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Dear Sir / Madam,

Sub: Intimation under Requlation 30(7) of SEBI (Listing Obligations and Disclosure
Requirements) Requlations, 2015.

Further to our intimation dated July 23, 2019, we wish to inform you that Company has
received corrected Order from Hon’ble National Company Law Tribunal, Principal bench,
New Delhi today i.e. on August 16, 2019 in matter of Composite Scheme of Arrangement
and Amalgamation amongst Mail Today Newspapers Private Limited (Transferor Company
1) India Today Online Private Limited (Transferor Company 2) and T.V. Today Network
Limited (Transferee Company). The following rectification is made in the earlier Order as
submitted:

“The date 19.09.2018 be corrected to 08.09.2018 in para no.6 at Page 4 of the order dated
22.07.2019 passed in CAA-145 (PB)/2018.”

We request you to kindly take the same on record.
Thanking you,

Yours faithfully,

For T.V. Today Network Limited

e

(Ashish Sabharwal) 2\
Group Head — Secretarial & Company:Se

Email ID: ashish.sabharwal@intoday.com

Encl : As above.
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Registered Office : F-26, First Floor, Connaught Place, New Delhi - 110001




IN THE NATIONAL COMPANY LAW TRIBUNAL: NEW DELHI
PRINCIPAL BENCH

ITEM No. 07
(CAA)-145(PB)/2018
IN THE MATTER OF:
Mail Today Newspapers Pvt. Ltd. with
T.V. Today Network Ltd. ... Applicant/petitioner
Order under Section 230-232 | '~ qgﬁ?\@g\ M
Order delivered on 07.08.2019 3/~ .
Coram Ll SRR L T

HON’'BLE PRESIDENT

SH. S.K MOHAPATRA
HON’BLE MEMBER (TECHNICAL)

PRESENT:
For the Petitioner Mr. Krishna Tangirala, Adv.
For the Respondent

ORDER

Rectification is allowed as prayed. The date ‘19.09.2018’ be corrected
to '08.09.2018 in para No. 6 at Page 4 of the order dated 22.07.2019 passed
in CAA-145(PB)/2018.

The corrected copy of the order be issued by the Office.
The application stands disposed of.

(M.M. KUMAR)

 PRESIDENT

i

\
(S.K MOHAPATRA)
MEMBER (TECHNICAL)
07.08.2019
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Under Sections 230-232 and other applicable pmvﬁsﬁonsxé‘gf:tgﬁé{‘%@ompames
Act, 2013 read with Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016

In the matter of

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION

OF
Mail Today Newspapers Private Limited (Transferor Company No.1)
AND
India Today Online Private Limited (Transferor Company No.2)
WITH
T.V. Today Network Limited | i o (Transferee Company)
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Judgment delivered on: 22.07.2019
Corrected on: 07.08.2019

CORAM:

CHIEF JUSTICE (Rtd.) M.M. KUMAR, Hon’ble President
Mr. S. K. MOHAPATRA, Hon’ble Member (T)

Present:

For the Petitioner: Mr. Anirudh Das, Advocate
Mr. Rakshit Jha, Advocate
For the RD (NR) : Ms. Sonam Sharma, Advocate

For the OL: Mr. Swati Koshal, Advocate
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ORDER
S. K. Mohapatra, Member

1. 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, 2016, 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.

2. 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.

3. 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 F-26, First Floor, Connaught place ;'ilv\lj'évi&‘/“‘}i}_elh.kl 10001,
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4. The “Transferee Company”, M/s T.V. Today Network Limited
was incorporated on 28.12.1999 under the provisibns of
Companies Act, 1956, having its registered office at F-26, First
Floor, Connaught Circus, New Delhi-110001.

. A perusal of the petition discloses that initially the First
Motion joint application seeking directions for convening or
dispensing with the meetings of Equity Sharcholders, Secured
Credifors and Unsecured Creditors of all' the petitioner
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
thfee 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
BN S : 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 Regilon), 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
petitionn 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
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of the same acknowledgement made by the respective Qfﬁces
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
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
”f(;;;;‘fm,algamation of the Petitioner / Transferor

- Company No. 2 into the Petitioner / Transferee
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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
the transferee company it is clarified that pursuant to the
sanctioning the Scheme,‘che aii_ﬂqojﬁzed share capital of the

Petitioner / Transferor Company No. 2 shall stand transferred and
N ° ; Page | 7
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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 Incbme 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
7”e$pect to the Assessment Year 2013-14 and 2014-15
pending before the Income Tax Appellate Tribunal in
ITA Nos. 6453 & 6454/ Del/2018 have been allowed
in favour of Petitioner / Transferor Company No. 2 by
Order dated lehMm(*h, 2019 of the Income Tax

Appellate Tribunal, ‘New Delhi. A copy of the order
i ! 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
further state that as on the date\onf 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 As.sessment Years
2013-14 and 2014-15.

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

order(s) being paSsed in appellate proceedings if any,
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pay the income tax liability 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 comparny it is clarified that the transferee compény
.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
TaXL 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.
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16. In the joint petition it has also been affirmed that no
proceeding for inspection, inquiry or investigation under the
p.rovisions of the Companies Act, 2013 or under provisions of
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
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 con\}ersant 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
sScheme of which sanction is sought under Section 230-232 of
the Companies Act of 2013 will not ordinarily interfere with the
corporate decisions of c:ompanies approved by shareholders and

creditors.
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19. In the case of Hindustan Lever Employees Union Vs.
Hindustan Lever Liﬁited (1995) 5 SCC 491 the three Judges
Bench of Hon’ble Supr;emf; Court held that:

“ A company court does not exercise appeZlate
Jjurisdiction 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 1s in
the interest of Transferor company and the transferee company
including their shareholders, creditors, employees and all
concerned.

22. In view of the foregoing

taepr

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
L o 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. Conseguently, sanction is _hereby granted to_the Scheme

under Section 230 to 232 of the Compani_es Act, 2015.

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.

20. 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 du&ty,‘ 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.
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27.

CAA- 145/PB/2618

e

-

THIS TRIBUNAL DO FURTHER ORDER

.

1.

.

..«://{:\

f

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
transfe‘rof 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 labilites and duties of the
transferor company no.2, be transferred without
Jurther 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
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v.

VL.

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 fhe 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
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V.

VI,

X,

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.l in respect of demerged undertaking, be
continued bgoragamsz the transferee company;

and
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X,

X1,

That all the employees of demerged
company/ traﬁsferor 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
Javorable than those subsisting in demerged
company/transferor company no.1 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 documeﬁts 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
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xii.  That any person interested shall be at liberty to
apply to the Tribunal in the above matter for any

directions that may be necessary.
The petition stands disposed of in the above terms.

Let copy of the order be served to the pai“ties.,

Sdl—
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VLM, KUMAR) 7%

PRESIDENT
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o MEMBER (T)
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NATIONAL COMPARNY LAW TRIBUNAL
€.6.0. COMPLEX, NEW DELHI-110003

Deepak Kumar
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)

This Scheme seeks to restructure, amalgamate and consolidate the business of
publishing of daily Bnglish newspaper "Mail Todav", conducted (1:0\ i “/fé}l]
Today Newspapers Private Limited (“Ty

Culine Private !imited ( ‘
and Hamm\ c Company 2 tog
and T.V. Today Nmnom Limitec
dn», s of each of wie

[N

Transfe evee Company

(togeth s veferred to as (1 notved that
the ~luetion

L [RSCI .:msreror ¥
Ulld(,ll_al\lh“ {as Ichne* betow) of Transferor
amalgamatior of Transferor Company 2 with the ~
be in fhe inwerests of the shareholders, creditors
Restructured Corpanies, The 7 ree Company i~y :
of news char.cn such as Aajtak and India Today and Lml sferor Company 1
is i the business of animnnrr of daily English newspaper “Mail Today”.
Accordingly the Scheine of consolidation of the two businesses carvied on by
the 1 Today Group is strategic in nature and will generate “rrial and
busi rgies.

s MTN

ans fsru ( o
empl

Wspaper business

T'his Scheme will result in ¢ .
Tram‘fer“ Company  presently out through Tran
Companies in 072 entity and would strengthen i sittory of the «~ . g
entity ie., the ransferce Company, by enabling it t narness and optimise the
s\/mmx 3 01“ the Transferor Commanies. Accordingly, it would be in the best
it3 of the Restruciured Cornpanies and their regpective shareholders. The
e Company is e red in the operasi = of news chan » Aajtak
and i wlay and Trosieror Company ¢ o o wie business oi publs -ing of
daily Ingliste newspaper “Mail Today”. Accordingly the Scher:e of
consolidation «f the two businesses carried on by India Today Gio ois
strategic in nawre and will gen o cditorial and business synergies. e
Scheme will v In operation ficiencies due mal utilize of

content of the newspaper business by the TV channeis. In addition, the content

created by Transteror \/\ﬂnpamy 1 will be valuable for Trans
news content for its teicvision and digital platforms.

e Company’s

This Schenrs oresented wiwer Chapter XV o the Companies Act, 2012 for the
reduction of capital of the Transferor Companies, the demerger of the MTN
Undertaking the Transfere Company and ibe merger of Tracs=ror
Company 2 into the Resultant Company (as defined below) is divided inte e
following pavis:

U

Deals with the overview and objects of this Scheme:

v

Deals with share capital of the |

tructured Com




Part V Deals with the demerger of the MTN Underiaking into and ~ith
1 Transferee Comp v in accordanse - ith Chapter XV
companies Act 2u15;

Pa: VI Deals +th the Residual Undertaking of Transivior Company 1

—

Jeals with the amalgamat! “ransferor ¢ inpas. 2 into
nd with the Resultant Company {as defined hCLU* in
accordance with Chapter 20V of the CUompanies Act 2013, 11(:5

Part VI

itions applicable and

a part . aus

wih certain aC S
Scheme.

1.4 for various other matters comn: uential or
herewith.

2. TSTRUCTUR

2.1 e Lis

(i) Transicior Company L 1s a private Himited company inccrporated under
the Companies Acgt, 1956 and its registered office at F-20,
Connaught Plz\cc, New Delhi 110 GG

Gi) T

zror Corngany | was incorporated on 9 May 2007 vk

Registrar of Companies, National Capital Territory of Dell
Haryan under Company Registration

U23210D1,2007PTC 163174,

(tity  The wam objects of Transfercr Company 1 as

Memorandum of Association are, inter alia, to carry on

business:

{2) to print, publish and conduct sale one or move .
and other periodicals including magezines, books, pamyp
any other publication in English, Hindi or any la
~nywhere in India, either daily or otherwise;

{b) i~ manufacture, ¢, exhibit, di<vibute, buy ar”

asslun, leence, tewcast, broadeast news and current aiiairs,
television  films, commercial films, video films, video
magazites and to engage w1 other similar aciivities related
thereto;

joo

to entgage in the business of dissemination of news, Knowfédge
and information of i

general nterest, «-ross the globe, thrwh




N
B

{d)

India Tods

ities including producing,
of radio programs.

ay Online

)

{in)

(i)

the Companies Act, 1856 and has its regi

or Company 2 is a private hmlfeu company incorporated:

rered office at F-25, First
Floor, Comnaught Place, New Delhi 118 O’)i.
Tran Conpany 2 septermnber 200 with
the Registrar of Lompa“xcs, Mau ua] C;\.m“l I'crritory of Trelhi and
Haryana under Registration No.
US9899DLIG00PTCI07733.

The main objecs of Transferor Compan
Memorandum of Association are, inter alic, 1o

(a)

e \\,\VXL : /‘

./,\ N\t
X NI

)] TN EL \,

(‘\O/QMD /
7

W,

vy 2 as provided :n its

to develop, design, update, maintain, promote, publish, setl + b
oos, websites, coinet portals, sertrl cagines and |
services for the same;

to publisi web pages and websit b servers gud

websites to - mote global bus

to supply information and services related o world wide web,
aternet and e-mail, muolti-media and ¢-commerce and o orry

on any business and/or trade including buy and/or sell serv:
met and/or vy other media -

o the mediuy
dnd/o; as an agent/commission agents;

to provide internet based subscription and to deal
and service- for pre ovidinog -

M oequipment
zor . anoand
internet lisung services, 10 pio subscription based . ternet
access, to undertake in the activity of providing subscr »tion
mased internet services such as web TV and Web mus... o
roduce, develop, pn"‘msc talee on leass or license, excl

",zi;:: or otherwise zcouirs intermet right

to carry on the business of buying, selling, licensing,
marketing, dealing in, sorting, exporting, dwuopmg,
designing, waining, carrying on research and e
rendering of consultancy services in information tech:
application software and any other software and prog
soducts of any and all descriptions in India and avioad,
on and maintevance of websites, internet and nLc» d
wd services ¢ ocommunicat] services i




(@

itware deveio

to carry on the business et service providers and
applicaiion services provid to develop, maintain and
update 3 specmhzed %1 portal,
vertica!l & spe o of

content services e “-'1[3(183‘. ng search engt ines, directorzs and
localized as W'c]i as sp« cialised content or otherwise, ~d (o
provide other value added services including commmu

uets such as but not lmited to e-menll) advertisement. {
message  boards, { c-commerce products such as online
shopping, trading, banking, news and live coverage including
carrying on of the business of ouline trading of all types of
shares, debt instruments, so 5, mutual o0t zoods,
services, unodities,  sio. g placiiz o, orders,
checking fransactions online, g stock/price  «uotes,
businesq news, market update news and information of 2! or
v kind online, selling and purchasing of all types of mov. "ie
{ immovable proper

1e8;

to carry on the business of infernet service providers and other
allied husiness, and to publish, distribute, inatket and sell
nSWSpaperﬁ music, macfa/n,cx ;01‘111&18 peric or any
other pub onoon internet, by satellite, cable, .avic . annels,
ov other communication cham cls,

W0 carv;y op business as advertisers, advertising agents, fo
prrchase and sell advertising time or ©oace on any felevis o)
GUi0, mternet, sawilite in India or abrvad or any other kund oi‘

media currently in vogue or which may be in vogue at any time
and to act as agent or rcpresentative for any
entities for o 101t1ng/bool<mo alve

promouo i

per oOﬂ(S)
: odur
tother

co nnemmi, ¢

ehce, for training in
r ‘>*'0}Tramnﬂin<f_ ssites  develom 4
L elem analy51s owauonal research cornputer operations, data
entry operations and other activities related to computers within
India, an<t abroad to enable people to develop their computer
skills;

o advise and render services like technical analysis o1 data
including but not limited to elecironic data proces ing,
aration of project reports, survevs and analysis
ementation of o ts and their 88 review, o

i analysis, orgwiusation and mewods, studies and other
econoimic, mathematical, jobs and appointments and (o enter
into any contracts in relation thereto, to advise and render

<
£

services like technical analysis ¢ data including eie o mic data
"

N




S il U g g e e £eT Yo
2, preparaion ov Hroject repons, surve

1 thelr prog
path organisalion methods
ECONOMIc ematical | IEEE j S
ents, jobs and appointments and © cnter oo any

w3

conduct research
o the . ..clopment of the main business .. w2
company and for furtherance of such business to set-up, own;
run suck other laborateries, training colleges, schools and such
i ntions for the training, education and i~siruction of
er who ma @ to avail & v of the
same and to provide for the delivery and holding of lentures,

. seminars, mecting  and

demonstrations, exhibitions, classes.
tion therewith;

conferences in conuc

o act as a cable o reior and for thas ;uvpose to enter L. any
arrangement and/or agreement for acquiring license or rights to
distribute any channel fc any person wheiher residential,
commercial or institutional subscribers, viewers, T oag

import, ex-~ost, purchase, s Yocquipnier i

required for reception, transmission and distribution
channel including but not limited to dish antenn,

de

to carry on the business of infernet worvices through -~ ¢

occation; and

{(m) to deal in computer based multimedia proseniation and
information technology business regarding all typ -« of audio,
video, teler v and cinematographic films, s iy Lo wares,
and other programmes in India or elsewhere for the purpese of
furtherance of the main objects of the company.

2.3 T.V. Today Network Limited

@

(i)

(111)

The Transferce Company is a public limnited company incorporated
under the Companies Act, 1956 a~d has its registered office at F-20,
First Floor, Connaught Circus, New Delhi 110 001.

the 1ransferee Company was incorporated on 28 December 1999 with
the Registrar of Companies, National Capital Tetritory of Delli and
Haryata under Company Registration cio,
L£92200131.1999P1L.C103001.

The Transferee Company is inter alia engaged in the business of
television programming and broadeasting activities.

The objects of '+ Transferee Company as provide nooits
Memcrandum of Association are, inder alia, 1o carry on business:




(b)

(D

(e

ieloors
L any audio,
isicn, radio, i
not Hmited 1o 1
-t o inferactive

.Jmpmmme-* o
y other media
ane me, cable, dire
dwork.

To carrv on the business of producing, directing, editing,
distributing, purchasing, sclling, acquiring or othervwnse dealing
in any i ¢, in any audio, y programme - so.. e with
respect to news, entertainment, current affairs, infon’r;‘ation,
sports, education, history, cultural, act, science, fiction, ;
d eommunication and dubbing, recording, Selling the same
her i tapes, cassel ‘os, photographs, T oppics, compaact
cernet o on any . media or softv e, To acquire 1y,
broadceasting, rrammltmw or distributing in any manner, any
live srorts and entertainment events, chows, recorded
programmes, highlights, fiims and other programi: =

To carry on the business of import, export, purchase, sell, lease,
distribute and supply of decoding ecelving equ g
decode and receive any encrypicd mn-encrypted chanvels,
] o but not limite rs, receivers, ! 73
oeegrated decode.s cum receivers), ucadends and any other
equipment for receiving, wangmitting and distribution of
channels, setup converter and the like for :ihe puspose of
attainment of above objects.

To carrv'on business as advertising agent, to }’)UIC"‘"bC and sell
advertising time ov space on any evmon radio, inrornet,

lite in India or abroad or any other of mcdla cur
in vogue or which : e in vogue a time and t© o 0y
et or represenative for any person(s) or entities for
soliciting/booking advertisements and/or any other promotional,
commercial and other programines on any form of media or
medium mcivding collection of ~harges and remifi= - o» thereol
to prineipss.

‘on and for that p

To carry on the business of cable oper
to cnter into any arrangement and, or, agreement for acqui
jeange or rights to dissrihute any chan »any person v
cesidential, 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 tncluding but not limited to dish anto =+ aerial,
headend, decoder, receiver, cable set up converter and i like.
To carry on the business of internet services through cable
¢aration.

.ffea\in comrater based multeiin presentation

G




(g  To teleccast, broadeast

media including
satellite, radio, compute ab

any pable and

satellite chr nels, on cable neven ks, Direct to Mo o, “niemnet,
interactive television h transmit the

information/advertisement/products of the company o any
ciher person.

3 OBJIE
3.1 The propesed restructuring would be in the best interest of the Restructured
Companies and their respective sharcholders and oreditors as proposed

will yield

ntages of g editorial iness
ciencies due 1o ’Jumdl

the TV channels a

restructus
SYNEL i ch will result in onuadomd et
utilisation of content of the newspaper business by
advantages as .ot out betow:

(1) consotriniion of business -

{i1) case of management,

(ii1) rooimg of resources, creating
salutilisation of resources and

2roup,
reater sconomies o: scale; o xd

(iv)  faster oad effeciive decizsion making, better administration and
reduction {(including reduction in administraiive and other comn

costs).

As a result, the Restructured Companies are proposing this Scheme under
Chapter XV of the Act (s defined below).

