T.V. TODAY NETWORK LTD. _v-

India Today Group Mediaplex L“ \ ’ -I
FC 8, Sector 16 A, Film City, Noida — 201301

Tel: +91 120 4908600 Fax: +91 120 4325028
Website: www.aajtak.in

CIN No : L92200DL1999PLC103001

Date: August 07, 2019

Corporate Relations Department Listing Department
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza, Bandra - Kurla
Dalal Street, Mumbai - 400 001 Complex,
Bandra (E), Mumbai - 400 051
Scrip Code — 532515 Scrip Code - TVTODAY
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 the Company has
filed the certified copy of the NCLT Order with the jurisdictional Registrar of Companies in
form INC-28 today i.e August 07, 2019. Pursuant to the said filing, the Scheme has become
effective, in accordance with its terms.

Copy of the certified order of NCLT is enclosed herewith for your reference.
We request you to kindly take the same on record.

Thanking you,

Yours faithfully,

For T.V. Today Network Limited

> e S

(Ashish Sabharwal)
Group Head — Secretarial & Compa

Encl : As above.
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Registered Office : F-26, First Floor, Connaught Place, New Delhi - 110001
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CAA-145 (PB) /2018 |
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Under Sections 230-232 and other applicable provisions of the Companies

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 (Transferee Company)
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Judgment delivered on2},07.2019

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

S. A perusal of the petition discloses that initially the First
Motion joint application seeking directions for convening or
dispensing with the meetings of Equity Shareholders, Secured
Creditors and Unsecured Creditors of all the petitioner
companies was filed before this Bench vide Company
Application (CAA) No. 77 /(PB) /2018 and based on such joint
application moved under Sections 230 to 232 of the Companies
Act, 2013, the meetings of the equity Shareholders of all the
three petitioner companies, secured creditors of Transferor
company no. 1 and Transferee company and unsecured
creditors of transferee company were directed to be convened.
Additionally, the meetings of secured creditors of transferor
company no.2 and unsecured creditors of both the transferor
companies were dispensed with vide order dated 02.07.2018.

6. Subsequently, the aforesaid meetings in terms of the order
dated 02.07.2018 was duly convened on 19.09.2018 and the
Scheme of Arrangement and Amalgamation was unanimously

approved by the membets present in the said meeting. The
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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.

I Thereafter, on 12.10.2018 the Petitioners were directed to
carry out publication in the newspapers “Financial Express”
(English, Delhi edition) and “Jan Satta” (Hindi, Delhi edition). In
addition to the public notice, notices were directed to be served
on the Regional Director (Northern Region), Official Liquidator,
Registrar of Companies, NCT of Delhi and Haryana, the Income
Tax Department and to the other relevant sectoral regulators.

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

Income Tax Department in compliance of the order and in proof
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of the same acknowledgement made by the respective offices
have also been enclosed.

g. 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
amalgamation of the Petitioner / Transferor

Compan;y“ 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, the authorized share capital of the

Petitioner / Transferof,"Compgﬁy'-'No. 2 shall stand transferred and
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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 Income Tax has also filed its report on
15.04.2019 raising a limited observation that re-assessment
proceedings with respect to the Petitioner / Transferor Company 2
for Assessment Year 2013-14 and 2014-15 are pending. However,
it is submitted in the report that there is no outstanding pending
demand against the petitioner companies.

13, In respect of aforesaid observation of the Income Tax
Department, the transferee company filed an affidavit on
23.04.2019 and undertook as follows:

“5. we state that assessment proceedings with
respect to the Assessment Year 2013-14 and 2014-15
pending before the Income Tax Appellate Tribunal in

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

in favour of Petitioner / Transferor Company No. 2 by
Order dated 1 th, March, 2019 of the Income Tax

Appellate Tribunal, New Delhi. A copy of the order
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dated 15th March 2019 is annexed hereto and marked
as ANNEXURE - A. 1t 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 of affirming the
present Affidavit, no notice of appeal has been received
by the Petitioner/ Transferor Company 2 against the
aforestated order 15th March 2019 of the ITAT.

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

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

order(s) béi'ng 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 company it is clarified that the transferee company
shall be bound by its undertaking given on affidavit as above. It
is further clarified that there shall be no limitation on the power
of the Income tax Department for recovery of pending Income
Tax dues, including imposition of penalties etc. from all the
petitioner companies as provided in law.

