from financing aciivities, including both changes arising from cash flows and
nun-cash changes, suggesting inclusion of a recouciliation between the opeiing and closing balances in the balance
sheet for liabilities arising from financing activities. 1o meet the diselosure requirement.

‘The Company is evalnating the requirements of the recent amendment, as 1 resull the corresponding impact on the
financial statements is being evaluated.

Amendment to Ind AS 102:
The amendment to Ind AS 102 provides specific guidance to measurement of cash-settled awards, modification of
cash-settled awuards and awards that include a net settlement feature in respect of withholding taxes.

1t clarifies that the fair value of cash-settled awards is determined on a basis consistent with that used for equity-
seftled awards. Market-based performance conditions and non-vesting conditions are reftected in the *fair values’,
but non-market performance conditions and scrvice vesting conditions are refiected in the estimate of the number of’
awards expectad (o vest, Also, the amendment clarifies that if the terms and conditions of a cash-settled sharc-based
payment transaction are modified with the result thai it becomes an cquily-settled share-based payment transaction,
the transaction is accounted for as such from the date of the modification. Further, the amendment requires the
award that include a net settlement feature in respect of withholding taxes 0 be treated as equity-settied in its
entirety. The cash payment to the tax authorily is treated as if it was part ef an equily settlement.

In the opinicn of the managament, there is no impaci of such change on the financial statements.

A,




115

N 5
Mzl Today Newspapers Privets Liied £ 5 {-b

MNutes fovming part of the extraered financial stalenients of events husiness for the nine months pertod ended
January 01, 2047

(All ameonnis in indicn ruped. unleas otherwise siated)

Nuoie 3: Froperty, pinnl and cqnipmcnt

Plant and ffien c_qm—[;ment " TFurniturezad | Toml

mRehinery fintures
Pericd ended "Janasry 01, T3 & 2
Gruss carrying amouni
Asat April I, 2016 61,600 - 2,127 63,127
?Iuﬂs_i_nAg gross earrying amouat _,_— 61,000 - 2,127 _ 63,127
Accumulated depreciation
As al April 1, 2016 31,736 - 2,127 33,883
Depreciation charge during the year 14,489 - 14,489
Closing accumulated depreclation 46,245 - 3,127 48,371
Met carrying amount 14,7558 - - 14,755 |
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Nates foeming part of the extracted fisancinl statements of cvents business for che nine months pericd ended
Jannary i, 2007

(Al amownts i fndian rupee, wiless orhierwise stated)

Note 47 Financiai assots
(@) Trade Reccivables

Janusey (}T.'Z Uﬁ

Trade Receivables ) 3.98.75,510
Receivables from rejated partiss -
Less: Allowance tor doubtfud debis (1,17,92,672)
Total Receivablos T — 2,30,82 358
Current poriion - 2,80,82,838

Non-current portion

Break-up of security details

_Januagry 01, 2017

Secured. considered good

Unsecured, considered good 2,80,82,838
Ur\seculed considered doubtful [,17,92,672
Total T 3,98,75,510
debis - o (1,17,92.672)
"Toial trade receivables 2,80,82,838

Mote S: Deferred tax assets

The nalance eomprises temporary differcnces attributable to;

| January 03, 2017
Defined benefit obligations
Provision fer LTA
Other liems _— -
Allowance for deubtful debts and advances 36,43,936
36,43,936
Taotsi deferred tnx assets 36,43,936
Set-off of deferved tax liabilities
pursuant to set-olt provisions:
Fair value of derivative financial -
assel through prefit or loss
Met deferred (ax asscis 36,43,936
Miovement in deferred €ax asscts
(Charged)/
erediicd
As at Mareh 31, m'_t'd_ﬁroﬁt orloss  As at January
2616 a1,2017
Allowance fordopbiLi debts and advances 35,43.936 - 36,43,936
Total #7 e “Jr,:\ 36,43,936 /::TTF?I- 36,43,936
F
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Extracted siatement of changes in equity of events business for the nine months period ended
danuxry 81,2017

(Al amounts in Indian rupee, unless otherwise staled)