4. DEET RIS
4.1 In this Scheme, unless inconsistert with the subject or context, the follc 'ing

expressions shall have the meanings as set out herein below

“Act” means the Companies Act, 2013 as notified, clarified and/or modhfled
by rules and notifications issued by the Ministry of Corporate Affairs, from
fime o time;

“App P Date” mear- « Jeguary 2017, . the date wi. eitce
which Parts [1I to VII of this Scheme shall, upon sanction by the Cow
“Authority and satisfaction to the conditions to effectiveness set out in Cla
FPart VI of this Scheme, be ¢

serred o be offective:

in pelation o the Resteuctured Lon means iheir
cetors, and unless iU Is repuguant e context or
otherwise, mc udcs any < sommniittee of directors or any person autitorised by the

CANCC

~1
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Loropany
3 the Act an
for approving 4y S2:ims
mies under the provisions

COnSTET

accudance
arrangement, compromise orr
of the Act;
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1 nd 20

Fifective |
Clause 8.1

with this Scheme. Any references in mi
becoming effective”, “Scheme becomes
Scheme” means and refers (o the Effective ]

27 means the lagt of tho :
ot Yart Vil of the Scheme arc satisfied or walvc‘d 1 accordance
“upon this Schems

“effectiveness of this

shall have the meaning ascribed to such term in Clavse 4.7(a) of

“IMet Asset

Part V;

“MITH s means the business, .
Transteror C of publisuing daily BEnglish morning newspaper ~Mail
Today” comprising of all the assets (movcabh and iimmmoveable) and specified
labilities (veference bilance sheet of which undertaking is set out in Sehe @M“‘
n, whuf clate thereto or are necessary therefore and including i1
the foliov o

1) all immovable property. land, buildings, movable assets, inc
moneiary assets {like cash, receivables ete.,) plani, machinery
equipmer:, whether leased or otherwise, ti -

le. interests, in .,
loans, advances (including accrued interest), covenants, undertaxings
and rights, mcmamg rights arising under coniracts, wherever located
(including in the possession of vendors, third partics or elsewhere),
v\hethﬂ" real, persenal or mixed, tangible, mmnglble ov contingent,
cxolusively used o held, by Transieror Company 1 i, Of 0w 2rwise
identified for use in, Transmm Company 1’s ’\/ilN Undertaking,
business, activities and operations pertainirz to the MTN b.. ness
carried on by it;

(1) all debts and labilities pervaining 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 unmaturcd, lquidated or i iouidated,

b or not accrucd, known or unknown, due or w becon.: due,
whenever or however arising, (including, without limitation, whether
arising out of any contract or tort based on negligence or
liability), pertaining to Transferor Company 1’s MTN Undertal
business, sctivities and cneritions pertainine o the MTN booo
carried on by it;

2CCi

any and all of the advance monies, carnest monies and/or security
! ther entitlements ~ay be

denosits, payment ainst warrants or of

ying with ther 1\

e
/

N\
fo’e3

Zé\
Kol
==




)

(i)

(vii)

{viil)

it being

points, arrangements, Lud\,d(k
g , arrangentonds, s.al,es Ordm‘& it

: of whatscever : which T

P is a party, exclusively relating 1o Transteror Compr

MTN Undertaking, business, activities and operations pertaining 1o the

MTN business carried on by it;

all registrations, trademoarks, trade nzimes, service ma

conyrights,
Paisis, designa, zocdwill, applications [or trademaries, trade names,
service marks, copyrighls, patents, designs, and domain names
exclusively used by or held for use by Transferor Compan, ! in
Transferor Company 1’s MTN Undertaking, business, activities aund
operations pertaining to 1! business car=d on by it i

all permits, licenses, consents, approvals, authorisatio:
entitlements, allctments, concessions, exemptions, cle
advantages, no-chjection certificatzs, certifications.  =asements,
e icies, privileges, beonefits and st dights and aig, waive - of the
foregoing issued by any legislative, executive or judicial unit of any
Governmental or semi-Covernmental en or any depar’ ent,
comimission, board, agency burean, officiai or other moula?
administrative or judicial authority exclusively used or held for = by
Transteror Company 1 in {ransferor Company 1’s MTN Undertaling,
business, activities and operations pertaining to the MTN business
carried on by it;

ns, guotas, rights,
» 4
sarances, liberties,

1y

<

alt oueh permuznent  employees  of  Transferor  Compu vy 1,
emplovees/personnel engaged on contract basis and contract labourers

and scoondees/interns/trainees, as are primarily engaged in o in
relation to Transferor Cormpany 1's MTN Underiaking, bubi;ﬁ 5
activities ~nd operations periaining to the M1 husiness carried o vy
it, at ws respective offices, branches or OLhCl\'VIC;O and any other
employees/persozmel and contract labourers and interns/irainees hired
by Transferor Company 1 after the date hereof who arc primarily
engaged In or i relation to Transferor Compant ~ ™t MTN
Undertaking, business, activities and operations pertaining to the MTN
business carried on by it; and

all books, record files, papers, computer programs along w'th
engine v and process information, meri:ls, data, catal .
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 to Transferor Compear - s MTN
olsiss carried o by it

clarific< that the MTN Undertaking shall niot include any empioyees,

assets, labilities, rights or obligations belonging to and forming pari of the

Res'g\iual Under

ng. Any question that may arise =+ o whether a spo i




YOT:, Dakt
J ndf‘r‘. aking si

storg of aa

ans the date to be fixed by the ] !
eror Companies tor the purpose of determining 1
or Cornps
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£ means the Registrar of Com
nd Haryana,

o

“Wesidual Undert ” means all the undertakings, businesses, activities

~

and operations of Transferor Company | other than the MTN Undertaking and

includin

o without limitation the events business (reference balance sheet of
which u '

AL

eriaking is set out in Schedul

“Bestructyy

Clause 1.1 of ©

apanies” shall have the meaning ascribed to such

L

“Resultant , sabser ot to the complotion and vesting -
MTN Undertaking into and with the Transferee Company'in accordance with

the provisions of Part ¥/ of this Scheme, the Transferce Company shall be

referred to as “Resuitant Company”;

g

T or “the Sche heme” means (his COh)po‘Sﬂc soheme
of Anangcrr ent and Az nalg'}maum pursuant to Chapter XV and other reizvant
provisions of the Act; with such modifications and amendments as may be
made from time to time, with the appropriate approvals and sanctions of i
Competent Anthority and other ~Ulovant regulatory authorities, as oy
required under the Act and under all other applicable laws;

(93N

“Transferee Company” means T.V. Today Network Limited, a company
incorporai~d under the Companies Act, 1956 and having its rew fice at
F-26, First Ficor, Connaugnt Circus, New Delhi 110 001,

“Transferor pamy 17 means Mail Today Newspapers Private Limited,
company incorporated under the Companies Act, 1956 and having s

registered office -26, Connau, ace, New Delhi 1.0 001

“Transferor Cempany 27 means India Today Online Private Limited, a
company incorporated under the Companies Act, 1956 and having its
registered office at F-26, Firat Floor, Connaught Place, New Duotive 10 001
and, notwunsanding anyiling to the comrary in this Scheme, means and
includes: ‘

any and all of its assets, movable or immovable, whether present -
future, whether tangible ~r intangible, all -ighis, title, intc. i,
covenants, undertakings, continuing rights, title and interests in
connection with any land (together with the buildings and structures




—~
<
e

(c)

(d)

(e)

(®

standirs thereon), whether
equipment, whether leased or oth
future liabilities includi :
thereto;

any and all of its mvestments (including shares, scrips, stocks, bonds,
debenturcs, debenture stock, units or pass through certificatcs and
other securities), loans and advances, including dividends declaicd or
interest accrued thereon;

any and all of its Jicenses (including the licenses granled by any
governmental, “1'-,1'111'07‘\/ or regulatory bodies for the purpose of
corrying on its business or in connection therewith), permissions,
,Lpolovals congents,  exemptions, registrations, - objection
certiicates, quotas, vights, entitlernents, certificates, wade names,
Lraduwukq service marks, copyrights, domain names, applications for
trade names, copyrights, sales tax credits, income-tax i _xts
prvileges and benefits of all contracts, agreaments and all other
includi lcase rights, nowers and fac of every Iki~?
description whatsoever;

<

any and all of its debts, borrowings and liabilities, present or future,
whether secured or unsecured, =all  guarantees, “SULANCES,
couunitments and obligations of any nawure or description, s<hether
fixed, contingent or absolute, secured or unsecured, asseried or
unasseited, matured or unmatured, liquidated or unliquidated, accerued
or not acerued, known or nuknown, due or to bczcome due, whenever or
however svising (inchudive ‘,‘.uhout limitatio:, whether arising £
any contract or tort based on negligence or strict haozh(y) pertainiag to
Transteror Company 2;

all contracts, agreements, licenses, leases, memoranda of undtakings,
anda of %wux.w{s memoranda of agreed points, igiers of
agreed points, arrangements, undertakings, whether written or
otherwise, deeds, bonds, schemes, arrangements, service agrecinonts,
sales orders, purchase orders or other instruments of whatsoever nature
to which ransferor Comnany 2 is a party, =+ wusively relating * the
business, activities and operations carried on by Transferor Company
2,

M

anv and all of its permanent employees, who are on vrolls
iaciuding  those  employed at ity offices  and  branches,
employees/personnel engaged on contract basis and contract labourers
and interns/trainees, as are primarily engaged in or in relation to the
business, activities and operations carried on by ’f‘remsferor Companv 2
in terms of its license, at its respective offices, branches or othe s,
and any other employees/personnel and contract labourers and
interns/trainees hired by Transferor Company 2 after the date hereof
who are primarily c‘ngjdged in or In relation to the busine activities
anc operations carried on by Transferor Company 27
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(23 any and all of NCE MONES, & securtty
3its, prays SUET WRITARLS nay be
wath then and

{h) all registrations, trademarks, trade names, service marks, copyry

patents, designs, domain names, applications for trademarks
name:, service inarks, copyrights, desigis and domain .
exclusively used by or neld for uge by Transferor Company 2 in the
business, activities and operations carried on by Transferor Company

Terms and expressions which are used in this Scheme but not defined herein
shall, unless repugnant or contrary to the context or meaning thercof, have *he

same meaning aurribed to them ynnder the Act, the Income-Tax Act, 1901,
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and
other applicable laws, rules, regulations, bye-laws, as the case may be,
including any statutory modification or re-enactment thereof, from time to
fime. In narticular, wherever reference is he Competer: o srity in
this beheme, the reference would include, if appropriate, reference 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 Scheme, uniess the context otherwise requires:

6] references o “persons” shall include individuals, bodies corporate
{wherever incorporarad), unincorporated associations and v merships;
(ii) the headings are inserted for ease of reference only and shall not affect

the construction or interpretation of this Schoine;
(iif)  reference: 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 place:
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SEARE CAPITAL G

conital of Treasteror Company © ss at 15 December, 267 is as

1'7/ 600,000 cqun ghares of Re. 10/- cachy

(B S
264, Subst

71,60 018 equ a3 of Rs. 10/-

F n indirectly b wholly-owned sr‘"*' '
Transieree L. >mpany, wiill the ;_ransﬁme Cemp- y holding
share oapltal " Transferor Company 1 and Transfsroz pompauy Z
beneficially ding the remaining 51.01% share capital of Lm'x_
Company 1 along with its five (ﬂ other nominee shaveholders (for
wurposes of en=iiing compliance ith the provisions s Act, which i
a private company which is a subsidiary of a public compa.ny to have at 1@4&
seven (7) shaveholders).

ITAL OF 7

7t
O
&
I
=
=)
&
@
e
D
=
3

The share capital of Transferor Company 2 as at ! is as

under:

2 OOG 000 premn/nce shares of Rs 10/~ each )0,000,0 0

orised Capt

85,000,000 = 'nmy shares of &

o

Taotal g /@ @«u’@-




! fRs. 10/- each

1

| NIL preference sf

e e et e et ] R

68,000,000 eguit:

300,000 preference sharas of Rs. 100/- each 30,000,600

59,653,615 equity shares of Rs. 5/- sach

i MIL preference siares

o

Transferor Company 2 is a subsidiary of the Tr

ansferee Company. Transferee
nv and iis six (6) other norminee sharebolders (for the purposes of
~ompliance with the provisions of Act, which rec 5 private

1 is a subsidiery of a public company to have at least seven (7}

s J :
shareholders). legally and beneficially hold one hundred per cent. (100%)
squity shares - f Transferor Company 2.

SHARE CaA

L OF THE

T Falpa)

The share capital of the

VNG

A A - DR 1
Authorised €

340,6(/\/ v

v shares of Rs. &/
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As at the Appointed Date, the authorised share capital of Transferor Company
1 was R° 1.350,000,000 (Rupees one billion 1 ree hundred fifty millicns) and
the poidt up equity she o capital of ot Compsry ‘as Rs.
1,3:0,870,1¢0 (Rupees Une billion three | 1 millions eight nundred
seventy thousand one hundred sixty). The a 1fhm 1sed and paid up equity share
capital of msfex*or Company 1 as on 15 December 2017 is Rs.
1,770,000,000 (Rupecs one billion seven hundred seventy mmillions) and Rs.
1,716,040,180 (Rupees one hilion seven hundro | sixteen millic: rosvy
thousand one hundred eighty) respectively. The securities premium account of
Transferor Company | as on 15 December 2017 is Rs. 2,252,676,779 (Rupees
two billion two hundred miy two million and six seventy six thousand seven
huldu d A*vc‘nry nme) S t to the terns conditions o 2t

Section 66 of the /‘ ct, on atm from the ]‘lfCCUVP Date m pald up equ
capital and securities premium account of Trans Com")any shall stand
reduced by the .a;-,loums set out below:

O] Rs. 484,457,320 (Rupees four hundred eighty four millions four fifty
seven thousand three hundred twenty) from the paid up equity share
capital of Transferor Company 1; and

(i) RS, «.252,676,779 {Rupees two billion two hundred tifty two million
and six seventy six thousand seven hundred seventy nine) from the
securiiioa premiuvim accouit.

The above reduction i the issued. “ubseribed and po' 7 up equity share ol
shall be effected by offsetting the accumulated losses of Transteror Company
1 in the following manner: (k) first, against the securities premium account of
the Transferor Company; and (y) the balance, if any, of the accumulated losses
after offvetting against the szcurities premivy ccount shall be 7 against
the pu.d up couity share capital, in accordance with the provisions of Fart I
of this Scheme,

The above reduction in the issued, <;uo@cnbcd and pdzd 1p equity share cap

shall be effect= v a reduction ancellation of e equity shaves b ooy
a.ll the sharcholders pro rata to their sharmolding in Transferor Company 1.
The waid up equity share capital of Transferor Company 1 after giving effect
to the capital reduction stated above shall be Rs. 1,231,582,860 {Rupees One
billion . hundred thirty e mitlion five hunared c'phiv two o L “%ht
hundred sixiy oaly), diviged into 123,158,286 sha f the face value of Rs.
10 each.




1.6

Share

Capiial 1,7 16,04-0 150 |

e, 'm ACCo

Competent Authority Szmctio ning le Sahei‘n_c (along wit
reduction by Transferor Company 1) with the Pc* and upon
o by the ReC of such order of the Competent Authe wnd of the
mine.es agpooved by the Competent Aui 1y showing, witli respect to the
share capital of Transferor Company | as altered by the ordes: (a) the amount
of issued, subscnbed and paid up share Papltal (b} the number of shaiis into

which 1t is to be rzmm,d {c) the amount of each share d (d) the amoun® if
any, deemed o he paid-up on esch share at the o registration ! he
aforesaid mimaies and order by the RoC,

ana
r
I

O

Thie order of the Coni

ent Authority sanct umng this Scheme sba]l also be
Dunder Section 66(2) of the Act for iy
condt ning “he reductic:n. Motwithstanding Tuction In wug Squ
capital of Transferor Comnany L, I‘ransrum a,omp\ ny 1 shall not bg T
o add “And t=d
paid up share capital ¢
part of the Scher s and in accordance with the prov :
any other appiicable provisions of the Act and rules and regu Imon' framed
thereunder without any further act or deed on the part of Transferor Company
1.

’v.:

ik

The sonsen. of the sh

luers of Transieror Company 1 (0 we vehorng by
way of a special icsoluuon and the consent of the secured and unsccured
creditors of Tvansferor Company 1 to the Scheme shall be deemed 1o be
sufficlent for the purposes of effecting the above reorganisation in the share
capital of Trans! ror Company 7 wesulting in a redvotion in the issues
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 recuired to be
separatc’ s nassed or taken.

Pursuant to the reduction i the equny share capital of Transferor Company 1
in accordance with Part HI of this Scheme, Transferor Company 1 shall
provide the following accounting ireatment for the reduction:

1E

{a) The ei.cct of the above tansaction is explained in the below
mentioned table:

al
|
N
e
l

484,457,320 1,231,582,6¢0
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Nominee(s)

there
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miber of shares
cduciion in 1

reduction share

87,533,501

1.8 KM & Co,

84,070,1°

aiutory auditer
ihe accounting treatment for the reduction is i
accounting standards prescribed under Section 133 of the

1

would alse chi

62,822,088

vy 1 has certifi -~
coordance with
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As at the Appointed Date, the authorised share capital of Transfercr Company

2 was divided into equity share capital and preference share ital of Rs.
780,000,000 (Rupees sever hundred eighty mi'Hons) and 20,007 " Rupees
twer ; ina..ons) respeciively and the paid up equity share capital of
Transteror Company 2 was Rs. '748 873,890 (Rupces seven hundred forty

eight millions eight hundred seveniy three thousand cight hundred ninciy ;. As
on 15 December 2017, the amhom‘bo share capl was divided into s,

950,000,000 (Rupees nine hundred and fifty mil and Rs. 20,077
{(Rupees tweniy million) respecuvely. The paid up cquity share capital of
Transferor Company 2 as on 15 Decembar 7()17 is Rs. 948,073,850 (Rupees
nine hundred forty eight million seveaty three thousand uor"“ handred and
ninety). The securities premium ac coLmL of Transferor Compar son 15

37

seven 1mll10u three iouy eight \Lmusmc fvc hunmcd w)mV) Subject
terms and corvlitions contained hereln, all requisite approvals being ooia
and in au,omanc: with the provisions of Section 6( of the Act, on and ©
the Effective ? , the paid up ~wouiy share capita! »ud securities pi !
account of Transferor Company 2 shall stand reduced by the amounts set out
below:

1) R; 691,691,380 {#unees six hundred and ninety ons © 7op six
sutidaed mneLy oue mousand three hundred eighty) from the paid up
equity share capital of Transferor Company 2; and

(i) Rs. 1,497,348,580 (Rupees one billion four hundred ninety sevon
million three forty eight thousand five hurdrod eighty) fro o

securitics premium account.

The : bove reduction in the issued, subscribed and pcud up equity share capital
shall ffected by a reduction and cancellation of the equity ¢ = "=ald by
wonntders pro swia w thelr sharehoiding in Transferor Compu
The paid up equity share capital of Transferor Company 2 after giving offe
to the capital roduction stated above shall be Rs. 256,382,510 (Rupees e
fifty six million thiee eighty two thousand five hundred and ten), dlwded e
25.638,251 share the face valis ~7 25 10 each.

The reduction of the issued and paid-up share capital of Transferor Company 2
shall become effective, i accordance with the provisions of Section 66(3) of
the Act, and/or any other . nplicable provisivag m the Act »n¢ . ¢ and
regulations irumned therewauer, pursuant to e tiing of the order o the
Competent Authority sanctioning this Scheme (along with the aforesaid
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1.7

L Aas

share < apr?
of issued, suoscmoed and pam un de& capital; (b) ¢ .
W it is to be divided; {¢) the amount of cach share; and {4) the amount, i1
(my, deemed to be pa}u up on each share at the date of regisiration of the
il minutes and orde - by the RoC.

subscribed and paid up Lquuy share capital
1 by offsetting the accumulated losses of Transferor "OL ANy
2 in the followine manner: (x) ursg against the securities premiwm aecour of
the Transferer mpany 2; and {v, > balance, i7 ooy, of the accu. v owd
lnsses after ofisetiing against the securities premium account shall be offset
ty share capital, : ¢ i

scuction 113 the issued,
shall be effectuc

X

st the paid up canity wccordance with the provisions ot

g
art I'V of this Scheme.

The order o the Compeent Authority sanctioning this Schenue shall als
deemed to be orders passed uunder Section 66(3) of be Act For the ph
confirming the reduction. Notwithstanding the red
capital of Transferor Company 2, Transferor Comp ny 7 maﬂ ot
to add “And P oluced” as suffix o s name. The he iss
paid up share capital of Transferor Company 2 shall be mfcc d as an mcegi al

part of the Scheme and in accordance with the provmons ofScctton 66 and/or
any ot hvr applicable JlL)\/y\lOl]b of the Act and rules and regulations framed

theret ¢ without any her act or deed ot part of Trane™ o “ompany
5
.

The consent of the sharehclders of Transferor Company 2 to the Scherme hy
way of a special resolution and the consent of the secured and uvrsecy
creditors of Transferor Comparn 7 0 the Schems shall be desmec o e
suificient for the purposes 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 ol Transferor Company 2 and no further rssolution or
action under Sections 66 or applicabls o+ tons of
the Aci and voles and regulations framed thereunder would be required to be
separately passed or taken.

Act and/or 2

SOLER- LG} uu'- i

Pursuant to the rechiction in the equity share capital of Transferor Compa
i accordance ©oPart M1 of %1 Scheme, Trans®™ror Company -

provide the following accounting treatment for the reduction:

(a) The effecf of the above (ransaction is explained in the below




i

Securities P

% Accumulated Losses

{b)  The’

id alsc ¢he
feror Comy A
of Transferor

The pre and post reduction shars
Company 2 is os follows:

5,038,251

1

i

Limited

i
i
|
!
i
e e e e e L

|
Network | :
| i

nas

is inn acoordancs with

1.8 G. Arnand oo Assoclates, wie swatutory aud.or oi ngferor Comps
certified that the accounting treatment for the reducti
the accounting <fandards prescribed under Sscfion ]




TRANSFER A
TRANSFE

With effect from the Appointed Date and upon this Scheme becoming
effective, all the assets and Habilities and the eniire business of the MTN
Undes of Transferor 7 mpan} 1, shall ot transferred T vest in
the Tiansieres Company, as a going concem, witheut any tunnw act or deed,
together with all its properties, assets, rights, benefits and interest therei
subject to exiz g charges thercon ij‘\ '[’a\/our of bf ukb :\Wd financial insiriu:
or otherwise, as ] ed by them, subjer
the provisions - ihis Scheme, i~ ~soordance with O XY of the .
all applicable provisions of law, if any, in accordance with the provisions
contained heretn. In addition, for the avoidance of doubt, the Residual
Undertaking and all the assets, hiabilities and obligations perte?
shall cor =i to belong ¢ #nd be vested in a
Company i.

i

ing thereto
t be manages’ by nsferor

Without prejudice to the generality of the above and to the extent applicible,
unless otherwise stated herein, upon this Scheme becoming effective and w1l
effect from the ~unointed Date:

(a) all assets of Transferor Cowmpany 1 pertaining to the MTN
Undertalking, that are movable in nature or incorporeal pro
therwise capable ansfer by phvsical or construct ‘”hvu}
- by endorsement and dchvuy or by vesting and recouial of
ver nature shall stand transferred and/or be deemed o be
x(l to and vested i the Transferee Company and shall be
the propc 1y and an integmz part of the Tfan feree Company.
vesting . suant to this @ se shall be

Pl

ad to have oo .od
by nhv cal or constructive delivery or by endorsement and delivery or
by vesting and recordal, pursuant to this Scheme, as appropriate to the
property being vested and title to the property shall be deemed to have

berr transferred aces ~lingly.
(b) All other movable properties of Transferor Company | pertainics to
the M7

Uundertaking, including investments in shares and any other
securities, sundry debtors, outstanding loans and advances, if

recover:~iv i cash or in %l or for valu o be received, sank
balances and deposits, if any, with government, semi-government,
local and other authorities and bodies, customers and other persons,
shall without any further act, instrument or dee u, become the property
of the Transferee Colpony, and the woo shall also be deov 09 have
been wansferred by way <,' delivery ot possession of the respective
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- is hereby clard

i and
> and luCM\
i pe ing in eny ! de propex SR
pursuaiit o bocuon 237 of the Act and the provisions of this Scheme,
witheut any fusther act or deed, be transforred to and vested in and/or
be deemed to nave been transferred to and vested in the Transferce
Company and/or be deemed to be demery Tempany
1oand transferre 0 and vested in the [ransferee Company on the
Appoiricd Date pursuant to the provisions of Chapter XV ol the Aot

) this regar
¢ Ql'emr

docuny

mads

Underta! v

All immovable properties ot pany | and pertaining o
the MT™ Undertaking, in ; h ith the buildh+  d
struotures standing thereon and rights and interesis i iramovabie
properties of ‘transferor Company 1 and pertamning to the MTN
Undertaking, wiether freehold or *easehold or oiherwise and all
documents of iitle its and easements in reletion theruio chall be

Tin and/or we aeemed to have veen vested it uie Lres s
\Jompm% without any further act or deed done or bsing required o be

1

Vst

doue by Transteror Company 1 and/or the Trznsferee Company. The
Transferee Company snal be entitled to exercise all n'crhts ERt!
privil zitached to the =7 id immova soperties and € 0 e

liable o pay the ground rent and taxes and fulfil al obhgauons in
relation to or apulicable to such immovable properties. The mutation or
substitution of ihe title to the immovable properties shell, upon this

ing effective, be made and duly recorded © r
e o onsferee (,L,uqmny by the apywpnam authorities pursuant to the
sanction of this Scheme by the Competent Authority and Lp © the

Schems becoming effective i accordance with the terms hereot.