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

interest of its members or to public interest.
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16. In the joint petition it has also been affirmed that no
proceeding for inspection, inquiry or investigation under the
provisions of the Companies Act, 2013 or under provisions of
Companies Act, 1956 is pending against the Petitioner
Companies.

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

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

“ A company court does not exercise appellate
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 is in
the interest of Transferor company and the transferee company
including their shareholders, creditors, employees and all
concerned.

22, In view of the foregoing, upon considering the approval
accorded by the members and creditors of the Petitioner
companies to the propose& {S?é:fleme, and the report filed by the

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

23. Consequently, sanction is hereby granted to the Scheme

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

24. The Petitioners shall however remain bound to comply with
the statutory requirements in accordance with law.

#is Notwithstanding the above, if there is any deficiency found
or, violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this court to the scheme will
not come in the way of action being taken, albeit, in accordance
with law, against the concerned persons, directors and officials
of the petitioners.

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

requirement which may be specifically required under any law.
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27; THIS TRIBUNAL DO FURTHER ORDER

i1l

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

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

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

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

by or against the transferee company; and
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V.

VL.

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

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

consolidated accordingly; and
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Vil

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.l 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.l1 in respect of demerged undertaking, be

continued by or against the transferee company;

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

by him in relation to the transferee company; and
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xlt, 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 parties.
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PVE AND OVRRVIEW
OVERVIEW AND ORIFCTS OF TUIS SUHIEME

This Scheme seeks to westructure, amalgamate and consolidate tic business of
publishing of daily Lnglish newspaper "Matl Today". conduerad throvgl Ml
Py Newspugers Prisate amited CEvansterer Coagany V7 T Tk
Online Prvate Lingled 7V eansteror Owingany 270 0 Diansteeon Company |
andd Transturor Company < together releriend o as “Traosicses Compaatics )
and TV, Today Nebwork Limited ("Traasferee Company™) The hoard of
divecrors of each of the Transferor Companies and the Twanslecee Campany
{(together referred te as the “Restructured Companies™ have resolved thai
the capital reduction of the Transferor Companies, the demerger of the M1 N
Undertaking  (as  defined  below) of  Transferor Compativ T wid the
salzaimation of Dransieror Company 2 sl e Transieree Campany woild
be in e wmterests of the sharcholders, creditoes wd 2mplovess ol the
Restruetured Gompanies. he Transteree Company is engaged nthe operation
of news channels such as Aajtak and India Today aind Transferor Company |
15 in the business of publishing of daily English newspaper “Mail Today™”
Accordingly the Scheme of consalidation of the two businesses envined on by
the India Today Group is strategic in nature and will generate editorial and
business synergies.

This Scheme will pesull i consolidation of the newspaper business of the
Transferee  Company  presently  being  carvied  out through Transtero
Companies in one entity and would steengthen the position ot the resuftant
entity i.c., the Transferce Company. by enabling it 1o havness and aptioise the
synergies of the Transteroe Companes, Aceordingly, b wonltl be by the best
interests ol the Restruciured Compantes and ther respective shateholders, The
Transferee Company ts engiged i the operaton of news channels like Aajtak
and [ndie Today and Transteror Company i is in the business of publishing of
daily [nglish newspaper “Mail Today”. Accordingly the Scheme of
consolidation of the two businesses carried on by the India Today Ciroup is
strategic in nature and will generate editorial and business synerges. The
Scheme will result 10 operational elficjencics due to optimal uttizahon of
content of the newspaper business by the TV channels. [n addition. the content
created by Transteror Company 1 will be valuable for Fransleree Company’'s
news conlent for its welevision and digital platforms

This Scheme presented under Chapter XV ol the Companies Act, 2013 for the
reduction of capital of the Transferor Companies, the demerger of the MTN
Undertaking mte the Transferee Company and the merer of Transleror
Company 2 into the Resultant Company (as delined below) is divided o the
foltowing parts:

Part | Deals with the overview and objects of this Scherm:

Part 11 Deals with share cupital ot the Restructured Companices,
\-
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2.1

Pari HL; Pieiio widhe the reducior ol sinde Ot s uideriagen oy,
Franstevor Company 1

Part [V: Deals with the reduciiun ot share capitl o be undeitakein by
Transteror Company 2;

Part V: Deals with the demerger of the MTN Undertaking into and with
the Transferce Company in accordance with Chapter XV ui'the
companies Act 201 %

Part VI: Deals with the Residual Undertaking of lransferor Company 1

Part VIL: Deals with the amalgamation of Transferor Company 2 into
and with the Resultant Company (as delined below) in
accordance with Chapter XV of the Companies Act 201 3; and

Part VI Deals with the general tenny and conditions applicable and sets
torth certain additional arrangements that torm o part of this
Scheme.