$(a) Trade pnyubley

- January 01, 2017 |
Current i T
Trade payablos 8%,10,160
Branch Account- Newspaper publishing business (79,53,068)
Total trade payables 8,57,092

0 B
4 k!?“ ™~ Hr
S foy 7 Hitl
ol ~\\ L {wedy DELR 2
Sleee gl B
AL L5 S
NI N \‘5@-_-&/9'

1 G
\\\:{ .‘5(' e




118

iama
[
o s
L e

HMail Teday Newspapers Private Limited

Nutes furming part of the extravied financinl sigiemants af ovents business for the aine meoaths perizd sedod
January 0§, 2017

(Al amenants in ndian rupee. unfess otherwive stuted;

iHote 7: Revenue ficin operatious
The Company derives the fallowing (ypes of revenue:

Jdanuary 01,2817

Advertisement and related income 4,35,00,000

Total vevenue 4,35,04,000 ’

Mate 8: Eniployer benelii vipenses

Notes Sunuary 01, 617 |
Salaries, wages and bonus 3,55.086
Contribution to provident fand - ) 12,447
Total employee benefit expeuse ' 3,67,533
Note 9: Depreciation and amortisation expeise
) Notes Jonvary 01,2017
Depreciation of property, plant and equipment - 3 4,489
Total depreciation and amurtisation expenze T 14,489

MNote 10: Other expenses

Japuary 01, 2617
Evenis Buginess

Power and fuet 12,260
insurance 2,704
Advertising and sales promotion 1,58,53,575
Communication costs 8,938
Total other expenses 1,58,77.477
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Netes forming purt of the extracted Nnancial statoments of evenis business for the sinc
nlonths period ended Japiuy 61, 2017

(Al umounts in Indien rupee, wiless otherwise stated)
Note 11: Yacome tax expense

This note provides an analysis of the Company's income tax expense, how the tax expeuse is
affected by non-assessable and non-deductible items. It also explains significant estimates
made in relation to the Company's tax position

Jauitary 03,2617

{2) Tacome tax expense
Current tax y

Total current {ax expense -

Deferred tax

Decrense/(increase) in deferred tax assets (36,43,936)
{Decrease}) increase in deferred tax liabilities -
Total deferred tax expense/(benefit) _‘ (36,43,536)
Income tax expense ) (36,43,9306)

(b} Significant estimates
In calculating the tncome tax for the year, the Company has treated leave encashment
expanditure as being dzductible for tax purposes. The Company hes rolied upon the ruling of

(c) Reconciliation of ax expenses and the accounting (loss) multiplied by India's tax rates:

[ ~ _ January 01, 2217 )
(Loss) beforg income tax expense 2,72,46,501
Tax at the Indian tax rate of 30.90% (2016-2017 30.90%) 84,1 ‘.',315'_

Tax effect of amounts which are not deductible (taxable) in

calculating taxable ncome:

TDS writen off -
Interest on late payment of TDS -
Donation debited in Profit & Loss Accoumt

Income tax expense 84,17,315

Less: Set off of income with losses from rTg\vsPapcr publislﬁr_\;;-busines (1,20;&1,250)
Total Income tax expgnse. (36,43,935)
185 -r--\;{-
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Extracted statetacnt of changes in equity of events business for the nine maonthis period ended

danuary 01, 2017

(Al amounts in Indiun rupee, urless viherwise stated)

A Other eguity

Reserve and surplus Total
Securities Retained
premium carnings

Balance at 1 April 2016
Comprehensive expenses {or the yesr
(Luss) for the year

Other comprehensive (expense)

- 3,08,84,437 | 3,08,84,437

Total comprehensive (expense) for the year

- 3,08,84,437 | 3,08,84,437

Balance at Janwary 01,2017

- 3,08,34,437 | 3,08,84,437

The accompanying notes are an integial part of these financial statements.
This is the statement of changes in equity referred to in our report of even dale.

For KM & CO
Firm Registration Number : 024883N
Chartered Accounlants

-
per Kapil Mittal
Partner 18
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