Vi

he tre and vesting 27 »oresaid shall e wobject to the ¢ g
charges/hypothecation/mortgages, if ¢ ’mya as may be subsisting and
ﬂgreed to be created over or in respect of the said assets or any part

v1ch,a however, any reference in any security documents or
ng to the MTN taking, to whi~i. Trnsforor
Compt:ny is pauy wherein the assets of Tvansferor Company | and
pertaining to the MTN Undertaking have been or are offered or
to be <. fered as security for any financial assistance or obligatic
shall be construed as reference only to the assets pertaining
Transteror Company 17w 00N Undertaki»o and vested .. uw
Transferee Company by virtue of this Scheme to the end and intent that
the charges shall not extend or deemed to extend to any assets of the
Transferce Company, provided that the Scheme shall ner operate to
the securitv for the said I o of [‘ranS"”?‘f‘ SIS

peﬁai wng to the MITN Undertaking which sihall vest in the Trans!
Comparv by virtue of the Scheme and the Transferee Company hall
not be upL:"red to create any further, or additional security thereot atier

the dmnu sor has become effeciive or otherwise. The transfer/vest:

P

reed

ns
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reclitors/other security holders shall be o vired and

licenses granted by any governmental, statuiory or regulatory todies)
for the purpose of carrying on the business of Transferer Company |
pertaining to the MTN Undertaking, and in relation thereto, and thoss
relating to tenancies, privileges, pow facilitics of ev kind and
lescrintion of w ‘er nature i i : feouv Colpany
and pertaining to the MTN Undertaking, ot to the benefit of which, the
MTN Indertaking may be eligible and which are subsisting or i
effect immediately before the Effective Date, shall be and remains
full force and effect on, against or in fF v of the Trans® o
Compuisy and may be enioree fully and ciiectually as if, inswad of
Transferor Company 1 as perfaining to the MTN Usdertaking, the
Transferee Company had been a party or bencficiary or oliligor thereto.
if the Transferee Company enters into and/or issues ane’ et ity
we s, writings conflimations o onfers into eny o oartite
arrangements, confirmations or novations, Transferor Company | will,
if necessary, also be party to such tx in order to give io.omal
effect to the provisions of this Scheme, if so required. In relation o he
same, any procedural req s requis ne fulfilled soiie by
Transivror Company ! (and not by any of its successors), shall be
fulfilled by the Transferee Company as if it is the duly constituted
atiorney of Transferor Company 1.

o

[5ie.

I

Axy oending suitappenls or other ceedings of whasoever nature
relating to Transferor Company | pertaining to the MTN Undertaking,
whether by or against Trausferor Company 1 and pertaining i the
MTN Undertaking, whether pending on the Appointed Date or whish
may be ivstituted at any tinne in the future =nd shall not ab-

disconunued or in any way prejudicially afiected by reason of the
demerger of the MTN Undertaking or of anything contained in this
Scheme, but the proceedings shall continue and any prosecution shall
be enforced by or against the Transferce Company after © o+ “fective
Date. The Transicree Company shaii, anor the Effecuve i
replaced as party to such proceedings and shall prosecute or d.f
such proceedings in co-operation with Transicror Company L i ¢
same manner and to the same extent as would or might have be n
Yeoenforced byoor against Trais oo

ot

continu=i prosecuted art”
Company 1, as if this Scheme had not been implemented.




G

Any suit, appeul or of

Transteror Coux

proceeding

I pertaini

ting Qhalv ~ obaie or be OF . sy ay be
b_/ reason of or by ) 577;3 contained in this

ezdings »

appeal or other

zal proc
commued, prosecuted and enforced by ot

Comparv’. as the case may be, n the same reanner and to the = o2
exten. as it would or mught have been continued, prosecutcu and
enforced by or against “Lransfe or Company | as if this Schems had not

been implemeniad.

The Transferec Coumyg undertale ray all an sunts
interest, penalties, damaxzcs and costs which Transferor Com
may b called upon {0 pay or securs in ect of any liak
obligation relating to the MTN Undertaking from the period startin
the Appcointed Date up to the Effective © upon subrmiies
necessery evidence by Jransferor Company 1 io the
Company for making such payments.

Ay

ALl debts, liabilities, coniingent lebilities, duties and ~blig
sevved or unse 4, whether provided for or not i oihe
or disclosed in the balance sheets of Trausfercr Co
ing to the MTN Undertaking shall be deemed to be the e
contingent Habilities, duties and obligations of
Company, and the Trangferee Compsay shall,
undert.es to meet, discivuge and satisfy tiic same in terms o. eir
respective terms and conditions, if any. It is hereby clarified that it
shall not be necessary to obtain the consent of any thud party or other
nerson who 18 a party to any contract or arrangement | - virtue of
win osuch liabifiics bhave ariser, in order to give viteo. 0 the
provisions of this Clause.

Where any of the liabilities and obligations aitributed to the MTN
Undertaking on the Appointed Date have been discharged Gy
Transieoon Company 1 waster the Appointea Date and prior w the
E ffective Date, such discharge shall be deemed to have been for and on
behalf of the Trausferee Company.

-

he permanent ¢ oyees of Transteror Company © juiw. sing to
be MTN Undermkmg who are on its payrolls snail become the
employzes of the Transferee Company, without any breal: or
interruption in their services, on the same terms and condit’om on
which thev are engaged as - the Effective Date. The Trano® 2
Compaiy further agrees that for the purpose of payment oi any
refirement bencfit/compensation, such immediate uninterrupted past
services with Transferor Company [, shall also be taken into
ount. With regare! to provident fund. aratuity, leave enc ment and
any cther special coneing or benefiw ore or existing .ur the senefit
F such @mployees 0" f Transferor Company | pertaining to the MTN

"
\
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{3 NEW DELs ]

Compairy
wany 1 for 01‘ purposes whatsoeve
m{e iive, including with %'egam o the
5 10 'u:aleva. i authorities, such as |
smissioner or 0w mhor funds :
Company 1 petta mmg to the MM Underiaxmg, in accordance wﬂb
the provisions of applicable laws or otherwise. It is hereby clarified
Iat upon this Scheme becoming efmcﬂve, the aforesaitt benefits or
sehemes shall cont’ e to be providad > trangferred o0 ooees and
the services of all the transferred c,mploy—ees of Transtercr Company |
pertaining to the MTN Undertaking for such purpose shall be treetzd as
having oeen continuous.

o

With io any provic-ut fund, gratuity D, superaniuatio: fund
or other special fund created or existing for the benefit of such
employees  of Trangferor Company 1 pertaining ¢ the MTN
Uddeilak;nb, it is the aim and intent of the Scheme that «i the rights,

; pOWers Higations of T - Company
the MTN Undertaking, in relation to sucir schemes or funds \haﬂ
become those of the Transferee Company. Upon the Scheme beceming
effective, the Transferee Company shail stend svbs’mmwg for
Transferor Company 1 perfaining to the MTN Undertaking, for
purpos: atsoever telat’ g to the obligation . make conuva.., o O
the said funds in accordance with the provisions of such schemes or
funds in the respective frust deeds or other documen
provident fund, gratuity fund and superannuation fund brusts ¥
wferor Company | for its emplosozo and pertaini- o . MTN
Underiaking shail be continued for the benefit of such employess
the same terms and conditions until such time that they are trans!
to the l\.u\:\/aﬂt funds of the Transferee Company. It is clarified tha
services of all employees of Transferor Company 1 pertaining to 2
MTN Undertaldng transfired to the Trans;c';oe Company Wi 0¢
treated as having been continuous and uninterrupted for the purpose of
the aforesaid sci:omes or funds.

Transferee ay undertakes to continue o Uil
agreemeni(s)/settlement(s) if entered Into, with any
uniohs/employees by Transteror Company 1 pertaining to the
Undertaxing. The Transferce Company agrees that for the purpose of
payment of any retrenchment compensation, gratuity and o
terming’ 1efits, the past services of sucu permanent empicyees
pertaining to the MTN Undertaking, if any, with Transferor Company
1, as the case muy be, shall also be taken into account, and agrees and
undertakes to pay the same as and when payable.

All registrations, goodwill, licenses, trademarks, service wmark
copyrights, domain names, applications for copyrights, trade
and tradémarks, appertaining to the MTN Undertaking, if any, shall

F:
i

e
P\ ‘rl
s
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(0)

- ) pal
standt & he Transts

All taxes (including but not limited to advance tax, fa fucted
source, minimum altemate tax ¢ nge bbn“ banking casit
tlan%acl'o*l tax, securities transaction tax, taxes withh-id/paid in a
foreion country, value added tax, sale: tax, service ok, ooods and
services tax, etc.) payable by or refundable to Transferor Company i
and refatable to the MTN Un<mi°u<1ng, including all or any reft: “ds or
claums shall be treated as the tax lability or refunds/claims, as the case
may be. of the Trangferce Company, and any iax incenti
adva: privileges, cxemptions, cred holidays, rem...ions,
reductions etc., as would have been available to the MTN Undertaking,
shall pursuanit o this Scheme becoming effective, be available to the
Transferee Company.

‘mprovals, consenis, exempilons,
otas, rights, entitle
ses granted by any governmen
v the purpose of carrying on ifs business or in connect n
therev ., and certificatc. .. overy kind and ‘ptmn whatse. wor
mlauon to the MTN Unacummg, or to the benefit of which the MTN
Undertakin vy be eligible/eniitled, and which are subsisting or
having effeCL immediately betore the Effective Date, sha'l be in full
s and effect favour of the e Compary ..
enforced as fully and effectually as 11, instead of the
Unde'«‘wking, the Transferse Company had bheoen a p"u‘ey or bex
or obligor thereto. It is hereby clarified that it
party or & 1tho_rity is required fo give effect to the provisions of
Clause, 7o said third pari, o authority shali wake and duly record the
necessary substitution/endorsement in the name of the Transferee
C ompany pursuant to the sanction of this Scheme by the Competent
Aunthority, and upon this Scheme becoming effective v -ccordance
< the terms he oD For this purp: Transferee Tuoiig... v shall
file wppropriate applications/documents  with relevant authorities
concerred for information and record purposes.

i, \,m U'LOIV or regul

Benefits of any and all corporate approvals as imay have alreadv oz
taken by transferor Compeny 1 in relation w the MTN Underiuging,
whether being in the nature of compliances or otherwise, including
without limitation approvals under Sections 42, 62{1}a), 180, 185,
186, 188 etc., of the Act, read with rules and reguizons made

cunder, shall st ransferred ¢ the Transferee Co.upany ond the
said corporate approvals and compliances shall be deemed to have
been talcen/complied with by the Transferee Company.

and/or  cquired by Trans cror Company | w relation to the (N
Undertaking shall be deemed to have been accrued to and/or acquired
for and on belwadf of the Transferce Company and shall, upon this

All estates, assets, rights, title, interests and authorities aceres o
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ﬂrmif’nc\. o or
b4 nd shall become the L,sfau,,, asset
interesis and amhouuck ofth o

he Transferee Cowpany.

(p) All bar’ accounis oper v entitled perated by T
Company | relating to the MTN Undertaking shall be deemed fo ha\/e
tramaferced and shall stand transferred to the Transferse Company and
name of Transieror Company 1 pertaining to the MTN Undertaking,

B be substitu by the name of e Transferee (o 7 in the
batis s records.

Upon this Scheme becoming ective, the secured creditors of
Comoany pertaining to the MTN Undertaking sha ‘11 be entitled t
only in 1(,339- £ the propey : s, rights, b and interes:
MTN Undertaking, as existing inunediately pnm to the demerger of the M LN
Undertaking info the Trangferee Company. It is hereby clarified that pursuant
to the demerger and vesting of the MTN Undertaking into the Transferes
Companw, the secured cre ‘ndertaking shall v .. e entitled

«

a

tors of the MTN Und
to any adgelional securay ovor the properties, assets, rights, benciis

free and available for creation ui

Fol

currently enc: r*'vbe'{ed shall ren
security thcmoq in future in relation to any cwrent or future indebtednes
the Transferes < xmpany. Further :r security hol”oos over the prope
Transferor Comp 1y 1 pgrtammg} to the MTN Undertaking (other than the
secured credﬂ'o of the MTMN Undertaking) shall not be entitled fo any

security over the properiies of Transferor \,omp(my 1 to the
Residual “Tndertaking. For this purpose, no f:-her consent f xisting

secured creaitors/other security holders shcm bL required and sanction of this
Scheme shall be considered ag a specific consent towards the same.

hat if any assefs, estate, claim, right

5

It is clanf
antho

titde, interest in or
cto such assetr v oany contracts, o ous, bonds, agree s,
bchuﬂCS arrangements or other instruments of whatsoever nature in relation to
the MTN Undertaking, which Transfercr Company 1 owrs or to which
Transferor Company 1 is a party and pertains to the MTN Undertaking and
which cannot be transfers 1 {o the Tran Company Loreason
whatsoever, Transferor Company 1 shall hold such assets or any coniracts,
deeds, bonds, agreements schemes, arrangements or other instrwments i+ irust
for the benefit of the Transferee Company to which the MTN Undertaking i
being transferred, in terms of the provisions of this Scheme in so fz
permnissible to do o until such as as the transfer [ cffected.

Without prejudice to the other provisions of the Scheme and notwithstanding
the vcsung of the MTN Unc jertaking in the Transferce Comp ny by vmve of
Part V o7 the Scheme itsei’ the Transferee Coimpany may, at ary = after
the commg into effect of this Scheme in accordance with the provisions

27




U se ‘:-"Cs‘d"rpd, :
dwds of adherence), confinmations or ol
with any pariy 1@ any contract o. ams
Company 1 has been a party, ma!u. l
authorities (or = charge rela g
above provisions and to carry out or
compliances referred to above on the p " the MTT\T
Transferee (,ompany th if necessary, also bc 5 party to i
snder the provisious of Part V of ¢
deermncd 1o oo authorised w exccute any such wiltin gs on behaii of Tran

T:rta;(mg The
sbove. The
iwteme, be
sferor

refe r art of Ly J tu be carried out or
performcd‘

transferor Company | and/or the Transferce Cormpany as the case may be,
shall, at any time afier this Scheme becoming effective in accordance with the
provisions hereof, if so required under any law or otherwise, do all such acts
or T AS MAay be nect v o transt tain the approve | ~onsents,
exempiiois, registrations, no-objection ceiiificaics, permits, quotas, rights,

entitiements, licenses md cemncates W hzch were held or enjo by
Transferor C 3 lati MTZ Underteking. It is zby

clarified that if t ifany, is reqmre-:‘? 0
give effect o d party or au’ oy
shall make and duly record ’mn necessa Jy suosuumon/emmqumcm in the
name of the Transferee C ompany pdluUaI\ 1o Lhu sanction of this Scheme by
the Competent Author ny, : tfactive in
accordan~ with the pros § the terms b For this
Transteree Company shall file appr

puIpose, iate
applications/decuments with relevant authorities concemed for information

and record purp.ass.

Upon approval ¥ the Scheme b+ “he members of - Transferse Cor oy
pursuant to Section 230 of the Act, it shall be deemed 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 objects of the Transferee

P

Company to include the foit v wing additional o)

“to print, publish and conduct for sale one or more newspapers and other
periedicals inciuding magazines, books, pamphlets or any other publicatios in

English, Hindi or any language, anywhere in India, either doily or otherwise.

NDUCT OF BUSINESS UN'

DYDUD AT
FFECTIVE DATE

With effect from the Appointed Date and up 0 and including the Bffective
Date:

(a) Transferor Company 1 undertakes to carry on and shall be deemed to
have carvied on the business activities of the MTN Undertaking and
stand possessed\of the properties and assets of the MTN Undertakin:,




(¢

(&)

(e)

for ar  account of and in i

SOIPEN Y
Trans.. ror Compan : carcying wu and
skall carry on iis busmes> anf{ activities and shall be deemed to have
bield and stood poqsessed ot and shall hold and stan sessed of all

propertieg to the MTN Lowraking of
o oferor Corran ()1 and o contoof and o wus. for the
'ltanm cree po(r!p(my L*‘ans‘reror Company 1 hereby under
hold i3 said assets pertain 157 to Lh(‘ MTN Undertaking with vimost
prudence until the Effective Date

Trapsicror Company 1 suall camy on its vusiness and activiees in
relation to the MTN Undertaking with reasonable diligence, business
prudence and in the same manner as it had been doing hitherto and
shall not, undertake any additional financial commitirents of any

fore whatsoeve: TOW AIY amion ity OF IeUr any o oo lities or
iure, issue any additional guaranices, indemnities, leiiers of
comfort or commitment ecither for themselves or on oem“ i
respective affiliates or associates or any third party, or sell, tra
allenate, charge, wmorfgage or encumber ov deal in any N:“
i Opbuﬁ s/assels, except.

) when it is expressly provided in this Scheme; or
O when 1t i the ordinary nf business -

Transferor Company | and pertains to the MTN Unq
as on the date of filing of this Scheme In the Com
Authority; or

wetent

(i) hen written cor wat of the Trans:
obtained in this regard;

ree Company ha. scei

I the profits ot income accruing or arising to or received by
raferor Com ;1 in relation to MTN Undeviess o and all
taxes paid thereon (including but not limited to advance tax, 't;w
deducied at source, minimum alternate tax, Tringe benefit tax, banki
cash transaction tax, securities transaction tax, taxes wit nheld/pm n
foreign ¢

Yoy
&
a

suniry, value added tax, sales tax, service tax, goods =:d
service ax, etc.) or exjenditure or losse. arising or incusiud or
suffered by Transferor Company | in relation to the MTN Undertaking
shall, for all purposes, be treated and be deemed to be and accrue as the
income or profits or losses or expenditure as the casc mav be of the
Trareferee Compari

Transteror Company t shall not vary the terms and conditicns of
employment of any of the employees of the MTN Undertaking ex
in the ordinary course of business or without priotr consent of e
Transte Company or _uwsuant fo any pre-existing obicucu
andertaken b ’\'l"ransferor Company | as the case may be:

|




2.4

ation or aive
i opertalning o i

s on the Appoi
¢ e, pending
Cornpany | and/or he l‘rmsm@c (“ommﬂy shall not ma
in their capital s ay of any Increase &
issue o: equity shares, conus shares, muvemole debentures or
otherwise), decrease, reduction, reclassification, sub-division or

consolidation, rs-organisation or in any other manner, which would
have the effect of ré-organisation of capital of such companv(ies);

(&) Transicror Company 1
busin

shall not alier or substantially expand the
relating to the PMTN Undertaking except with the written

concurrence of the Transferae Company; and

)] since uoin of the pec . uesions, approve.., consents, Ssag. iuis,
remissions, special reservations, vackward area sales tax remlssm.n&
holidays, incentives, concessions and other authorisations of
Transferor Company 1 pertaining to the MTN Undertakin e shall stand
g mrred by the o of the Comp Lxrthority, o he .
v, the Transferee Company shall file the relevant intim
coord of the statutory authorities who shall take them o file,
pursuant to the vesting ordess of the Competent Authority.

With effect fro.w the Effective Die, the Transferce Company shall caivy
and shall be authorised to carry on the business of the MTN Undertaking.

For the purpose of Ul‘/mQ effect to the order passed under Chap?
other ¢ cable provisioe: of the Act in veso oot of this &
Competent Authority, the Transferee Company shah, al any time, pursu(mt t0o
the order on this Scheme, be entitled 1o get the recordal of the change i+

legal right(s) upon the wransfer of Transferor Company 1 relating to the
Undertaking, in a-cordance with the provisions of Chartor XV of the Acy. ™
Transferee Co.. suny s and shall «. ways be deemed to have been authorised o
execute any pleadings, applications, forms ete., as may be required to remove
any difficulties and carry out any formalities or compliance a3 are necessary
for the implementation of this Scheme, pursuant to the sanction of iz Scheme
by the ¢ cent Authoriny

Upon  this Scheme becoming effective, the Transferee Commany,
unconditionally and irrevocably, agrees and undertakes to pay, dmchargc and
satisfy all Habilitics and obligations of Transteror Comprny | pertainir
MTN Undertaicing with effect froi. the Appointed Duw, in order to give civect
to the foregoing provisions.