This Scheme also provides for various other motters consequential or
otherwise integrally connected herewith.,

BRIEF OVERVIEW OF THE RESTRUCTURED CONMPANIES

Mail Today Newspapers Private Limited

(1)

(it)

(iii)

Transferor Company 1 is a private limited company incorporated under
the Companies Act, 1956 and has its registered ollice at F-26,
Connaught Mluce, New Delhi 110 001

Trmsterar Company T owas ancoporared on 9 Ny Y07 with the
Repstrar ol Compames, National Capital Tereitoey ol Delhi and
Haryana under Compuny Registration No.
U22210DL2007PTC163174.

The main objects of Transferor Company 1| as provided in its
Memorandwn of Association are, infer alia, to carry on business:

(a) to print, publish and conduct e sale one or more newspapers
and other pertodiculs inciucding magazines, books, pamphlets ot
any other publication in Enplish, Hindi or any language,
anywhere in India, either daily or otherwise;

(b) to manufacture, produce, exhibit, distribute, bay and sell,
assign, licence, telecast, broadeast news mned current affairs,
television  Mms.  conumercial  lhins,  video ilms, video
magazines and 1o engage moother sinlar activities relited
thereto;

() to engage in the business of dissemination of news, knowledge
and information of general iterest, across the globe, through




N

weeh-page dogipn ereation, hosting vl ay Busiiess velatmg
the Internet o oowmil, netsorlong and compeeine

nvironments and

() 10 engize in the business of radio broadeast and all oiher allicd
activities including producing, buying. selling and distribution
of radio programs.

India Today Online Private Limited

()

(i)

(i)

Transteror Company 2 is a private limited conpany incorparited unde
the Companies Act, 1956 and has its regisiered office ar 1229, e
Floar, Conpaught Place, New Delhi 110 001

ransferor Company 2 was incorporated on 14 September 2000 with
the Regstrar of Companies, Mational Capital Tervitory of Dielht und
Haryana under Company Registration No
U99999DL2000PTC107732,

The nain ebjects of Transteror Company 27 ws provided ot
Memorandum of Assoctation are, inrer alia, to:

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

(b) o publish web pages and websiles on internet, web seevers and
websites o promote plobal busines-:

(c) w supply information and services reluted 1o world wide wels
mternet and eqmail, multi-media and e-convnerce and to carry
on any business and/or trade including buy and/or sell services
over the medinm of internet and/or any other media doectly
and/or as an agent/commission agents;

(d) to provide internet based subseription and to deal in equipment
and services for providing internet access, registration and
internet listing services, to provide subscription based mternet
access, to undertake in the activity of providing subscription
based internet services such as web TV and Web. mugie, 1o
prochice, develop, purchase, take on leise or livense, exchunu
hire or otherwise acquire internet rights.

(v) lo carry on the business of buying, selling, licensing,
marketing, decaling in, sorting, cxporting, developing,
designing, training, carrying on research and development,
rendering of consultancy services in information technology,
application sottware and any other software and programme
products of any and all descnptions in India and abroad,
creation and maintenance of websites, micrnet and internet
lated services,  elecommunication services including



m

(g)

(h)

(1)

M

PRI e < ittt ol Caib o oo daha poocorany sitis,

weltwaie deselopment contres od atning mstiines.