All proﬁizs accruing to Transferor Company | Lom the MTN Undotaking and
: ::raof‘br logs ing or incurted by it relating o o MTN

4
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on the coning it _i Scheme,
ansferor Cr ini he MTN Jnd-“ king, which a
and subsisti { - shall continue *¢ be valid and sv
and be consicered as vesolutions of the Transferce Company and if any such
resolutions have upper monetary or other limits being imoposed under the
pro‘ii‘*'orws of the Act, ¢ any other applicable provisions, then such limits shall
be added and shall constinite the aggregate 7 such limits in feree
Com

p cesolutions, if
I

a3
L

o
R}

CCONSIDERATION

Upon this Scheme becoming effeciive and wvpon vesting of the M0
Undertaking :: e Transferee 'py.wany in terms o, i 15 Sche‘me the cquity
shareholders of Transferor Volnpany {i.e., the T1 e Company and
Company 2} shall not be entiile eive eqwu unarc" or the

: Company as Transferor Company 2 fs a wnohy owns  mubsidiary

< Frree Cor 1 Transferor y 1 is inde.ecay o lo‘ by

the Transferee Company. Tm Act prohibits azlaﬁrem or transfer of shares of a
parent company to its subsidiary company.

ACCOUNTING  TREATMET
g NSE COMPANY AL

S i

in the books of Transfe

Pursus Part V oof the Gl r Date
with eifect from the Appointed Date, Transferor Cwapuny 1 shaM accout
the demerger and vesting of the MTN Underiaking with the Trans‘eree
Company in its books of accounts in accordance with Indian Accounting
Siandard pr(‘th‘ under Section 133 of the Act, rzad with Commer
(Accounting Si .curds) Amendmicat RKules 2016, in the tollowing manne;:

(a) ook values of the assets, liabilitics of the MTN
taking transferred to the Transferee ompany shall I+ reduced in
books of accourts of Transferor Comyp: olaace ith the
applicable accounting standards.
(®)

the 1\/ ’R ,Tndert‘aking transferred pursuant to Part V of
shall be [ usted in reserve. of transferor Con’:x 1wy L

(c) Notwithstanding the above, the Foard of Directors of Transferor
Company 11is aU(hO’lSBO to account for any of these balarces in any
) w whatsoever as may be d fit, in acoida with
lcouging pringiple generally accepted in India, including th indian

N
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cree Company

Pursuant Lo Part V of the Scheme coming i ect on the
with efivos from the Apne ted Date, the e Co 111}3'&‘“‘-/ g
for ine deme. ger md vesting of the MTI\ Undertaking in its baooks of ¢

in accordzmcc with ‘The Pooling Interest Method” prescribed under
Accounting Stendard 103 Busincss Combinations spee fk,o under sect
of the Act read with Companies {(Accounting Standards) Amendiment Riles
2016, inthe © INg Manner:

{a) The Trapsferce Company shall record the assets and labilities (the
difference th/vw the assets and Uabilities hereinafier being ruenf‘d
e ng the “Plet “7) yested in it puisuant to this S¢
at the respective book values tn(‘

in the books of the MTN Undertaking of Tra:
close o business of the duy imamediately pre

{d) Upon » ing into effect 7 , e exten :
deposits, balances or other obligations

inter-company loans, advances, ,
as between MTN undertaking of ﬁanbfcror Comn'fm Ly 1 and the
Transferee Company, the obhgm respect thereot come to an
3!l and corvespor g effect shal wiven in the be account
and socords of Tiansieree Company, for the reduction of any wssets or
Habilities as the case may be and there would be no accrual of i terest
or any other charges in respect of such inter-company loans, d ;

or balance with e¢ffec ‘r om the Appointed Dale.

(¢ All inter-company transactions between MTN undertaking of
Transteror Company 1 and the Transferee Comypany as may- be
outstanding on the Appointed Date shall stand cancelled.

() Transeree Company shall reduce the value of its iovestienl
Transferor Company 1 to the extent that such investment wvalue

represciit the underlying investment in the VTN, The reduced amount
shall 1‘61)]""%(31’11 the msmLm business o Fran ror Company | sham

in the “oois ofaccount ¢ Lo {ransferee Cormiay.
T 1A P A 1 - A ot - . -

(e) he identity of the reserves shall »& preserved and shail appear in the
financial statements of the Izausrcree Company in the 3 form in
vwoiohthey appes i oin the finarci: statements of to o nsferor

Companies in accoxdanu with Paragraph 12 of Appendix C of indian
Accounting Standard (Ind AS) 103. As a result of preservir the
identity, reserves which are available for distribution as divi

before business combination would also be available
distribuion as dividend o or the business coo:oination. The exooos, if

any, bgtween 1'/1@ amount recorded as share capital {ssued plus any




BN

(B

KM & Co,, h_'ic statutory auditor of Transferor Company [ has provic

cortificate A

amount of
recognised 2as

capital of Transferor

sital reserve in the finenc

of

The Transferee Company shall restate its financial statements of the
previces financial year to show the effect of the Schems in accc. dance
with Indian Accounting Standard (Ind AS) 103,

In case of any difference w1 the accounting policies between Trangieror
(‘ompcnw I and the Transferce Company, the accounting policies
fo lowea by the Tumsf ree Company shall prevail and the difference,

any, will be quariified and adjusted [ the general resery mentioned
eariin, to enss ferce
stent
have

1i
i

wial stawements o1 e 1

¢ i the [in
Company reflect the financial position on the basis of co
accou ‘-%mg policy. Where the Transferee Company does
sufficient capitel reserve, the balance amount remaining - fer
adjus @ with the capit2! reserve of the Compa
be acjusted against the gencral reserve, if any, of the Transferec
Company.

2

] mpany shall rec in its books o ~rrount, all
cotions of  Iransferor Company [0 pertaining w e MTN
viaking in respect of assets, liabilities, income and expense, from
ointed Date to the Effective Date.

; anding the abo e, e Board of Mrsctorg of the T
Company is authorised to account for any of these balances in any
manner whatsoever, as may be deemed fit, in accordance with
accounting principle generally accepied in India, inc iuc » the Indian
~counting standayd (Ind AS) s T under section S e Act,
read with (ompambs {Accounting Standards) amendment rules 2016,

s Ya e

certificate dated 15 Decemiber 2017 with respect to the accounting treat ont

set out in the

ame. S.R. Batl

Associates L7 7, the statutory av. .. of

Transferce Company has provided a certificate dated 15 December 2017 with
respect to the accounting treatment sei out in the Scheme.

N
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The Residual Undertaking and all assets, {isbilities and obligations pertaining

E345°4

thersto shall continue to beleng to and be vested in and be managed by
ol &
Transferor Company 1.

All legal, ta:
under any st

tion or other proceedings by or agai
3, or quasi-judicial authority or i
the date of of this &cheme or which may be in

£ ve Date and

or not in tespect any matter ar
L those relating to any propetty,

st Transferor Con
mial) whether pend
tuted in fature wt

before the BF

the Residual * . Jltm(mg (inci 5
power, lability, obligation or duties of Transferor C ompany U in respect of the
md and enforced by or against

Txarmu or (“Ompan vy 1

B liable in o any guch | Ctaxation ov oo L cseding
against lrcum eror Company ! if pmcgedmsrs are ’cake“l up agax
Transferee Co

in accordance he advme of il‘aﬂ feror Corrmany i

at the cost of ' 1 i
in iemnhy L‘-y

Residual Updcuxklm OHQH be conti
stere C sany shall in o event be
ny in respect of the matters refe
defend the sam
sha 1! renql




¢ COMPAT™Y 2 INTOD

Upon this Scheme becoming sffective and with effect from the
Date, all the assets and liabilities and the entire busiuess of Tx‘an
Corapany 2 shall stand transferred to and vest in the Resultant Company, ©: a
20ing concer:: Jrout any furt. Cor deed, togatt o with all its prop -oues,
assets, rights, benefits and interest therein, subject to the provisions of this
Schome, In accordanss with Chapter XV of the Act andt all appllcable
provisions of law if any, in accordance with the provisions contain»d herein.

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

(a) all agweis of Transferor ny 2, that -~ movable in ne
incorporeal pz-operty are otherwise capable of transfer by physical or

constructive delivery and/or by endorsement and delivery or by vesting
and recordal of whatsoever nature shall stand transfeirsd and/or be
o ed to be trans”wrred to and vested in the Resul Coo oy and
shali become the property and an integral part of the Re
Company. The vesting pursuant to this sub-clause shall be deen
have cccurred by pnyqxu.l or constructive \.vay or by endors
and deliviry or by vesting and recordal, pursuant to this Scheme
approp-iary o the proper., Leing vested and il to the properi, s.oail
be deemed to have been transferred accordingly.

i

(b) All other movabie properties of Transferor (“ompﬁm o including
: sments ¢ cos and any other sccurities, o lebtors,
outstanding loans and advances, if any, recoverable m cash or 12 kind
or for value to be received, bank balances and deposits, if any, with
govermuent, semi-govemment, local and other authorities and bo
customers and other persons, shall without any further act, fnstrum. ¢
or dee. Hecome the prop. .y of the Resultai. Company, and the Laie
shall also be deemed to have been transferred by way of delivery of
possession of ‘he respective documents in this rege-d. [t is hereby
clarified that investments, if any, made by Transferor Cormany 2 and
it heorights, we oad interest of Trancferor Com iy . 0 any
leasehold properties shall, pursuant to Section 232 of the Act and the
provisicns of this Scheme, without any further act or deed
transfeired to and vested in and/or be deemed to have been transfer
s and ve Company.

l\‘r\/\/DH«




(e)

,mmovabl x,omp'auy
. s of title,
d/or b\,
deemead o have benu vested in rha ?osuuam C ommcm\/ wr;mw <u1y

further act o; deed don\, or being required
Company 2 and/or the Resultant Compaﬂy. ‘
shall tiﬂed 10 exercisc all nights and
afores . immovable proerties and shall be leole to pay the soound
rent and taxes and fulfil all obiig'vtions in relation to or appllcabib t\>
such immovabic properties, The niutation or substituiion of the title to
the imunovable ,:rm erties shall, upon this Scheme becom™ o cineocwe
v cade and duly ocorded in the of the Resui: -
the appropriate authorities pursuant o the sanction of this .
the Competent Authority and upon the Scheme becoming effec ve in
accordance with the terms hevsofl

pnt

<

All ¢ s, deeds, bo. s, sgreements, so...aies, arrangemesis and
other instruments, permits, rights, entitlements, licenses {including the
licenses grante- by any governmantal, statutory or regulatory bodies)
for the purpose of carrying on the bu %mes% of Transfe
ard i orelation “h L ifo, and those roioiing {0 tenain s
powers, facilities of every kind and description of wi

relatio:n

whatsoever nat
to Transferor Company 2, or o the benefit of
or Company 2 may be eligible ana wm ol are subsistin
foct immediatety before the | s Date, shall be
remain 1 sull force and ciiect on, against or wi favour of the Result
Company and may be enforced as fully and effectual
Transferor Cen spany 2, the Resulient Company bad Lesn a party or
H‘mﬁcuuv or obligor fhereto If the Resultant Compar s into
T or conﬁu o enlers

feror

ne v, also be party to such documents :f - order
o givr‘ form u! f‘fect to the provisions of this Scheme, if so requirec. in

relation fn the same, anv wrocedural requiveinents required ¢ e
fulfilicd solely by Transicror Company 2 (and not by any of its
successors), shall be fulfilled by the Resultant Cornpany as if it is the
duly constituted attorney of Transteror Company 2.

Any ending suil appeals or other proceedings of wiw.woeve: nature
rclatm v to Transferor Company 2, whether by or against Transferor
Compsny 2, shall not abate, be disconinued or in an
prejudicially affected by reason of the amalgamation of Transt
Comparny 2 or of anvthing contained v +his Scheme, b’ 2
proceedings shall continue and any prosecution shall be enforced oy or

- against the Resultant Company in the same manner and to the same

as WOl or wgu have been continued, prosceuted and/or

£
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« of such cnployew of Transferor Company 2, the Resultant CO",,‘".’
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"‘poeal or other proceeding of whatever nature by or a "*mst

Company 2 is pending, shall not abats or be discontinu
v be prejudicially affected by reason of or by any
i this Schen ¢ the said s speal or other o
proceedingg may be continued, prosecuted and enforced by or against
be, in the saine manner and to

Transit
in any @

e

the Resultant Company, as the case

may
the same extent as it would or might have been continued. prosecuted
and enforced by ov apainst Transferor Company 2 as °F . “cheme
t been tmplemented.
niltant Company undertakes to poy all amounts inciuding

¥

interest, penalties, damages and costs whioh ansferor Company 2

may bo cilled upon to wav secure in resyuct of any labiiew of

obligation relating {o Transferor Company 2 from the period staviing

on the Appointed Date up to the Hffective Date, upon submission of

rc essary ewvidence by Transferor Company 2 to the Resultant
ompany for makin Tt such payments.

S

All debts, liabilities, contingent liabilities, duties and obliga’]
secured. or unsecured, whether provided for or not in the bocas of
account or disclosed in the balance sheets of Transferor Company 2
“abﬂities mt 1'iabﬂi’cies

2
2

> q.rge and bﬂLle}/ the same 1n terms
of (hcu 1especL1 ¢ terms and conditions, if any. It is hereby clarified
(et it shall not be essary (o obtain the consent of anv . ~aity or
otier person who s a paity to any coui ¢ arrangemesnt by vic ue of
which such liabilities have arisen, in to give effect 1o the
provisiong of this Clause.

Where #n0 of the liabili= = avd obligations wiiributed to Tra
Comparny 2 on the Appoinied Date have been discharged by Transferor
Company 2 after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on hehalf of the
Resultant Company

All the employees of Transferor Company 2 who are on its pawrolls
shall becams the employees of the Resultant Company, withoul any
break or interruption in their services, on the same terms &
conditios on which they gaged ag on Fifective Dar- ..

Resultant Company further agrees that for the purpose of payment of
any retirerdent benefit/compensation, such immediate uninterrupted
past services with Tr«msmor Comomv 2, shafl also be taken info
account. With regard o provident atuity, leave ¢
any oiser special scheme or benefits created or existing tor the «

st and




(1)

)

()

ransferor Coupai

eme  becor

stand
Iver, upon
e obliga ke contribui
Regional Fund Cor sioner or to s
funds maintained by Transferor Company 2, in accordance with
provisicus of a phubh la\vs or ommwm It is hereby claritied that
upon this bcuu“ e ‘ the afi P\cnuns or
~heimes shall cor vees and
thie «obvices of all tie transferred emiployees of Transteror Ce
for such purpose shall be treated as having been continuous.

le‘li iy,

such

With regard to any provident fund, gratuity fu“d, superannuation i
or o specia‘ fund erented or existing v the benefit

ginployees of Trangferor Company 2, it is the aim rmd inf‘ent m‘”
Scheme that '~‘r‘ i‘hc rights, duties,

» HIt
Company 2 ta relation to such schemes or funds sha“ becon LLIO%L of
the Resultant Company. Upon the © -ﬂc- ‘oecommv' i
sltant Company shall stand suv
for «li purposes whatsoever relating to h-‘ obhgatlo "co
contrirutions to the said funds in accordance with the provi:a;u
such schc—:mes or funds in the respective trust deeds or other ¢
Any exiaing provident fmd, gratuity fund ood superannuatics
frusts cmatca by Transferor Company 2 for its employees sn“h bu
continued for the benefit of such employees on the same terms an
conditions uniil such time that they are transferred to the relevant funﬂs
7 the Resuliant Company. It is clusified that the o of all
e oyees of iransieror Compauny 2 tansferred o the osultant
v will be treated as having been continuous and uninte (
nurpose of the aforesaid schemes or Lunds.

tant Compan takes to condvue to abide b iy
agreeraent(s)/settlement(s) if entered inio, with any labour
umons/employees by Transferor Company 2. The Resultant Company

agrees that for the purpose of payment of any retrenchment

vensation, & ity and other ter s, the =0 oovvices of
Sucii nermanent uaplcy g8, if any, with nsferor Company «, as the

case may be, shall also be taken into account, and agrees and
under.:kes to pay the samc as and when payable.

All rexisirations, goodw ' licenses, ra aries, service ks,
copyrights, domain names, applications for copyrights, trade names

and trademarks, appertaining to Transferor Company 2, if any, shall
stand transferred to and vested in the Resultant Company.

Al wxes (including but not limited to advance tax, tax deducted at
source, minimum alternate tax credits, fringe benefit tax, banking cash
trangaciion tax, securitics transaction tax, iaxes withheld/paic in a
foreign country, value adfm‘ tax, sales tax, gervice tax, goods =nd
serviers fax, ete.) pgyabl~ v or refundable =~ " ansferor Cor :

-




{m)

Lase may

ay tax incentive
remi%ions

ailable to Transferor Company
becening effeciive, bL available to

")

lompany, a
'dus, hiolid

pursuant
tant Compainy.

sprovals, consents, excmptions, rogistrations, no-ol
permits, quotas, rights, entitlements, licenses (inclu
; granted by goverimental, fatutory or res ;
bodies for the purpose of carrying on ifs business or in connection
therewith), and certificates of every kind and description whatsoever in
relation to Transferer Company 2, or to the benefit of which Transferor
\,UJ’““”Uly 2 may ho ehglbl@/cnm}co. 1 which isting or
Laving effect lniosalately before the ive Date, snall be in full
force and effect in favour of the Resul Company and m
enforead as fully and effectually as if] insterd of Transferor Coi
2, the Resultant Company had been a party or beneficiary or obli
thereto. 17 is hereby clar at if the conw w of any thivd v ur
authority is required to give effect to the provisions of this { lau%c the
said third party or authority shall make and dmy 1cmx the necessary
substitution/ ecndorsement in 3 f t Company
curgliant to the sar-tHon of this Sch Chority,
non this Scaeme decoming eftcciive f accoldanm with i ferms
hereot. For this purpose, the Resultant Company shall file appronriate
applicisions/ documents with relevant horities  concernec  for
information and record purposes.

=

Afids ¢

Beneiils of any and all corporate approvals as may have already been
taken by Transferor Company 2, whether being in the nature of
comphances or otherwise, including without limitation approvals under
ctions 42, 62(1) =Y, 180, 185, 186 eic., of the A . ith the
ruies and regulauons made thereunder, shall stand transferrec o the
Resultant Company and the said cor po;axe oalova] and compliznces
shall 5o deemed to hawvs

e
.4 10 nave oCey

taleon/o o A e Re Al
taken/complicd with U_y the Resuoant

Company.

All estafes, assets, rights, title, interests and authorities accrued fo
and/or acquired by Transferor Company 2 shall be deemed to have
boen accrued to and/or acquired for and on behalf of the Resultant

pany and shali. wpon this Scheme coming into eff “nant to
the provisions of Section 232 and othcr applicable provisions »f the
Act, without any further act, instrument or deed be and nd
>d to or vested in and/or be deemed (o have been transferr
in the Resultant Company to that extert and shall become

or vestied

estates. - osets, right, title ts and auio s of the Re oo
Company.
All bank accounis operated or entitled to be operated b Transferor
N
FAN

{\
Ly
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L

ransferor Company 2 cmd/ox the Resuliant Compmjl as the case may he
shall, at any time after this Scheme becoming effect accordance v Ln
provisions hercot, if so requived under any law or oiherwise, do all suen acis
or things as may be necessary to transfer/obtain the approvals, consents,
exc ”’\?)tif)ns, registrations, no-objection certificates, permiis, «uotas, righis,
enmlu s, licenses and ce‘rtiﬂoatcs W were held or c~nioved by
mpany 2. if the cons.ni o v third
wority, 1 any, is :cqunca to give effect to the provisions of this
ce and duly recot the
e Resultant Company

p'uW or am}
Clause, the «+id third party or authority shall
necossary substitution/endorsement in the name of
purstant to the sanction of this Sch: 1t Authority, and i
this Scheme ©ocoming effective o accordance with the provisions of wie Act
and with the terms hereof. For this purpose, the Resultant Conpany shali file
appropriate applicaticas/documents with relevant authorities concerned for
inforruation and record purposes. The Resuitant Company © ender the
provisions of this Scher o, o deemed to e authworised to enocuie o
writings on behalf of Transferor Company 2 and 1o carry out or perfi
such acts, fornaliiies or compliances referred to aber
this regard.

Upon approva. of the Scheme oy the merobers of the Resuliant Company
pursuant to Section 23¢ f the Act, it shall be deemed that the members have
alsc accorded their cossent under Section 13 of the Act or other provisions of
the Ac: may be a; able to alter the in objecis of Resultant
Comv iy o ‘nelude the "oiowing addition

£ OTOJ"\.QU

“to develop, intain, publish and provide services in relation (o in rnel
portals, search eagines, web pages and websites on internet, web servers and
websites, fo sunsly information and services reloie to world wids o5,
internel and e-mail, multi-media and e-commerce, to carry on the business of
internet service providers and other allied business, o act as a cable operator
and for that purpose (o enter into any arrangement and/or agreement for
acquiring license or r to distribute any channel for cor on the
businwss o internet seicices through cadle ration, (o provide seb &
internet based subscription and services for providing internet access or
acquire intery 1 rights, to carry on the business of uying, selling, lice. ~ing,
carrying on research and development, rendering 0/ consuliancy services in
information “uology, application software and other softwe 4
programme, in India and abroad, and to deal in computer based multimedia
presentation and information technology business service,  publishing,
distributing, marketing newspaper etc.”

op
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Cer
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(e)

iup to coad including the

ikes to cairy on and shall be deen

wosactivities of i reasferor Company 2 and
the propemes and assets of Transferor Company 2,
mpany,

stand possessen of
o

for and on account of and in trust for the Resultant C

—aferor Compr oy 7 shall be d :
shall carry on its buainess and activities and shall be deemed i have
held and stood possessed of and shall hold and stand p%sus,ﬂ: “ afall
its properties and assets pertaining to the business and undertaking of
Transforor Company 2 for and on account «f and in trust !
Resulinny Company. Tra: fovor Company 2 vy undertakes © 0 ool
it sard assets with utinost mudcacc until the Tiffective Date;

i have beery oL ot and

o

@

-

carty on its business and scotivities with
. business prudence and in the sam o ar as it
hitherto and shall nct, undertake any ional
financia com"nitm“ms of any nature whatsoever, borrow any amounts

oy !

naa be

any other liabilitics or expenditure, issue any additiona
cey indemnities, letiers of comfort or commitment eithes or
thems~ w3 or on behalf . 7w respective afiilinles or associates o auy
third party, or sell, transfer, alienaie, charge, mortgage or encumber or
deal in any of its properties/assets, cxcept:

4

when it 18 =

s Scheme: or

) when it is in the crdinary course of business as carried
Transferor Company 2, as on the dawe of filing of this Sc
the Competent Authority; or

ii

{c) when writtenn consent of Transferee Company 2 has been
obtained in this regard;

all the profits or income acoruing or arising to Transfers  ompany 2
and «! taxes pala wereon (including but not limited to advance X, tax
deducted at source, minimum alternate tax, ringe benefit tax, banking
cash wrasaction tax, securities transaction tax, taxes withheld/paic ina
foreign country, value =4 tax, sales tax, service tax, goods =:d
services .ax, eic.) or e ure or losse ing or incur 1w
suffered by Transferor Company 2 pertaining to the business and
undertaking of Transferor Company 2 shall for all purnoses be treated

and be deemm Lo be and accrue as the income or profits »nr losses or
§ se may be of the Resultant Compan:

Transicror Company 2 shall not vary the terms and conditions of
employraent of any of the employees except in the ordimry cotrse of

business or without the prior consent of the Res tam Company or



Lo

]

(i/\ v/\(.,\.,OL ]7" mw

obligation

pUrsy

7Y g
Lomi

3 of Dire 5 of Transferor
voexcept pursnant toany
§ existing © ¢ cen
tesultant Company as oD n
Appeinted D"uc, or u«:'mt as com‘.en nplated in this Scheme,
sanction of this Scheme, Transferor Company 2 and/or the Resul vant
Company shall not make any change 17 thpz» «‘api structies e ey
by woew of any increase oy issue of equiy shares, bonus ilares,
convertible  debentures  or  otherwise), decreasq reduction,
reclassification. sub-division or cons oh( a\zon, re-or & ation or in ny
other manner, whic

neh company(i -

worwan/ 2 an

s would have the

(g) Transieror Company 2 shall not alier or substantially expand the
business except with the wiiiten concuirence of the Resuitant

Company; and

(h) since each of the permissions, approvals, consents, sanctions,

rermissions, special reservations, backward arca sales fax remissions,

m lda‘ s, incentives, concessions and other auth '.,:'1'i,ions of
eror Comps shall sta sferred by th
wtent Auu;umy) to the Resultant Company, Trans!
2 shall file the relevant intimations, for the record of the statutory
author ies who shall take them on file, puisuant to the vesting orders
of the Competent Authority.

Lo

¢

With effect frora the Effective Date, the Resultant Company shall carry on and
shall be authorised to carry on the businesses of Transteror Company 2.

For the =urpose of giving «ffect to the order |
other appircasle provisions of the Act in respect o*‘ this Scheme oy the
Competent Authority, the Reguliant Company shall. at any time, pursuzni 1o
the order on s Scheme, be enuiled to get the recordal of the che nge i the
legal right(s) upon the transfer of Transferor Company 2, in accordance w b
the provisions = Chapter XV of *he Act. The Result  Company is ai . sl
always be deemed io have been authorised to execute any pleadings,
applications, forms etc., as may be required to remove any -ifficulties and
carry out any formalities or compliance as are necesser for the
implemean:»tion of this Sche pursuant to the sanction of this by the
Competent Acthority.

ed under Ch C Y and

Upon  this becomiu-J e‘ﬁ”ective thc Resultam Co
meondumnal y and irrevocably, ag
bung[‘y all 1<\b nL obltgum




4.1

4.2

o P “ 1.,
CASE FRay o

Conrpany.

Upon the coming into effect of this SCthe, zi;-\; resclutions, if ar
Transferor Comnany 2, which are valid and subsisting on the Effective
shall continus & be valid and s “uisiing and be oo ,A«;;:rcd a8 resolu
the Resultant Company and if any such resolutions have upper monetary or
= limits being fmposed under the provisions of the Act, or any other
applicable provisions such limits shall be added and shall constitute the

.
1
aggresais of such Hmits 1+ e Resultant Com

NOFT

On the Scheme becoming effective, Transferor Company 2 shall siwnd
dissolyved with~ i being wound- thout any fur act or deed.

&

YWIENT OF CONE

CRATION Al

s TE ARG
UANCE MECHANICS

Upon :is Scheme becoming effective and wpon amalgamatic Transferor
with the & ¢ Company i feras of this Sclmne equity
shares of Rs. 10 each of Transferor Dompany 2 held by the Resultant
Company (either held in its own name or through its nominees) shal! stand
cancelled in their entivety.

5, Lis

ACCOUNTL G

A
A
AT

#

r

DUT‘bUanl to Part VI of t
with Tom the Apr i crant Company :
amalgamation of Transferor Compdn v 2 in its books of accounts in accordance
with “The Proling Interest Method™ prescribed under Indian Accounting
Standard 103 Business Combinations specified under section 133 of the
read with Comypanies (Accounting Standards) amendrent rules 2016

following mais

The Resultant Company shall record the Net Assets vested in it pursuant to
this Scheme, whether negative or positive, at the respective >nolc- values
thereor, ao o oearing i+ 2 oooks of the Trasieror Company =, ot wie {ose of

business of the day immediately preceding the Appointed Date

Upon coming into effect of this Scheme, to the extent that there are in
company loans, advances, deposits, balances or other obligations as hre n
Transferor Coripany 2 and the nesuitant Company, the obligation in respect
thereof will come to an end and corresponding effect shall be given in the
bocks of account and reeords of Trans&un \,ompany 2, for the reduction of
any as or liabilities as the case may b there would be © « accrual of
e oy other cha respect of such inter-company’ (oans, . 2posits
{ \

\

1]
i
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4.9

iy eftect from the Ap

or bajance v

All inter-cor
Resultant C omp
cancelled.

transactions
as may be out

The Resultant Company will reduce the carrying value of investmnent held by

it in Transferor Compuiiy 2 against other equity or reserve,

The deniiy of the reser y

decmed appropriate by the Board of Directors of the Resultant Compan
be preserved snd they shall appesr in the financial statements of the |
Company in the same form and :nanner, in which they appeared in
anancial statements of Transferer 'ssz’p‘f;fmy 2, prioy o this Scheme ber
effective. Accordingly, if prior to this Scheme becowing effective there is any
reserve in the financial statements of Transferor Compaiy 2 available for
dis.cibution whether as bonus shares or dend or otherwise, the same would
also be available in the ﬁ~ ncial statements of the ‘\esmt ant € sy for such

es o) Transteror Company 2, 17 any «id U w.

Cl
i
k]

5

distranen nursuant to s Loheme becon;

The balances of the profit and loss accounts of Tronsferor Compary 2 (as
appearing in the books of accounts of Transferor Compar ny 2 at the closa o
business ‘on the Jay preceding the sppointed Date) be aggregate:!
added to or .ct-off (as the casc may be) with the coucsnondmg balance

appearing in the financial statements of the Resultant Company.

Upon this Scheme becoming effective and with effect from © ;
Date, s oonsss, if any, o0 tic Hook value oF the assets over Ui, 500
the liabilities and reserves as provided in clause 4.5 and 4.6 abov
Transferor Comnpany 2 recorded by the Resultant Company in its bo
accounts shall be credited to the capital reserve account in the
statements of 7 Resultant Cc as drawn un 3 compliance o
Scheme. In case ot there bemg a geficit, such amount shall be adjusted agai
capital reserve or any other reserve.

The lmz%fewc Comp any whall restate its financial statements of 7= oravious
finaz v to show he ¢ffect of the cnie in accordaee wi Indian
Accountmg Standard (Ind AQ) 103. In case of any differences :n the
accounting policies between Transferor Company 2 and the Res . <'*n’c
Company, the accounting policies followed by the Resultant (/oumemy
prevail and the Jifferences, f anv. will be quantifis! and adjusted -
capual reserve account mentlomcd carlier, to ensure that the fipancial
statements of the Resultant Company reflect the financial position on the basis
of consistent accounting policy.

Notw il “ng the abe e, tie Board of Direciors of the Resw.ang . ompany
is authorised 1o account for any of these balances i any manner whatsoe
as may be doomed fit, in accordance with acco ,iw principle ¢
apted in India Jincluding the Indian accounting standard (Ind AS) speciiiad

EWDELH)

i
H
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PROVISE

™y

Vi AND P

Upon the sar~ o of this Scher
the following shall be desmed fo hav- omunpd on (]m Appomc@a I
become effective and operative only n the sequence and in the order
mentioned hereunder

(a) Reavetion of equity share capital ot iransferor Company i

() Reduction ol equity share capital of Transieror Company 2,

{¢) amendront of the mein isets of the Tonsferce Comy o s
proviced in Part V and Part VIL of this Scheme;

(dy the transfer of the MTN Undesiaking to the Transferee Company

“ursuant to Part V of the Scheme;

(e) amalgamation of Transferor f“ommny 2 into the Resultant Coy
accorcdence with Part V1! of the Scheme;

) cancellat’ »a of the equitv shires s Company 2 h
Resulian Company (einer neld in its own name or through its
nominees) pursuant to Part VII of this Scheme;

NCE W

This  Scheme s presented and drawn up to comply with the
provigions/requirements of Chapter XV of the Act, for the purpose «f ¢
capital reduction of the Transferor Companies, demerger of the
Undertaking into and with the 1sferee Compary and the mares f
Transferor Co any 2 with the fesutant Company.

This Scheme has been drawn up to comply with the conditions relating to
“amalgamation”™ and “demerger” as specified under the tax l'a\: mncluding
Section © 7'BY and 2(19 2 %) and other re sctions of 2 L. e Tax
Act, 1961. it any terms or provisions of the Scheme are found to be or
interpreted to he inconsistent with any of the said vrovisions at a later date,
whether as a result of any amendment of law or any judicial or execui've
interpretation or vor any other reaser whatsoever, th yresaid provigin £
the Income 1. ﬁ\.w 1961 shall pievail. The Scheme shall then stand modified
to the extent deemed necessary to comply with the sald provisions. Such
mocification will howwver not affect other parts of the Scheinic. The power to
‘make suoh amendments as iy become necessary shall vest wi Board of
g “the Restruwred Companies, winih power shai be . rcised

[

",
% 24
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2.3

{0
D

ST ES SO000 LI G

st ‘(C holdera.

becoming effective, the Resultant -C ompany and Transt
Company 1 pressly perm o revise their ©anclal statement
returns along with prescribed forins, filings and annexures under the income
Tax Act, 1961 {(inciuding for minimum alternate tax purposes and tax
beuefits), service tax law and other tax iaws, and fo claim refunds and/or
credits v taxes paid (‘11 adinn minimum a! and o f‘arn fax
bernie srothe Income Tax Act, 1961 eic. anc

thereto, if required to gavc cffom fo the provisions of thi
the Court sarstioning the Scheme shall be deem be an order f the
National Company Law Tribunal permitting Transieror Company 1 and
Resultant Comneuy o revise its 1 ncial statements 22d books of acre s

Upon the Scheiu:

iii

(homc, The orde

and no furthe. act shall be reguirea o be undestaken by the TL&MDLLA.OV
Company 1 and the R

=sultant Company.

P T T AT
O TAK

Upo*ﬁ LLI\./ Schos
contained in the provisions of this Scheme, all accumulated tax loss,

anything to the ¢

3

me coming into emct notwithstandin

s
5

unabsorbed ax  depreciation, minimum alternate twx credit, if an
Transferor Comuany 2 and Transferor Company 1 w-riaining fo the
Undertaking as ou the Appointed L)efc 5’1 all, for sii purposes, be treaicd as
accumul lated tax loss, unabsorbed tax reciation and minimum alternate tax
of the Resultant Zompany, subjec‘c o the provisions 6 Income Tax
Act, 1661,

Upon the Schizme bommmg effective, any advance tax, self-assessmeni ¢
minimum alternate tax and/or 1 Pf- credit available or vested with Tra:
Company | pel talning to the MTWN Undertaking an V" nsferor Company 2,
including any izvas paid and taxes deducted at sou and deposited b

Resultant Coiosaay on inter se wansactions duriug die peried betwecs e
Appointed Date and the Effective Date shall be treated as advance tax paid by

DA Q

fe tn the Beanliavr Combany

the Rssultant Company and shall be avai.eble to the Resultant Comp for
s liability under the Income /«ct 1961 and a: . 2vcess fax

: bilf‘,iblb foy reiond together i srest. ANy b .os ool
issued by the iesultant Company to, or for the bcneﬂ‘ of, Transferor Cornpany
1 pertaining ¢ the MTN Undertaking and Transferer Company 2 und: - the
Income Tax Act, 1961 with respect to the inter se transactions would be
aveilable to the I sultant Compenv 1o seek refund of {rom the tax auther 3
in compliance with law. Further, TDS deposited, TS 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
Etfective Date shall contirae to hold good if such TS av Loniy were
depciied, T8 certifica.cs were
Resultant Cos oany Any TDS deducted by, or on behalf of, the Res
Company on ivior se transactions will be treated as advance tax deposi
¢ Resultant Cow pany, s :

issued aid TS returns weie filed oy the
ltant

o)
i‘O"NLW DELs




13 The Resulta
including »
nullifving ot o
periaining to the M
Resiltant Company, ¢
Rcsulmm Company i xpressly

olding tax . , sales tax ren X

wns, other tax returns, to obtain FF riificates, includi

certificates relating to transactions between or amonust Transferor Comy
perfaining to e MTN Undertaking and Transferor Company 2 and the

Resultant Comnreay, and to claim ¢ s, advance ., and withholdin:

credits, benciit of carry forwarc of accumulated losses efc., pursuani .o the

provisions of this Scheme.

ny 1S alse ©
»f Input
nsaction ’
N Undertaking
wided that upon

2

A

and

effective

awss ¢

Vo

service tax re

3.4 All tax assessment procecdings/appeals of whatscever nature by or against
Transferor Tompany | voiiining to the dUN tndertaking nsferor
Company 7 pending and/or arising at the Appoinied Date and relat
Transferor Company | pertaining to the MTN Undertaking and Tras
Company 2 siail be continued and/or enforced until ]

Transferor C ies. In the evenr of the Transi
continue or < .urce any proceziingappeal, the saue may be continuud or
enforced by the Resultant Company, at the cost of the Resultant Company. As
and from the Effecu:: Date, the tax pooceedings shall be continued and

£ enforced by or against the Resultant Compas nd to the
same ooy ag would or L have been ¢ Uy o gainst
the Transterm Companies.

3.5 Further, the aforementioned proceedings shall not abate or be discontintied

be 1 any way prejudicially affe by reason of the demerger of the ?
Undertaking «. . cansferor Com., ny | to the Travsteree Company oo the
amalgamation of Transferor Company 2 with the Resultant Company or

anytying contained in ite Scheme.

In acor = with the ©
1944, as are
excise duties | paid on inputs/capital goods/input services lying
of Transferor Company 1 and relatable to the MTN Undertaking an
Transferor Comp -qy 2 shall be permitied to be transferd to the credit of
Resultant Coun:,.aivy, as if all suci: wautilised credits were lying to the account
of the Rusultant Company. The Resultant Company shall accordingly be

i entitied to set off all such unutilised crediis against the excise duty/service tax
payable by it,

in the accounts

S

s SAVING OF ZONCLUDED 11

The transter of properties and liabilities and the continuance of proceedi 1;:‘8 by
or against the Travsferor Companies +~der Clause 1.2(7 of Part V and
c2(F) of Part .0 of the Schemie above shall not wilvct any transacuun or

eadings already concluded by the Transferor Companies on and after the

/\1




5.2

53

5.4

ctive Date, (0

all acts, de
respect 1

The Transferor Companies and the Resultant Company shall be entit
declare and - dividends, wh o atedm and/co fasl, to their w LA
shareholders orior to the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of
divides are enabling pro-aions only and not be deemne er any
right on any sharehcleer of the Transfercr Corapanies and the sultant
Company to demand or claim any dividends which, subject to ihe pre
of the Act, =:all be entirely ai the discretion ol the respective Board
Directors of the Transferor Con*mn es and the Resultant Corapany, an: if

1

applicable in » cordance wiih “» swvovisions of . Act, be subjec e
ap'provai of the sharcholders of each of the Transferor Companies and the

Resultant Company.

Though this Scheme shall become effective from the Effective Da
provisions of “his Scheme shall be applicable and come into operation ¢
the Appointed Date for Part [11, Part IV, Part V, Part V1 and Part Vil of
Scheme.,

(ﬁ

If m\‘/ ’cezws or pmvis-ions o"‘" fhis Schf‘m' e f und to bu or inte mmwd to be

result « woor any jud or executive in
for ..y Giier reason wiaisoever, the ploxxsions ot the ap[tmw;oic i.. v shall
prevail. @ bj'ct to obtaining the sanction of the Competent Autho:rts
necessary, this Scheme shall ihon stand modified o the extent dets... ned
necessary to comply with the said provisions. Such moedification + 1,
however, not =iizet other paris of nis Scheme. Mouwithstanding the
provisions of tils Scheme, the power to make such amendments/modifications
as may become necessary, whether before or afier the Effective Date, shall,
subject to obtaining the sanction of the O‘ﬂp”km Authority, if necessary,
vest with the Board of Directors of the Transferor Compar’  and the
Transieree Company, waich power shall be exercised reasonably in w:2 best
interests of the Transferor Companies and the Transferee Company and their
respecitve sharcholders.

APPLICAT

DT ENT AU

The Transferor Companies and the Transferee Company shall as may be
required make necessary dpphcauons and/or petitions to the Competent
Axuthority under Chapier X7 ol the Act along with the applicable + “ions of




G.3

7.2

1sing .
and/cr credi
Ay b@ approved v

Upon this 7 s by the vogudsiie majorty o0 wie
shareholders and creditors of the "vm cror Companies and the Transfcree
Cornpany rebpectwch {wherever required), the Transferor Companies and the
Transfercs Company sh %U, with ail lC'l\OImDIC dxsoahcn. respective
petitions ~=fore the Corv wtent Authority for ¢ f this » under
Chapter XV of the Act slong with applicable provisions of the Act ¢ luk,\,
thereunder, and for such other order or crders, as the
may deecimn fit 1o putting this Scheme into effect.

e, the share! srgoof the i
‘“H‘md LO havo also accorded their approval under m}
ing effect to the provisions contained i

Upon this 8oh-1s becoming
Company shall be d
velevant provisions of t
this Scheme.

0N OX o

SCHE V&

The Restructured Companies, acting through their respective by 1
respective Boards of Directors, may assent to/make and/or consent {0 .y
modifications/inendments to (he “oheme or to any conditions or i w
that the Cornpetent Authority under law may deem fit to direct or i Pose, o
which may otherwise considered necessary, desirable or appropr

resuit of subsequent events or otherwise by th (1 e, the BOai
The Restructured Commnacies, acting thiou thel ~
Direciors, o and are unereby authorised to take such steps as o
necessary, desirable or proper to resolve any doubts, difficulties or qua
whatsocver fu: carrying the Scheme into effect, whether by reason of an
orders of the Competent Authority or of any directive or orders of any o wr
authorities or o orwise howsoer: - Loising out of, .o or by virtue s
Scheme and/or any matters concerning or connected therewith.

The Restructured Companies, acting through their respective Boards of
Director, shall be at fihesty to withdraw o this Schemes o» 2 any
condiuon or alteration umposed by the Competert Authority or any other
authority is not on terms accepiable to them. Each of the
Companies shwil be flee to withdraw from the sciieme if any part ot
Scheme is Fouud to be unworkable or unfeasible for any reason whatsoer

this shall not, ~=iject to the deci o of the Transfc- - Companies, afll @ o
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 unfeasible and the
Transferor Companies decide to implement the remaining part of this Scheme,
to the o w3t is unworkal - or unfeasible, hecome null -+ a
rights or Habiiities whatsoever shall accrue to, or be incurred inter se vy, the
parties or their respective stakeholders or any other persons with respoct to
b part of the Scheme.




7.7

8.1

Companies s nay thely respect

i incides =’ outoof or inc=
connection wih the filing, approval and/or implbnmni‘iuon of this Scheme.
Upon this Scheme ! oecmmngg effective all costs, expenses, charges, fees, taxes
duties, levies and other incurred 1n
connectiv: with the f sal nenting of thic - . e (save
as express:y otherwise ag by the Transieror Companies shall v. borne
solely by the Transferce Company.

duties,

CXpL

ar Lblllg oui.

In the event of any inconsistency between any of the terms and condition. of

any earlier ave= wment between e Transferor Cormi des and the Tre e

Company and their respective shareholders mm/m creditors, and the terms and
118

conditions of this Scheme, the latier shall o

ol

fany
comy il J'

is the intent
remainder of

of this Scheme 18 invalid, ruled iHegal -,4',"‘-{'—‘ 3oy court of
: IadlCE]O ¢ unenforceable u res : then it
on the parties that such part mw?l be severable from the
.ais S cheme and this Scheme shall not be affected th
unless the deletion of such part shall cause this Scheme to become mater
adverse to ary oarty, in which ~ = the Resfruetod Companies 3
through their respec ‘uve Boards of Directors, Shaﬂ sitempi 1o bring about a
modification in this Scheme, as will best preserve for the parties, the benefits
and obligations of this L)Wcmc inchuding out 1ot limited to such pagt, which is
invalid, ~led illegal or reiected by any court of competent &+ wii-vion, or
Unei; Sitowy, .+ ander prosoiil or future laws.

The Transferc: Conpanies and ¢
applications before the Competent Auuhe my for sanction 01 thls Schc nd
any dispute arisig out of this Sehs 11 be subje ;

Cormpetent Aviaority.

n pertains to
v the Board of D s of the
1 a committee ap,ointed v it in
this bchalf am if considered necessary by it, after consultation with the 3oard
of Directors of Transferor Company 1, on the basis ¥ evidence that the, may
deem relevant for the purpose (including the books and records of Transfe-
Company 1).

shall be deudeo
mpany eitner by iself or thro

CONDITIONALIT

Subject o the provisions of this Scheme, ¢
ontl laso he followin, daws (CEffective

(2) the Schimme being approved by the requisite majorifies in numb:  and
value ol such classes of persons includ'nv' respective memb o
and/or eruditors of the Transferor. Comp: and the Tren z

Company as may be direcicd by the Compete n Authonty;




o

(v} Authority under the
sferor Companies
msferee Cos necessa
{¢) Lppoaval of the “winsiry of Inforinnaion and Broadeanting ic

ent in th Transferee Company in ihe newspaper publishing
~eing obtained;

’.)

i e such other sanctiors and approvals including sanctior 7 7y
+oacntal authority Gncluding Securitics and Exchange I

o

)

India) or siock exchange(s) as may be required by law in respect of the
[~ o .

(e} o ified or auther co*wy of the order of the Cont teou. . uthority
sanctioning the Scheme belng filed with the Registrar of Companies,
by the Transferor Companies and the Transicree Company, as

the
applicaile.

COST & EXPE 2D

All costs, charges, taxes including duties, levies and all othe
(save as "xprcbsly otherw

xpenses, it any
vise ag mcm of t’h:: Transferor x,omx“ aias and the

Transteree Company woout of or vureed in connn and
i“nplemﬂntm c this Scheme aqd matters mcmonm thereto shall be bome by the

Transferee Comyg

Upon this Scheme becoming effective, the Resultant Company shall be
entitled to operate all bank accounts, cagh and deposits rels vw.»p to the MTN
Undertaking of Transferor Company | and in relation to Transfersr Company
2, real monies and nplete and ¢ = all pending ¢ nts and

respect ot the MTN Undertaking <>f'I“ram[’°ror Company ! and

fransaction:

Transferor Company 2 in the narce of the Transfercr Companies to the ~dent
necessary.
Upon this Sofizse becoming - oolve, the Res Company s.. 1 oe

entitled to occupy and use all premises, 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 o the MTN
Unde ~and Tran ¢ Uompany 2 101 rensferee Com=io o der this
Scheme is formally accepted by the parties concerned.

Upon this Sciome becoming effective, the Resultant Company shai be
entitled to rely on, use and operate on the basis of all Hicenses, consents and
approvals, w «vect of the M v Undertaking . e name of Tre....cror
company I and Transferor Company 2 to the extent necessary.
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s evidenee we bios o cizined s suificd i
o the extracied stanualone Ind AS financiai statemuaenis,

Irour opi- o st to the best of o ormation and oc Ceaiven (o oug, e
extracted standalone Ind AS financ rents give the wlom

30 required and give s ae md failr view in conformity with the accounting principles generally accepted
e india, of the staic January 01, 2017, its profits inzhading other
sornprehensive incomc, and the changes in equity {or the nine months peciod ended on thai date.

onrequirea oy the At inthe ma

statcn

518 ¢

pIeDHTaticn

Without modifying our opinics, we draw your atcation to Note 1(a)(i; of the extracted fin
statements, wl i > basis of preparation. These extracted ind AS financial statements
beer prepe Publishing I3n Mai] Today Mer srivate Limitern
with TV, Today oectwvork Limiied, pursuant to Scheme amation ain. Artaly nent appro. .d
by Board of Directors of the Company on December 15, 2017, w0 be [iled with National Conpany Law
Tribunal. As a resuly, these extracted {inencial statements may not be suitable for any - +her purpose.
Our reporl is solely for the purpose mentioned above and may not be distributed or used 1o any other
purnose, Accordingly. he cash Blow statement, previous penoﬁ comparatives and other Cisclosures

v saof financial Lugements under IND 22 hav !

dated under pro v { while
drawing out these special purpose extracted interim financial statements of

¢ ot been
the Company.

We draw adention o Node 1 (3 o the extracted financiai staloments which touicated the Conipny
has recognised deferred tax assets aggregating (o \R 03 /,366,903 on its accumulatee mess 10& S,

calisalion
proposed

unahsorbed deprecia:on and other timing rences outstanding as at January 01, 20177
of such detferred tax asscts is dcpv‘ngcm on the approval of the Scheme of Arrdngein
between the Company sad TV, Today Networs imited (“the ace company’ } enabline o acquirer
companty (o realise tne deferred lax assels with }\,dm’)l’lﬂbl{)‘ certaiiiy. Phese facts, narraie ., i Note 1(ii1)
to establish that such deferred tax assets will be adjusted with future taxable income of the acquirer
company. have been considerc! to recognise the defb 1lax agsels as at the

Aate of these special ¢ pose
financial staiements prepared {or filing of scheme of arrancoment split between “Newspaper Publish
Business™ and " rants Business™

Our opinion is not cualified in respect of above stated malter,

cinends

1. As required by section 143 (3) of the Act. we report that

(a) We have sought and obtaines Woto the best of owr

knov

all the information and explanations wh
4 beliel were vonas sy for the pu o our audit;

¥

(b) Tn our apinion, proper books of account as required by faw have heen kept by the Company so far
as il appears fror: cur examnminaion of those books

5

The extracted b sheet, extracted snent of profitand fuas including the @ statement
of other comprenensive income and extracted statement of changes i equily dead with by tll'
st are in agrecment w h the books of account,




{d} {n our opinic
Accounting standa:
{Accounts) Rules, 2
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Membership No. 502221
Place: New Delhi

Date: ps1in]av ! F

!

with Rule 7 of the «
3 Rules, 2015, as ame

Foowith the
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perty. stant and couipment
Investment propertics
Imtangible asses
Financial assets

i. Loans

e eurrent fo agsels
Deferred lex gssets
CUrTC assets

Cusren
Inversories

RN

Financial assets
i, Trade receivatides

ii. Cash and

squivatents
ii. Loans
Current tlax assels

{os-curvent Habilities
Financial Liabilities

Employee benelit obligations

-

3 ]

{

4 |

S )

6(b3 1427379 |

7 | 16,20.217

8 1.03.73,66,903 |
¢ 51364268
HY 1.62,09.113

6(a)

13a} 6.08,09,303
14 71,82.432

Totad noavcur

Current Hab

"""" ¢ Hiabilities

Financial Liabilitics

i. Borrowings

ii. Trade pavabies

iif, Other financial Habilities
Vaaployee benefit abligations
Other current Habilities

57591755

13(b) 4L AT
13(e) 12,13,59,345
130} 18.56.18,651
14 1,014,734

abilities

Tota! cuy

Fotal linbilities
Total cquity and Habiliti

The aceomgrirying noles arc an inte

This is the balance sheet reforeed o in our report o

For KM & CO
Firm Registraton ™

Chafvered Accounfants

N

soer  024883N

i

Pariner

Membership No. 3§
Place : New Delhi
Date

48,77,86,387

1,28,32,34,788
Tnancial statements.

vaq date,

Farand on beh o Boar

of Mail Today vowspa

pers Pt

R

AW

Dirccior




Revenue from operations

income

Gther gaing/ (losses) - net

D oo

20
2

- Cur:

(1,03,75,01,4

06)

- Deferred Tax
Totai tax expen

o
) 3G

ol / {Loss) §

lrems that will not be reclassified to prafit or loss
Remeasurements of post-emploviment benefit obligaiions

[ncome tax refating to these items

iye income

ensive income oy

4,35,284 |
(1,34,503)§

$3,93,74,728 |

ce0fit and loss referred

For KM & CO
Firm Registration Number © 02¢

Chartered Accountants

Membership No. 5¢
Place : New Delhi .
Date: P5(Wjag 1%

o i our report of even 7 e

For and on behaif of the Board of Direcicrs of Ma
te Limited

Newspapers Pri

!

- %,-u.ﬁ

~

o
ya

A
R.K. Mangla
Direct
(DIN £ 06699673)
Place: 1lasada
Date © -

| Today



we

N¢

Sdall Today ! ited

the extracted financi

NMetes formi
$1, 2017

Mail Today Newspape
2007, The Company pubii
C

ions from Nove

> Limdted (Cthe Corpaey™) wag ncarporated on v 17 and started its o
“dail T : |
mpany derives revenue {row 1
orporate identity aumix

splavs ity publication

daily new
£ nents publishod therein o

I publications and adv
PICI63ET4.

5 business,

spany s U222

Note 1: Significant accounting policies

{s) Basisefp

() Compliance with Ind AS
The financial statements cemply in sll material aspeets with Indinn Accounting Standards (Ind AS) nolified under Section (33 6f the
Companies Acl, 2013 (the Act) [Companies (Indian Accounting Standards) Rules, 20151 and other relevant provisions of the Act.

y

aofed Mareh 31, 2010 were
rdj Kuier, 2006 (as amended) and ot

nancial staicments un
pianics (Accounting St

fed under

prepared in g + the wecounting - o

relevant pnovmm of the Act,

2015 to Jeouary

7 have been prepared 101 .. DWpose

te Limited with T.V. Today Network Limited, pursiznt 1o
Directors of the Ce v on December 15, 2077 {0 be
ngly. t he cash 1 provious peric.  ures and other disclosur. iadiated

for prepara(xon of ﬁmncml <ta(c"1cms uader I\II‘ AS have not hrcn disct usud while
financial stalemenis of the Newspaper Publishing Busi

¢ preparing these special purpose interim ¢xtracted

s of the Company.

WA

cal cost convention

o fnaneiad stateroents have teen prepered on a historicei cost basis,

(i), Deferred Tax dssets
Subsequent w the date of the {Inanciat staters
ha\lc approvcd as

. the Board of Dircctors of the Company, in their m
ess into fts holding

ug held on December 13
me of Arrangement o 1y {on the date ol anpr
V. Today Network " '~ . The manag: the Company belic. . v
the m,lu,mc is u')pmVC( by the National Company Law Tribunal, the : ccumulatcd losses af the Company shall be available for set ofT \\'nH
taxable income of the acquirer company.

ted

ce deferred fax assen
, 2017,

of the Company believes (n
soo cand other timin

Sis {0

vable certainly exi
s outstanding as

Accordingly, the management
i losses, unabsorbed

As a result, deferred tax assels aggregating o INR 1,037,366,903 {including INR 1,015,472,336 upto period ended Mareh 31, 2016 not
recognised in earlier periods) has been rece: nised in these financinl sea s Tad(i)
above,

wements. prepared for the ¢ wnial purpose as stated in ol

(b) Foreign Curien aslation

(i) Functional and presentation curcency

vironment in which
Company's

iterns included in the financial statements of the Compan,
llm ( »apany operates (‘the funet
T donal and presentation cusency.

rrency of the primary economic ¢

measured using the ¢

currchey'). The fine fements are pre

(i) Transaction and balances

Foreign currency bansactions are translated into the functional currency usi
exchange gains and logses resulting from the sadement of such transad
denominated in 0 cuTeneies at year oo o

ange rales are genera.

{c) "evenue Recognition
Revenue is measured al the fair vi ﬂ\ of the consideration .\\u\'ul or receivable, Amounts disclosed as revenue are oo of returns, o
allowances. rebates and amouw fon behalf of «
e Company recognises ve 2 whep e amount of 1e
flow to the entity and specific eriteria have been met for each of the activiti
historical results, taking into consideration ' type of customer, the tyse of transaction and the spo

\i\

% \
\\\\

\\\é}/\\/,

sue can oe reliably measured, it is probable that future economic .o
s as described below, The Company bases ils ¢
cs of each arrangeient.




Rendering o
Thalng «

sognized as and when adveriisement is published /dis disclosed net of

ayed and is sount

RS % 3
increases of deorcases in estimated revenuss or costs &
bacome known by management,

sed if circumstances ..

o daty resulling

sts or extent Of pic wward completion &
ve refected inprofit or foss i the period in wii

chy the cireumstances that give fise to the revision

&

This space lics tentionally been lajl blan!
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papers Private Li

gy

vi ol the ox(

S

oi nub

uized when the 5 and rows

Tinung of raco

have passed

sie paper revenis

wEhin

yor and is disciog sales returnt and dia.

I price. No ejement

Meussurement of reven Revenue [rom sale of p { the ne

cing is deemed prescig as th

lion is based on sale Spapcr of cont
les are made for creait period. which is consistent with market practice,

ncame based on the applics neome

rences and to unused fax losses,

The cisrent e tix charge is caleular o
Indiz where the Company operales and generates t
respect {0 situations in which applicable tax regulutio
of amounis expeeted to be + Hd 1o the tax authorities,

sis of 1 L onaeted or substantively i atthe end of repii..
ble i\( orue, l\ddlmgum‘rl periodically evaduates positions taken in tax returns with

s is subject to interpretation. iLestablishes provisions where appropriste on the basis

o the liabil 24 on temporary anee
i (he tinancial staiements, Deferred income tax is also i

sets and

neome tux {s provi’
Havitilics and their carrying amounis

ing between
accotnted for §

it arises rom initial

recognition of an asset or lability in a trensaction other than a business combination that at ine time of the fransaction neither
accounting profit nor taxable profit (tax i« Deferred income tex |+ determined uging tax rati- [and laws) that have been - ““a or
substantially enacted by the end of the reparting period and are expecied ¢ apply when (he refated deferred income tax asset is reatisad or

the deferred income {ex Hability is settled.

Deferred tax assets are recognised for all deductible ternporasy differences and unused 1ax fosses only if it is probable that fute
amounts will be available o wtilise those temporary d ces and losses.

= 1axable

sef when there i ent (ax assels and i i when the
fate ol onn xation apther ax assels and > are offsel whe BN s a legally

et and intends eitier (o seltle on a net basis, or 1o realise the agset and setue the lability simultancousty.

o tax assets and labili
d ¢

y enforceable vight to ol

G fax balancee:
enjorceable right to

ceognised n <)thm’ Co
ily in cquity.,

Current and deferred {ax is recognised in profit or loss, excepl to the exient that it relates o ilc

income ar direetly in cquity. (o this case, the e i3 also recopnised fn other oo

aprenensive incoms ar ¢

I}

B vhich a signiffcan: jorilon o 5o risks and rewerds of ownership are not
opura!mg Icages. Payments made under
straight-line basis over the period of th
compensate for the lessor's expected infiatio

sicired 16 the Corapany s iessee are fied as

ling leases (net of any incentives seecived from the tesser) are charged o profit ¢+ loss on a

s¢ unless the payments are structured (o increase in tine with cxpected general = Mation to.
v cost increases, B

Lpalrment

Assets are fested for impairsznt whenever events or chunges in circumstances indicale that the carrying wmor
A impairment loss is recognised Im the anount by winiel the as:,cis cdrrymg amourit execeds i3 recoverable an
amaunt is the higher of an ass
prouncd ut the jowest levels for M:i\,

otier assets or groups of

fmay pof e recoverabie.
unt, The recoverable

> purposes of assessing wenl, assels arg

0 a’*scpamlc“ p e cash mﬂ()ws \ 2
ting units), Non-financial assets that sulfered an impai
riod.

ly independent " “ilows from

sely {cash-gen nent are reviewed for possi e reversal

of the impairment at the end of each report

Cash 2nd cash equivaionrs

For the purpose of preseniation in the statement of cash flows, cash and cash equivalents ineludes ¢
financial Institutions, other shorl-tenn, highly fiquid investments with originel waluritics of thrw mont h\ or Io 3
onvertible to known amounts of cash and which are =ubject ta an insignificant risk of changes in vafue, and bank v
overdintls are shown within borrowings In current Habil n the balence sheet.

i

(lm( are

drafld




feid

ES TR

woexnitictes seifs ol newspaper put

(1) Yrade receivables

st mcthod, fess

itiadly at fair value and subsequently measured at amaostised cost using the effectiv

I'eadle receivablus are recopanised
= for impairiaent,

(i} Imveniories- Raw Material

4 at lower of cost and snict realisable value, Cost ol s
©cosls ineurred in by

cting rebates and dis v, Net

Raw-material are
also include atl o
delermined ait

Uloeation and <o

e inveidories o thely Cost of purchased

od selling price o ine ordinary course of

salisable vahi, e

the estimated costs of completion and the esthmuted costs necessary (o make the sale. Cost is determine on welghted average basis.

2

Gy cial agsets

(1Y Cloviification

The Company classities its financial assels in the lollowing measurement categories:

-those ta be measured subsequently ol fair ugh profit or foss), and

ue (either through other comprehensive incorse, of

-those measured al arnontised cost.

The classilication ¢

ctual \cems of the cash e

pends on the enlity's bus inancial assets and the co

modef for manaping the ¢

For assets mes 5 will either be rece.
For invesiments in equily instruments, this will depend on whether the Company has made an irrevocable election al the time of
yecognition ta account for the cquity investment at fadr value through other comprehensive taome,

ced at fair value, gaing s or other comprehen

i siatement of profit o

enent

Al tnitial recognition, the Company meus
profit or loss, fransaction costs that are tly aftributable 1o the acq
carried at fair value through profit or loss are expensed in slatement of pio

a finoncial asset al ils fair value plus, in the case of a financial asset not at fair v

ftion of the financis) Fransaction coats of {i

i and loss,

Debt instrus

agset and the cash flow

Subsequent measurement of debt instruments depends on the Company's bus model for managing
charscteristies of the asset, 1 tere are three measwrement categories into which the Company classifics its debt instruments:
i cost; Assets thet oo Reld | affection of cone - iual
and interest are measured af amortised A gain or logs on 4 debt instrument that §
part of a hedging relationship is recognised in profit ar i
financial assets is included in finance inc

h flows where 0 wo

loaws ropresent solt vy

$ subsequently measured af awortised ¢
i . Interest income

of principal
#nd is pot
“ram these

whon

ing the effectiv

ed or inypai

rate method,

Fair value through siber comprohiensh t for colluction

sie (FVOGCT): Assel wactual cash Hows
the financial assets, where the asset's cash flow ropresent solely paymenis of principat and interest, are measured at fair value through other
comprehensive income (FVOCH), Movements in the carrying amouat are taken through OCH except lor the cecognilion of impainment
auins or losses, interest vevenue und foreign exchange and losses which are nised in profit and loss. *Vhen the financial asset i
-ognised, the cumulative gai :d in OCl s reel 4 eguily to profil or loss art recognised in other
ex). Interest income ¢ ted in other incomen clive interest :

or foss previously

= financial ag

are measured at faiy vai» through
hoprofit or foss and s not rartof a

wilhin other gains/(los in the

Falr vaiue throagh profit or loss: Assct: that do not meet the eriteria for amortised cost or PVOC
profit or loss. A gain or loss on a debt invesiment that is subscquenity measured at fair value throu
hedging relationsh
period in which §

s and presented net in the statement of profic and

s {inencial ¢ in gthier meonie.

() fmpairment of financial assets
Fhe Company assesses on a forward looking bas
FVOCT dobt instruments. The impaivment methadology
(A) details how the Cox ratines whethor

pected eredit losses waociated with ity assets ¢ at amortised cost and

slicd depends on whether i

has been g significant |
so in eredif risk,

MNat

beon @ significant
-
Ju 4’! i

-




v)

(&)

sivate Liadied

exiravted flnancia

dintements of aewspaper publishi

anam appiies the sim Papproach peasitted by fnd AS 109 Faanctal ]

sl
derccognised only v

A financial
- The Company b

s transterred the rights to ive cash flows from the 1

1l axset or

- retaing the © shlipation 1o pay the

ai rights o recejve i ai flows of the finaneis! = bt assumes & contr

ORe Or More i ,”HLIH(S.

WSO

i has tran
CInsuch cases, thw £aacial asset is dercecgnise Lo Where the enlity has s
s and rewards of 0wl nusmp of the- financial assel, the financial asser is not derceopnised.

Where the Campany has transferred an asset. the Company evaluates whe
u\“m,rhhm of the fnanci:

rred substantaliy all risks and rewards of
red substantially wit

the entity has neither !
ihe financi

4 fnancial asse' < reLns substantially ¢
is derecognised it the Company has not retnined contyol of the financial asset.
financial asset, the asset is continued 1o b

vards of owne sancial assci.
/here the Company refaing control of the

BVRVH

ecognised to the extent of continuing involvemend in the finnncial 2

Income recognition

¢ wethod. The effective interest vate is the rale hat
inf asset 1o the gross corving amount of a financi:
[ the contractual terms

Interest income from debe instruments is recognised using the effective inter
cxactly discounts estimates fulure cash reccipts through the expected life of the
. When ealedating the cliective interess rale, the Company estimates the expe
financial instruent (for fe. prepayment, exte

‘wsh {(lows by considering

Ut goes not consider it

5. call and similac optio *redit losses.

ial tnstruments

Financial assets and liabilities are offset and iw net amount is reported in the balance sheet where there is a legally enfarceabsic
offsct the recogn ntion {o settle on a nof basis or realise the asse o the H'Lbimy simi
legally enfo raust not be ¢ an {uture events anc ceable fnthe noo of

of defaull, inseivency or bankruptey of the ( ompany of the counterparty.

cd amounts and there

business e

S5C

:’fc;)e‘r{y pirnt and cqun ant

sed at historical cost e < reciation, Histori

pdes expenditure i L clre e atiributable

Subsequent costs (uu ?ncludui in the assei's

ying amount or rec 5 A separale assel, as apriate, only when tis g
future ceconomic benefits assaciated with Um fey will flow to the Cot“’xmy and the cost Uf‘ lm .mn* can be desL.ud relia
carrying ameiont of any component accouated i fnte
charged o j ¢

15 a separate assel iy der

s during the cep

fod in which they ar

Transition o Ind As
On fransition to Ind AS, the Company has elected (o continue with the carrying vah
ised as at Aprit 1, 2015 o g

fant and vquipment
werty, plant

e of all of its property,
wiiue as the decmed eow

d as per the previcus GAAPR and use that

Depreciation methods, estimalted useful lives and residual vatue

Depreciation on wangible assets is provi s a pro-rala basis on the straight-Hine method over the estimated useful Hves of ke assots as
prescribed under Schedule 1o the Companics Act, 2013,

Assuls costiin

Rs. 5,000 are fully <. .wclaed in the year of acgusaion,

|.caschold Improvements are amortized over the uselul }ife or unexpired peried of fease {whichever is lower) an a straight line basis.
] pired

cater than estimated

A assel's carrying amount is written down inunediately 1o its recoverable amount if the
v

sel's carrying amount is
able amount,

7 loss with




®

i

(W)

{i

wmends oy o

Envasiin

3oand that is not o

Propeity that s held for long tenn re
invesiment | . Investiuent oy
rying amoun! o
¢ item can be measured ruml Iv. All other repair and' n,dmt“mmc cost are expensed w hm incurred. When part

v tor capital appre

by the Compe
cosls. Sul»s‘m

measured i Jir\n rf‘\aied

capitatised Lo ihe assets

v wihich il

Compuny and the cost ¢
of investiment property is

< the k'\n\"l‘ 1 anouy. Lol Hlaced part iy derece
ced. iy roust of replaced part is d

SR

irment loss,

K)ﬂ and ace

sueni o injtial ree hment prapertic <1 at cost less aca
invesinent property ¢n a4 pro-rata i

aszats s preseribed under Schedule 11w e Compunies Act, 2013,

i any. The Company depreciates

aver the esting *u.d useit’ ives of (he

s an the s

Transition ic ind As

10 continue wi Tas nt

AP wnd use that carr

On transition (o Ind AS, the C()mpqnv hias
April |, 2( cdd as por the provic

ha o ng value of alf of stment properties o

vaiie as the deemed cosi o ihic investment propetic.

intangible assels

5 accwinuiated

ired intangible ussets ar
isniion and impairmen

1 a6t historical cost. The have a finite useful life and are subsequently carried

Amortisation methods and pericds

tntangible ssets mainly include software renses stated al cost, less
attributable cost of bringing the asset to its warki
peried of thre yeus,

seeumiiated amortization. Tost comprises the purchase wiios and any
ing condition for its intendesd use and are amortized using the straight-Hine methad over a

Transition (o fnd A4S
On wransition to Ind AS, ¢ Lomp?r.y has elected to
measured as per the previ VAP and usce tha

inuc with the carrying
> value ag the deemed

of ali of intangible
of intangible assets.

s recognised as at April

S

rade and other payables

present Habilitles for
e unsecured and are usually

These amor
The amounts a
Habilities unle
subsequently

3

s and services provi the Company prior ¢ 1
atd within 60-90 days of recognition. Trade and athe
2 months afler the s pevtad. They =

of financial year wi » upipaid.
uayabics are prcscn[cd as

o Initially at their & i and

cureent

yiment is not due wit

sed-a amortsed cost o

Borrewings

rrowings are initially reent
cost. Any differcnce bCl\hCul the prog
period of the borrowings using the efTeet

o5 are subsequer 1 at amartised
5 (nel of transaction costs) and the redemption amount is recognmcd in profit or loss over (he
¢ interest method, ['ees paid on the establishiment of loan facilities are recognised as fransaction
cosls of Lhe tean (o the extent thal it is sble that some ar all of & facility will be drawn down. In this case, the fee is defln. d mdil the
draw down oceurs. Ta the extent there is ne evidence that it is probable that some or all of the facility will be drawn dawn, e fee is’
capitalised s a prepayment for Hquidity s i

fair value, net of o costs incured.

shich it relates,

1 the contract is discharged, cancelled or expired.
liahifity thal has heer exfinguished or transferresd to another party ond i
red or Habilities assumed, is recognised in profit or (oss as other gains/(losses),

Barrowings are classified as current liseiiides uniess the Cempany has an unconditional right o defer seudement of the Habi ur for wteast
12 months afier the reporting period.

Employee bene

in \"lnch the cmployec:, render the related service are ot;nix'cd in rcspf'cl ot‘ enrrloyee's services upto the end M'me reporting
arc mcawmd of the nnmun s C\pcc.cd {0 be paid when the ¢ liabifitics arc presented as curroht eniplo
7




Notes fays

wpoes Private Limited

of the extracted i

weitts of peaws

81,2677

(il

The Habilities for carned feave are not expected w b oot
der (he related service. They ace therefore measurad as
idad by employces op to the end of the reporting ¢
tas al the end of reriod that |

ted wholty within 12 mes ssafler the ond of the periest v which the employecy

cel of servic

nl value of expocted futuce payments o be i
the prajected ugit ¢ fwod, The benefits
sximating (ot

4 using the
Hnents as @

ed obligat

The obligations arc presenied as current liabili

in the balance sheel if the entity does not have an uaeanditienal right o defer
ad. regardless of whai i 0 DUCHT,

for st least twelve manths afler the reporting !

Post employnient obligations

Company operates the foHow post-employment schen

«f veneflt plans such as

jobution plans pres tend fund,

Grotuily odligaticns

<

The liability recognised in the balance st

obligation at the end of the reporting period.

in respect of defined benefit gratuity plans is the present value of the detfined Lenefit
¢ defined benefit obligation is calculated annually by actuaries using the projecie” unit

The present value of the defined beneli ol

zation denominated in INK is determ
by reference to market vields at the end of the reporting period on government ho

d by discounting (he cstimated future cash outilows
nating to the terms of the

{5 that have ferms approxi

> defined benellt obligation sad the fair value of

cliod in
oequity

plions are recognised in ih
which they oeeur, directly in other compreians > in the statement of vha
and in the batance sheet,

Changes in the pre
in profit ot fo

't value of the defined b2 it obligation resultis
past service cost,

g amendments or o

©nfs are recognised i

“onus plans

The Company recognises a lability and an expense for bonuses, The Company recognises a provision where contractoally or statutorily

Lo oriribution planis

fined
; o further obligations uior these

Compuny’s contri Pension Scheme, which #i

contribulion plans, are o

t of profit and loss o
plans veyond its monthly contributions to the respcative governmeni funds,

Contributed cuuity
Equity shares arc classified as cquity.

incremental costs directly att

ufable to the issue of new shares are shown in cquil deduction, et of tax

s per share

crnings per share
Basic earnings per share is caleulated by dividing
the profit attributable to owners of the Co

by the weighted average number of equity shares outstanding during the financial veur, adjusted for bonus elements in equity shas
during the year and excluding treasury shar 5 283,

Difuted zarnings per share

Tifuted eamings per share 4

sty the figures used in the de
the afier income tax effect of interest

ryination of basic earnings per share o lake inlo 2
and other financing costs ssocisted with dilutive po

S

i

al equity shares, and

sd avernge numbe : nal cquily shares cild have been o

poiential equity shares. ;7

ﬂ/rf'\;)
g

i

ssuming the




k324

Motes forming pr

¢,

(4
(H

Mate 2: C

i)
)
ith)

iv)

il Todny N

2617

T St

There were no new standards published which would be applicable on the Company.

New Amendments

In March 21 3) (Amendments
notifying am
aceordance with the recent amendmenis made by bt
and IFRS 2, *Share-ba vment,” respectively,

L b Miniswy of Corpe: 3 Accoumling
dinents to in S 7. Swiement of cash tlows™ and nd Al
fients to Ind AS 7. S { h {1 §oind A

ational Accoumniing St

“Share-based paymeni.” These amendments a
Board (IASB) 10 [AS 7, “Staicment of cash flows’
e Company from April ., 2617,

stioind AS 7

The amendment to Ind AS 7 requires tiv
liabilities arising from financing activiti
a reconciliation between the opening an
disclosure requircment.

cial statements Lo evaluaiz changes in

entitivs o provide disclosices that cnable users of i
uding bolh changes actsh
: balances in the

itr

2 from cash Nows and sugpgesting i sion o'

sheet (or Habilities a

The Comyp
being evaluated.

uating the requir reeeat amendine

i the correspor.

Amendraeni o ind AS 102
The wnendment to Ind AS 102 provides specific guidance to measurement of cash-seitic
5 that include a net sedllemien: o

e in respeet of wi taxes,

1t clarifies that the fair value of cash-setticd awards is determined on a basis consistent with (hat used for equity-settled away
bused performance conditions and non-vesiing conditions are v & in the ffalr values’, bul non-market performancs ¢ i
service vesting conditions are reflected in timate of the number of awards cxpected to vest. A the amendment clarifies {ent i
terms and conditions of a cash-settled shaj zd payment transaction ol d with the resul ¢ becomes an equity-§
based paymaor zouiied for as such & ¢ of the modifi siher, the amendine:
award that inciede a net setfement featuse in respect of withholding taxes to be treated as equity-seitled o its entirety, The cas
{o the tax authorily is treated as i it was part of an equity sctiloment,

wansaetion, the transactiny

payment

in the opinion of the management, there 18 no Impact of such change on the financial stae

{4 H

wmates and judgements

The preparation of financial statements requives the use of accounti

L 3, witl seldom cqual the acw! esalts,
Management aigo needs to exercise judgement in applying the Company's accounting policies.

tmates which, by defini

This note provides an overview of the areas that involved a higher degree of judgement or complexity, and of ilems which are more likely
to be materially adjusied duc Lo estimales and assumptions turaing oul to be different that those originally assessed. Detailed infonmation
abiout each of these estimaices and judgements is inelugicd in the refevant notes toge.wer with information uboui i basis of caleulation for
each affected line item in the fin I statements.

Critical estiraaies and judgenients
The areas involving critical estimates and ;
Estimation of current (ax expense and

dgements are:

5 - Mote 23

Estimate useful life of intangible assets - Note 3
Estimation of employes related defined benzs s
Recognition of deferred tux assels for carried forward tax losses - Note 23

tions - Note 14

imates and judgements wre continually evaluated. sy are based on historical sxpericnce and other factoss including expectations of
g stet on the Company and that are belicved to be ressonable under the cirenns 0

al oy
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.
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mprovements are amortized over the useful life or unexpire
s lower on straight line hasis.




Mai

dherwive stoied)

5 carying amouit
Opening gross carrying amount /
Additions during the year
¢ !o;ﬂﬁng [

cmed cost as at April 1, 2015

Laryy

ACCUMLATEU

Depreciation
Opening accumulated depreciation 433,156
Depreciation ch during il 3,24,867

ned cost as ai Apreif 1, 2015 5,57,01,1i4 |

T Amount hansfemed to compl
Ck} in Bg gross eat

ed investment properties

Accumnlaied lmpa

3

Hng acculeau a0
i nent charged during the 1,48 O.,_ i
1mpairmcm reversed during the yose (74,80,G0

{ Income

Impairm
Depreciation

'(Logsx)

cov investment p

( Fair va/ue

pleted Investme:

ruction

|_investinent properties under

fstimantion of fair value
The Company obtains independent valuations for lis inve

evidence i

wnt properties at least oncé a year, The best
iar properties.

valug is current e

in an active marke’ *
The fair values of jnvestment properties have been determined by independent valuers, As at January 01,
2017, the fair valucion has been performed oy Cushinan and Wakefiold india. The main nputs used A

pplication of Sales Comrurble Wethod for va ble properties f
ey such as sub siate agents ¢ s {or investi:
are included jp level 3.

wwtion, mformation on cot
s vasulting fair va
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Asat April 1,2

S

arge for the year

fo of intai

i

o

e o

ssels
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wev spaper il

Receivables rum

tcd parties

Less: Allowanee for doubtul debts
feceivabl
Current portion

e goad

. considered good

duubtiul

Allrvonce

nde recel

Unseeured, considered good
Seeurity duposie
=~ To related party

o ot

soes with banks

- in current accounts
Cash on hand
Votat ez

@ cash wgubvalenty

There are no repetriation restrictions with reg:

Advance ineome tax T B
Opening balance

Add: Taxes paid during the year

Pax (refunds) received * ol
jesst Current tax payabile jor (e year
l(}lnﬁing balurcs of Advawce T2x

during the yeer

85,84,023
16,28,217

'55,84,023)




2037

i

in dudicn rapee, anless

nsyels

Orher tam;
Allowance for doubtful debis and advances
under section 40(a)

Disallowanc
Differenc down value of fix 8
Provision for lmpairment on fnvestment properly

{orvawded toss

Curried

08D

50,76,098
100.09,69,002.

1o other
comprehensive

134,503

2817

4,357,373

\

Provigian for LTA 2,23,045 38,300 .

Alowinee for doubiful debts and adve 01,690 52,07,676 -
) : 7 1,74,223

22,64,198 -

2904 1,37,81,496 -

(35,135) 490,708 -

{698,475 4,71,905) - £11,70,3
T101,84,72,334 064 34,503

January 01

ainst exchange of service alated partics

Receivables o
Prepald expenses

Gint other ¢




Receivables against ex

- Relaied parties

Advances
- Considered good
- Considered doubtfisl
Less: Allowances for doubtful advances

oaid expenses

This spac.. ... injentionaily beei. .

4

i blank

/

A .
7
o~




T T - ‘
increase during the yeai - A
As at ch 31, 2016 i3,50,00,00¢ 35,00,00,000 |

Inerease during the year
i 1,00,000

0,00,000

Al at

) Migw

orif 1, 2015

ht‘ year

‘s;ued luring t

The Company has one clas quity shares havi . Bach sharehelde: & 7 ihle for one vors

< share held, The div oad pooposed by the Bourd o Sirectors is sub)w o the oval of the L.arehoice. © in the ensuing
A,muai General Meeling. In the event of Hquidation, the equity shareholders are eligible 1o receive the remuming assets of
the Cotnp after distribution of ¢i! preferential amount proportion to their sharaiiolding, However, no 20 preferential

amouins exist currently.

Company acid by helding compauy

e e e e et e e i et et hrinrs S e Jix.ﬁ v
| — e ‘ o
l.ndla "!oday Onhne Prlvate I xmm

(i1t} Details of shareholders holding wove than 5% equity shaves in the Company

- o y 01,200,

™

o
me Todzty Online Private T 66.77%!

(the holding ¢
AN (Mauritius) Limited 3,30,42,625 2521%
‘oday Nelwork . ( 03 lgSI‘O
87,816

This space has intentionally heen luft blank




‘The accompanying notes are an i
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poer Kapil Mita
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Place :




geay Newspag

fotes forming navt of the exracte

i finnneint

$ended Sre RN

ool nise STGled)

set founs &
ndian rupees loan from The 04-Sep-17 14 equal gquarterly RBL 3,19.16.877
Latriakar sthments aRer £
imited (RBL) - 1 moratarium of 6 montbs.

1
!

s loan from The v R

Ll U

! o instalhments alier basa ralet 1 5% l
Bank Limited (RBL) - 1 moralorium of 6 months. |
) i |
1pees loau from Yes 07-Feb-19 12 equal quarterly YL, 63
Bank Limited (YBL) - il instalhinents afler 1% i
morsiorium of 17
o |
jnddinn aupees loan from The 09-3un-18 24 cqual quarterly |
Ratwikar stetlments after i
L Limited (RBLY - TV maoratoriun of 3 months, :
i dgans (om bank)
Tindian rupees ioan from The 14 cqual guarterly RBL 4,24,42,828
Ratnakar instellments after base ratet 1L.5%
Bank Limited - ¥ morstorism of 7
ndian rupees loan from The 04-Sep- i4 cqual guarterly 1Bl ,13.35,4¢
{ind foan from Tt 04-Sep-18 | equal quarterly KRB 2,13.35.442
| Ratnakar instatlments after tase ratet §.5%
k Limited - 1 orium of & months, ;
07-Feb-19 4 guarterly YBI, 1,63,48,037 ¢

fea supees loan frora The Jun-18 WMCLR rate + 1,55,60,523
Ratuakar 1.75
Brak Limiled (RBL) - 1V maratorivm of 3 months,

Working capltai demand foans

4,4579.816

Fdtian yupees loan from The

Sinple repayment af (he

Ralnakar cith of tenor of 12 i ]
indian rupees loan from Yes Ban! Singh spayment at the YBL 4,42,12,472% ¢
T vo a2 :

v ‘

Total borrowinys

current maturities ijm i laded in | Z(d))f




Caupon/

e

L84

from banks

tBank overdi
Limited (¥BL)

¥en

3G g psset
-1, 1 and WCREL

nt assets and all (he moveable
charge by way of equitable mortgage on &
foans ere furher seeured by way of uncond

RBL are secu

othecaton o

ajl the cu

cd assets of the Company. doth present and future and first pari passu
1e immoveable propertics
jonal and irrevocable co

of the Compeny, preseni and future, These
¢ wuaranice of Living in {ndia

“ o

{b) Term loan- 1T and IV, WCDL - V ¢
hypothecation on aff the current assets ans!

and First Pari Passu by way of equitable mor
future, These loans are further

Fiest Pari Passue cha
Covapany, both pe2

ty way of

ecured by way of unconditianal and ivrevocable cormo

Trade payables
Branch Account

( ot maturities of long terer duin
Sceurity deposiis from agents®

5
Total othes 1

AR




in Indion rupee, w




PO

 crrionnis in id

VT O

R




ine m i I i anuary §1, 2517

v othenvise stated)

ue from operstio
follo

I:

Ibalc oﬁuo[ cations
E/\wemcemem and relatesd

enue from excha

st ‘wcome on incor
Unciaimed balances wiitien

M isce‘l}a;xfoous income

(Loss}/ gain on disposal of property, plant
et foreign exchange ga in/ Q??ief,)w

Note 18, CTost of mat

Adl : purchases
: sale of damaged newsprint

: lchn(’m;y at thc 2




wd bonus

Contribuiion to provident fund
Gratuity

plant and

tgpment
Depreciation on investment property
Amortisation of intangible assets

and amec

Total denyec

Mote 11: Gihor expenses

Printing and service charges

5 £3.00/7 1
News nervices and dispaichos 1,52,83,007 ¢
Power ang 25,00,389
Fraight and forwarding charges 68,72,781
Rental charges 58,069,823
Insurance ’ 551,429
Repairs ana mainienance:
Plant and machinery 6,783,013
Others 8,75309
Advertising and sales promotion 4,22,05,708

i

GXPENSes 92,43,378

Comununication costs 18,22,920
Car hire charges 25,17,890
Housekeeping 1,01,052
Courier expenses 130,221
Printing and ory 1,533,980
Legal and professional fees 77,83,738
Cuard services 3,38,976 ¢
Newspapers and periodicals 1,77,945
Iid ni to auditors (Refer » 1723 below) 3,92,969
Business promotion 26,05,49%
Allowance for doubtful debts and advences 2.33,43,055
Impairment on investment properly under construction 73,27,500
Bad debts written ofl’ -
Less: Adjusted vision for dou7 ! debis and (¢ S 52,150

advances

Donation expenses
Miscellaneouyexpenses
:j(:o shel AR K
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3 e

note provides
affected by nonsas
in nzion @ the Company's

U the Company's inc

crred tan assets

sered ax Habilitie

naf estimntoy

neome tax for the yore, (he Company has

siing the I
ble for tax pi Company has

o upon the ruling of

{tax expenses and the 2 onnnting ({

T8 writets ofY

ate payment of TDS
bited in
ax expe

Less: Set off of losses

infere

with income {rom event

rrence for which no
J0W recognised

deferred income tax

s recognised in carlier yes

These unused fax losses are available for ofts
companies in which the loss arose and the saie

ting for eipht years against near future of the
oxpyive as follow:

Yeur of exniry

sneary U1, 2017

l

2016-17 - ) 75.06,68,448
2017-18 49.66,31,572
2018-19 69,36,44,139

2.24.88,100

4,34,74.020

318,62 42,496

Jaouary 01,2017

Potential tax benefi( 3 30.90 %
These un
and oo

Hoegrpled forward fodefie . oy

/{/4//://'

rbed depreciation are

ry date, -
\
\ ¢ %




Tothe Members of Matl Toduy Mowspapers Private Limited

: N

iancial States

W b
of Mait |

fingneial stad 2VENL DUSTNG

3. which comg - ( bralance

te Limited (1
2017

shieet of evend busines Coextructed

iy sticment of profit and iv

extracted statement o!’uzhcrcumprtzh ome. the exi ment of vha: i, ity forhe
dhivant aocounting policies for the poriod ended on vrat da

period thon o

HNNRY Gio

Management's Responsibiliny for the Financial

N !
{34 TS

BEE N 3
wiracied standalone Ind AS

pasition), proliy
<ol the Company
e S esounting

The Company™s Board of Dicciors is respensible
Compantos 013 (Mihe .(’nch;cct (G
[in hat wive &
(financial performance inchading oih
It accordance v, i 4ccounting prineiy
51 i a;‘cl‘ (Ini /\S' ctfied under

hie Coomanics
2015 Tins

Wi

ity also include
pz'mris‘;(m of the Act for s
frauds wid other brregulacivies
judgments and estimates 1k wonable
i ance of adequate i Dnanciad conticl da
¢ andd completeness of the ac
extracted Ind AS Foancial statem

and appit m >m, "
and the oo,
were uperaling ¢fic
avant to the preparation and
fair view and are free ©

Y slementa.,.
for ensuring the
snfation of

ree from material

misstatement, wheher due w fraud or error.

svacted standalone ind
sions of the Act, the
the audit repor

<1 an apinion on thesy

Ouwr regpousih h(v 15 10 expr
ba: )
dndmm and matiers which o
‘\ctﬂnc'z ; G
statemenis in accordanee with the Swandards on Auditing,
Accowtants of India, as spcciﬁ { Section 143(10) ol !
omply with ethicai lumuum ,)umm the audit o ¢
wheiher the financial sia

i owr andit, We have taken inlo account the proy

saired o be indd (i
conducted ouy wudit of the exiracted standale
ed by the Instil

AS linancial
ol Chartered
ure that we

“oul

des made rhcz U

L

is and plan ang

rial misstaicn

ounts and disclosures
ment, meluding

Anaudit invelves performung |
the Gnancial statements. The o
sment ol the risks of'y !
whether duc to fraud or error, in

1w auditors
sed standalone
Uz“ zmditcw

financial statem
internal fines
al statements
wiate in the
' orit

conirol

ion of the
that give a vue und fair vi i

in arder o

w the Compary

rcamstances. but not for (he ose o
ternal control. An audit atso m ) des evaluating
asonabloress of the woowiting esdmates — by il npe T HOrS, 4% Wel ws evalu

atl presentation: of istandatlone nd A fhrancial statements. \&'c‘bchcvc 1!1:11 U

\‘.

jbs
'
Ale




is for ouwr audit Con

fis sufficient and wn

audit evidence we have ob roptiate 1o provide ot
on the extracred standalone ng A8 {inancial statemonts.

¢

o 1o the cxplana‘.iov“ aiven o us, the
requt l(,u by the Act © Anner
¢ principles gens
Loits pmi)ts Anduuu 5 other
o changes in equity for the nine months peried cnded on that (uttk,.

In our opinion and (o the best of our 1 ation and accordis
cxtracled mmdah; w lnd AS financial s ¢ the informa
sorequired and give 2 toie and fair vwcw inc ity with the accot
B a, of the stats of o e (s asoat January Gl

CoOImpy chensive income, and

nay

paration

Without ma

ving our apinicin e dravy your alioes o w0 Note 1{a)(iy of tae fInancial state. oo,
which doscribes the basis of l.rcgmratron. These emracicd Ind AS (inancial statements have oeen
pm‘)’lxcd to merge the Newspaper Publishing Business ol Mail Today Newspapers Pri imiied with
TV, Today Netwe 't Limited, pursuaid ‘cncm“ oi' Amalgamat
Board of Divcctors of ths u)mouny on L(" wmiber 15,2017, 10 b
24 vesuly : @y not be s

4 may not be distributed or
fx cashy o i, i period comparatives and o ciisc)owrc
S have not been prepared while drawing ov

tion f..\." wancial Crlomanty woder IND A
111 unancm) staternenis of the Company.

ion and Agranger
e with National {es
other puipese. O ;
«d for any other purp

il 4

Lo the purpe

Aaeeo
wiler

N
Lio DUSL

have soupht ~d cained ol the ton and expoan
knewledge and beliel were ecessary for the pupose of our audit;

o
{

(by [n our opinion, proper books of account as requirced by law have been kept by the Company so fa

as i "p; cars from our examination oﬁhoxe books;

(¢) Thecxiracted balance sheet, extracted statement of profit and loss including the extracted statement
of other comprehensive income and extracted stalement of ~hanges in equity dor't with by this
Report are in 2greement with the books of account; and

G extracted o unaalone Ind AS fisaacial sictements compiy with hit

ac under Scetion 133 of the Acl, read with Rule 7 of the Compan

santes (ndian Accounting Shmdpds) Rujog, 2015, as anmnda‘,a.

(1 o our opinlon,
Accounling S(and(ndﬁ 9pc<
{Accounts) Rules, 2014 Com

For KM & CO
countants
Nin e R 3N

¢ hmiuw
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Fartner

Membership No. 502221 p
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Date. psfialao ,
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Deferred tax

‘inancial «
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Total eg

financial stawcvenis.

For 4 & CO

Firm Regisiration Number : 0248831

Chartered Accountants
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Partner
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La

HES

and on behalf of 70 &

rd of Directors
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¢ eXpenses
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statements.

This is the statement of profit and ‘oss referred to in ou

For KM & CO
Firm Registration Number @ 024883N
Chartered Accountants

Rl Mittal

[
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5 othervise s

Newspapers Privaie Limited (‘the Coi
aperations {rom November 16, 2007, The Company h daily nev !
publication on dwdaydnt. The Coipany ves revenue 1 the szle of the above mentioned
oublicaiions and advertisernents published thercin and events business. The corporate idenity number of the
Company is U222 10DL2007PTCI63 174

¥y was incorporaicd
‘wiail Today’

o Mz'y L2007 oo
,?\

(i)

(i,

ith Ind AS

(Ind AB) notifi

dards) Rules, 20,77 and

The financial stalen mts comply in all material aspects with Indian Accounting Stan ed under

Secticn 133 of ¢ 'npnn,m Act, 2013 (the Act) {Companies {Indian Accounting ©
other relevant provisions of the Acl.

The financial statements up o year ended March 31, 2016 were preparad in accordance with the accounting
standards notified under Compunivs (Accounting Standard) Ruies, 2006 {as smended) and other vo! vant provisions
These spe sncial statemer seriod A-;;ri’ LG 1o January ' been

prepared [ur the purpose of

inerger of Newspaper Pubiishing Business of Mail Today Newspapers Private Limited
with T.V. Today Network Limited, pursuant to Composite Sc! of Asrangement and Amalgamation ap
Board of Directors of the Company on Lucember 15, 20 , o be filed with Nationai Company Law

Acecordingly, the cash T talernent, previ

' ¢ prepai o
7 irc AS have not been di u\,loscd while preparing these specia: purpose ‘nterim extracied
financial statements of the Events Business of the Company. The Event Business will continue i the Company

once the Scheme is annraved.

nancial statements o

Historical cost convention
The financial statements have bew. prepared on a historical cost basis.

Deferred Tax Assels

Subsequent to the date of fmancial statemer s, the Board of Directors of the Companyv. 140 7 meeting he'

Cecember 15, 2017, have sporoved a Composite Scheme of Arrangement fo fransfer/merge ils Newspaper

Publishing Business info its heiding company {on the date of approval from Board of Directorsy, T.V. Today

Neiwork Limited (TVTN) ("the acquirer company™). The management of Company believes ‘hat once the

schcme is d‘);)m\/td by the National Company Law Tribunal, the timing differences of the Compe v shall be
ailable off with taxable

Accordingly, the management of [ the Company believes that reasonable certainty exisis to recognize deferr - tax

assefs on the timing differences ouismndm«D at January 01, 2017,

regating w INIC 3,643,936 has been recognised in toese Tl clal statements,
vts Buginess is

Lo oa result, deferred
prepared for the special purpose as stated in clause (1) above. The impact of taxes on profits of &
nuflified owing to set off of losse & Publishing Busi

PO AR IR

wenrred in the Newspaper

5 ) /
Toreign Cur v Transiatios . | -
roreign e 8 / ’;/




@)

Wi Wise sicfeds

(1) Functional and preseniation curpency

ttems included in the financial statements of the Coy
environment th which 0 Company operat

indian rupee (INR), whicit is the Company's functional and presents

o

using the currenc ~f the primary economni
The financis! i g are prese
Lo CUreney.

NPany are meEsur
: functional curs

(1) Transaction and balarces

Forelgn warreney (ransactions «io ransiated into the {unctional currency using the ex
transactions. Foreign exchange gains and {osses resuliing from the settlement of 5
translation of mos «::Jﬂy asgets and lia !

S ies denominated
generally recognised in w00 {it or loss.

mgn curvencies at yoear et exc

Revenue Recognlilon

Revemxc is; measured at the {

atue of the consideration received or rec e, Amounis disclos

o, frade allowances, rebhates and amounis col

S Tevenue 4re

=i on el

recognises reve: ien the amoun

, itis

cconomic benefits will flow to the entity and specific eriteria have been mst for F-ac;[ ibe activ
below. The Company bases its esti
type of transaction and the specifi

ates on historical results, mking into consideration the type of cusie

rangement.

i Am’ tsement income s recognized as and whao adveriisernent is g

q ns
and is mscio ed net of discount.

Measuremnent of revenue: Bstimates of revenues, costs or exient of progress toward completion are revised if
circumstances change. Any resulting increases or decreases 1o sstimaled revenues or sosts are reflected in - rofit or

foss in the period in which the circumstances that give rise to the revision become known by management.

fne Tay

poe
B

The income tax expense or credit for the period is the i
the applicable income tax r drusted by changes i
differences and to unused tax iosses.

. payable on ih current period's taxable income based on

Terred tax asscts anl Habilities atiribrotie o temporary

:

The current income tax charge is calculated on the basis of the tax laws enacted or substertively enacted at the
eporting pericd in 3 W‘xére the Comi - operates and gove
evaluates positions taken in wi¢ returns witn respect (o situations in wii
interprefation. It establishes provisions where appropriate on the basis o

s}

taxable income | . vement perind
E ap’p!icab&e {ax reguictions is subject ©

1

amounts expected to be paid fo the tax
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i snpee, wsiless giber

¢ Hability method, on ten
mounts in the {ing

rements.

v initial reo Tan asser or |

e

i a frans
> transaction affects neither accounting profit nor taxable prof
x rates {and laws) “hal have been enacted o substantially enact
rcpor{‘ing period and are expected o apply when the related deferred incoms tax asset js realised

innore

combm?hon that at the time of
income tax is mctcrmmed usine

av linhiline o eafiiod

Deferred tax asscis are recognised for all deductible temp
orobable that futur laxable amounts will be available (o utilise

diffevences and unus
temporary diffe

red tax assets
Hiabilities and when the deft
liahilities are offset w

ies are offsc: wien there is g leg

hi sable righ
sd tax balances relate to the same taxation authority. Cuirent tax assets and iax

'

ABFCn at

f
the «'>"1‘Fi'y has a legally enforceable right to offhet and Intends eith settfe on a net

basis, o7 1o realise the asset and settte the lability simultancously.

Current and deferred tax is recognised in profit or loss, except to the exient that i relates to items recognised in
other comprehiensive income or directly in equity. In this case, the tax is also recognised in other compre
income or directly it cquity, respectively

easive

Leases in which a significant pustion of the visks and rewards of ownership are not pransferred © the Company as
es.

lessee are classified as operating leases. Payments made under operating leases (net of any incentives receive
the lessor) are chargad fo profit or los

=

raight-line basis over the neraod of the lease vuless the paymenis ¢

inflationary o

structured to increase in [ine with expected geszral inflation to compo:

impairment of assets

Assets are fested for impairment
may not be recoverable. An in
exceeds its recovers

snever events ves in circumstancss indicate that the 2 cinp amount

=)

&

annent loss is recognised oy
ble amount, The recoverable amount is the
and value in use, For the purposes of asscsing impairment, a we grouped at the wwest levels for whicn
are separately identifiable cash inflows which are largely independent of the cash inf! from other assets
aroups of assets (cash-zaneving units). Neo o rancial assets that red an impairmer” ao. . ewed for po s
reversal of the impairment at th: end of each reporting period.

the amoum by which the asset's carrying amount

her of an assct's fair value less costs of disposal

Cash and cash cquivalonts

For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash on hand,
deposits held at cal! with financial institug hly liquid mvestinen
of three months or less unts of cash anc
‘ ificant risk of « are shown

s, other short-term, high! ts with original mawr

avertible to known
wordrafts, Bank oo
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amounts in lidia

Trade reccivables are recogni. initally at fair vae and subsequently neasured at amortised cost using the
effective interest methed, less provizion for impairmen:.

Financial nssets

Classification

The Company classifies its financial assets in the following measurement categories:

-those to be measured subsequerntly ai fair value (either through other comprcnensive income, or i nroftt or

-those measured al amortised cosi

The classification depends on the cnlity's business moad! for managing the financial assels and the contractual ferms

of the cash flows.

A

7 assets measured at i s will either be led in statem

prehensive incom

value, gaing and Io
ssttents i

as made
lue through

struments, this will depend on whetn
> of mmat recogrition o account for the equity investment at fa

ity o

an irrevocable election at the
other comprehensive incorae.

Medasurem:

a financial asset i its fair value plus, in dic case of a financiai asset
orofit or loss, transact

At initial recogniti

the Company meas
not ot fair value througl
al asset. Tra

ion costs thal are directly attributabls @ he ace

uisition of

s carried at £ valoe through pro... or i

are expensed i

Debt insirime

Lo model for‘ manag. .5 o asset and
1
|

Subsequent measurement of det o uments depends 5
ifies

the cash flow characteristics of the asset, Thes
its debt instruments;

ries into which the Company cla:

Asortised cost: Assefs o held for colle lon of contractual cash fows where those wsn flow represent su.ciy
payments of principal and interest are measured af amortised cost. A gain or foss on a debt nstrument that is
subsequently measured at amori'sed cost and is not part of a hedging relationship is recognised ir profit or loss
when the asset is derecognised or impaired. Interest incoime from these financial assets is included v finance income
using the effective interest vate method.

1

Falr value through other comyprehen

RSIVL L

15 that are held for crlisction of contractua.
ents of principal
in the car
st revenue and

some (FYQCT): As:
flows and for selling the financial assets, where the asset's cash flow represent solely p
infersst, are measured 7 value through ¢ comprehen ne (FVOCH.
arnount are taken through OCi, except for ihe recognition of impairment gains or losses, inter
foreign exchange gains and los vhich are recognised in profit and loss. When the financial asset i+ derecognised,
the cumulative gain or loss. wnised in OCI is reclassified from equity o profit or loss ised
ot these financial assets is nc}uded ooother {ncome U

in other gains/(losses). Uiigr
1
inferast ate methad
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Cdie eriteria for G cost or FVEC

i in the
est income from these

ted 1

through profit or foss and is not part of & hedging relationship ir recognised in pr
statement of profit and loss within other gains/(losses) in the period in which it arises. &t

£

financial assets is included in other income.

Tmpairinent of financial assets

The Company assesses on a forward looking basis the expected credit losses
amortised cost and FVOCT debt 1-at
beent a signilicant increase n ¢ udi

significant increase in credit risk.

is carried at
there has
has been a

associated with its
lied depends omn v

1t maethodolo
risk. Note 24(A) woaiis how the Comp

ruments, The iy

clermines whethe: waeie

trade receivables only, the Company apitics the simplificd

wnenty , which ruquires « pooted life Gawe oss

Derecogiition of financial asseis

A fin

- The Company has transferred the rights to receive cash flows from the financial asset or

is derecogi

; 1
SV W

cash flows of the

- retains the contraciual rights to recejve i
the cash flows (o o

25 a contractual ob

: of more recipients.

oL

- the Compar,
risks and rewards of ownershi
not fransferred sub

SuDSTT

red an sl i Company eve .
ed. Where the

of the financial asset. In such cases, the finaacia

¢ financial asset inancial asset is

ily all risks and reowards of ownership of

Whete the ¢

vty has neither tis rea a financial &2t retains subst

ivoall visks and rev s ot ownership
of the financial asset, the financial asset is derecognised if the Company has not retained control of the financial

asset. Where the Company retains contre! of the financial asset. the asset is continued 0 be recognised fo the sxtent
of continuing involverient in the financial asset.

Income recogmition

Taterest (ncomie

Interest ince rom debt instens

s s recognised i the effective o rate method, ; inteiest
rate Is the rate that 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 casii flows by considering all the contractual terms of the financial
prepayment, extension, and similar option:) but does not consider the expected credit

mstrument {for example,

nchal instre

Financial assets and liabilitics nr
enforceabic right to offset the

s a legally
alise the asset
(S and

)
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(i)

dei‘ccogn‘sed wh en replaced. All other

wiless anerwise singed)

ant and eguipment are stated at hisi

orical cost less depreciation. Historical cost include expenditure that
atiributable to the acquisition of the items.

Subsequent cos
whedn it s 1

m

11t o recognise sriate onlv
051
the item can be measured rehabfy The carrying amount of ar.y component accounsed for ag a supdmte asset s

and maintenance are charged o prof

parale as

mic penefits . Coed with the ttem w8 dow o the Comgp..

r loss during the re o

riod in which they are incurred.

Transition to Ind As
On transition to ind AS, the Cor:nany has elecied o ¢

wqmpnmn :ccogmsmz a5 at April 1, 2015 measured ag
4 cquipment.

tinue with the cas

value of all of its oro
v the previous GAAP and use that carryi

-line metha” sver O estimafed

Assels costing below Rs. 5,000 ave fully deprecia

1

Leasehold! improvemenls are ai
straight line basis.

zad over the usetu: i or unexpived period of lease (whichevur is lower) on a

An assel's carrying am
aier than estimatec

written down in
reCovers.sle amount

itely to its recove ~arrying amai

by comparing proceeds with carrying amount, T

neluded in

Gain and Ioss oiy disposables ars

the profit or loss with other gains/(!

te useful fife and ae squently cani

e shown at hist ii cost, They have a
SUfawa 0D and impal et j0sses.

Amortisation methods and peric
Tntangible assets mainly include sofiware licenses stated at cost, less aceumulated amortization. Cost ~wmprises the
purchase price and any affributa® o Lost of bringing U et to its working irion for its inte o use and are
amortized using the straight-line method over a period of three years

Transition to Ind AS

transition to Ind A S v lecied ko confinue wit

rying value of aii ¢ 2ible auacis

- ne
recognised as at April 1, hgs e the previous GAAP and use that cauyxng ¥ : he desmed cost
of intangible assets. o



s olhervise siciod)

5 represent lia for goods and s srovided to the Conipany prior (o i financial
year which are unpaid. The amounts are unsecured and are usually paid within 60-90 days of recoguition,

other payables are presented as current lizbilities unless paymont is not due within 12 months after the vepori

rade and
g

ic fair velue and subsequently measurcd at amortised cost using the

period. They are rccopnised initially ac i

(1) Short-icrui obligation

Liabilities for saluries, includ Tmonetary bene. . il ssettled w Yt e nonihs after
the end of the period in which the emplo

services upto the nd of the reportin

C¢ are £ecogii ised

:es render the related servi
the amoutits
liebiliiies are settled. The liebilitiés are presenied as current employee benefit obligatior

iod and are meas

(i) Other long-term employee bernofiis obligations

(23
The liabilities for earned leave tre not expected (o Lo seitled wholly within 12 months afier the i - of the period i
which the employees render the related service. Tne; are therefore .nuasutﬁd as the present value of e . Lt\/(} fatur
paymenis o be ma de in respe~ v oopioyees up to { us
nrojected unit credit method. The benef  the market yields at ihe er

1tion. Remeasuremenis as a result of ex

that have terms ap Droxmatmg to the terms of ihc relate
o

rofit or loss.

adjusiments and changes in actuarial assu i

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional
right to defer settlement for = least twelve months after the reporting neriod, regardless of when the actual

settlement is expected to occur,

ity Post employment obligations

t

The Company operates the following post-empioyment schemes:

ined benefit plan: oratully

(b) defined contribution plans sucl: as provident fund.

Gratuity oblications

The lability recognised in the bainnes sheet in res: ity plans is the
defined benefit obligation at the end o?d e reporting period. The defined benstit obligation is caltu.al
actuaries using the projected unit credit method.

%]

v:/

o ~

2nt value o d benefit « denominated s determined by 7
3l Oulﬂows by refercice to market yie ds at the end of the reporting period on govermuent bonds that have
wroximating to the terns of the related obligation,

aing the esti

vobligation
yrofit and

The net | ost is calculaf
and the fuir value of plan ass:
A\
A
A\
Vi

» applying the discount rate o the net

. igis cost s Inclugud o employee beneit wxpe

UM




opains and fow o arising fom eXpe oiice adjustments ac. changes in actuaric.

period in which they occur, directly in other ¢

Fhey are included i retained

comprehensive incoms
went of changes in ooty and in the balanco sheef.

Svans. o the def

Cobligation v i plen an ¢ curtaiimena are

or foss as past service cost.

NV e

Bonus plans

The Con v and an expere 25, The O nany recognises » ‘sion where
confract
npany’s contribut Provident Fund, i ioyee ce Scheme and T Pension Sob

which are defined contribuuicn plans, are «,xpc”sw {0 the statement of profit and foss on w.crual basis. The

Company has no further oblizations under these plang beyond its monthly contributions o the respective
Co

Equity sia

Incremental costs
the proceeds.

the issue of new shares are shown in equity as a deduction,

Basic earnings per share

Basic emings per share is caleu

by dividing:
Company.

the profit attrihutable to owners o

by the v

'glx(“() average numit. ..,jvvqui’iv shares outs.ading during the finaaciad
in equity shares issued during the vear and excluding treasury shares (note 28).

year, adjusted i, oonus clements

Diluted eqrnings per s

Liliuted earnings per siare aojusts the figures used in the determination of basic earnings pes share (o faike o

the after incomie tax effect of interest and other financing costs associated with dilutive potential ecuity shares, and

hie conversion

i

the weighted average number of additional equity shares that would have been outstanding assumi
of all dilutive potential equity shaves.

Recent secounting proncuncements
New Standards

There were 1o hew stan: published which would be applicable on the Company.

New Amendiments

In March 2017, the mesuy of Corporate  Affair sued the Companics (Indian Accountins Standards)
viss Rules, 2017, net imendments 87, ‘Statement ish flows’ and |+

went.” These amenuments are in accordance with the recent amendmes

ng Standards Board (IASB) to TAS 7, ‘Statement of cash flows’ and 1FRS

ely. The amendments am\a pplicabie to the Compdny from April l, 2017,
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ising from iinancing activities, it changes arising 1 o cash flows and
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nofi-cash changes, suggesting
sheet for liabilities arising fro
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2t awards and award
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withholding t

&
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h-settled awards is detzrmined on a basis cousistent w%th ih
Market-based mance conditions ¢
et performance coiditions and service vusiing conditic
awards e pectm (o vest. Also, the amend
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he fair value of
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Receivables
Receivables from related parties
“Howance for doubtful &g
Current pottion
Non-curtent portion

ed, considered go
Unseeured, considered good 2.80,82.838
92,672

Defined benafit obligations
Provision for LTA

Other llems

Allowance for doubtful debts and advances

Set-ofY of
pursuant to sei-off provisions:

Fair value of derivative financial ) -
asset through pro

Total
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Loss} for the year

“cher comprahensive 2

This is the staterent of changes in equity reft

red (o in our report of sven date.
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