to carry i e business of et serviee providers and
application ervices providers and 1o develop, muintain and
apdate internet poray or eluster of specialized nwrnet portal,
vertical portals or network of portals offering a spectium of
contenl serviges eneompassin: search engites, directories and
loculized as waéll as specialised eontent o utherwive, and to
provide other value added services eluding  copimumty
products such as but not limited e ¢-mail, adveridscment, chat,
message boards, and e-commerce products such as online
shoppiny, trading, banking, news and live coveraye including
carrying on of the business of online trading of ail types of
shares, debt instruments, secnrivies, muteal  Bouds goods,
services, comumodities, ete,  including  placing  of orders,
checking  wansactions  online,  getiing  stock/price  yuotes,
business news, market update news and infornvation of all o
any kind online, selling and purchasing of all types ol movable
and irnmovable properties;

to carry on the business of internct scrvice providers and other
allied business, and to publish, distribute, market and scil
newspapers, musie, magazines, journals, periodicals or any
other publication on internet, by satellite, cable, cable channels.
or other communication chaunels;

w carty on business as advertisers, advertising agents, to
purchase and sell advertising time ar space on anv television,
radio, internct, satellite in India or abroad or any other Kind o)
media currently in vogue or which may be in vogue at sny tnne
and to avt as agenl or representative for any person(s) or
entities for soliciting/booking advertisements and/or any other
promotional, commercial, educational, entertainment and other
programs in any form or media or medium,

to hold semninars, courses, busmess conference, for training
computers, compuler  programming, websiles developiient,
system analysis, operational research compuler operattons, data
entry operations and other aclivitics refated o computers within

India, and abroad to enable people to develop their computer
skills;

to advise and render services like technical analysis ol duta
including but not limited to electronic  data processimg,
preparation of project reports, suiveys and  analysis o
implementation of projects and their progress revicw. critical
path analysis, organisation and methods. studies and other
economic, mathematical, jobs and appointments and o enter
into any contracts in relation thereto, to advise and render
gervices like teclmical analysis of data including electronic data

i i
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For ipiementation o projecks aid et progiss
pati: anatysis organisatios and o metnods sidies and - erl
ceononiic, mathematical | <tutishical. sciontlie e w videiaby
assignments, jobs and appoimiments and foocarer s any
contencts in relaton thereto:

FeVIew eritivas

(k) w establish, provide, maintain and eonduet pescarch with
vespect o the development ol the mwa busmess ol the
conpany and for furtherance of such business o set-up, awi
min such ather laboratories. training coileges, sehooks and snch
other instititions for (the waming, educanean and fnstruction of
stidents amd other whno may desie o avail themseives of e
same and o provide for the dedeeery and hotdmg o lecuares
demonstratieng, exhibitions, classes, seminars. meeungs aed
conlerences in connection therewith,

Q) to net as a cable operator and for that purpose to enter into any
artangement and/ar agreement for acquiving hcense or nights 1o
distribute any channel to any person whether residential,
commercial or ipsttational subscribers. viewers, user aind o
jmport, export, purchase, sell any equipimweat that may b
regquired for recepton, transimission and distihation or il
channel including but nov hnuted w  dish antenna, acral,
headend, decoder, receiver, cable set up converter und the file,
to carry on the business of internet services through cablie
oparation; and

() to deal i computer based  mwdtnmedin presentaiton and
information technology husiness regarding all wypes of audio,
video, television and cinematographic films, serials soltwares,
and other programmes in ndia or elsewhers for the purpose of
turtherance of the main objects of the company

2.3 T.V. Today Networl Linited

(1) The Transferee Company is & public tlumed company mcorporated
under the Companies Act, 1956 and has its registered office at [F-20,
First Floor, Connaught Circus, New Dethi 110001,

(ii) The Translferce Company was incorporated on 28 Docember 1999 with
Ihe Registrar ol Companics. National Capital Tewettory of Delhi and
Haryana under Compiny Repistration No

(922000 1999P 1. 103001

(il The Traunsteree Company is inter alie engaged in the busmess ol
i 1. television programming and broadcasting activities.

o The objects of the Transferee Company as  provided s
Memorandum ot Association are iter alia, o curty ot busingss
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(&) Coreatty e T bigalde s ol beosadcasine, telecasting, reliy i

fransiaiting or disinbiting inoany maieer any andio, vides s

ciher progranines v software for teievisien, radio, e i
any other media through, including ot net Himited o tervestriag
salellite, cable, direct to home, internel or interactive televisio,
network.,

(h To carry on the busmess ol producimg, directing, cditing,
dhistributing, purchasimgg selling, acquiring or otherwise dealing
in any manner, in any audio, video programime or sellwine with
respect Lo news, enferlaimuent, current affairs, information,
sports, education, history, cultural, arl, science. fiction, games
and communication and dubbing. recording, selling the same
either in tapes, casselies, photographs, floppics. compact discs,
internet or on any othe media or sollwaire, Lo acquire righis fi
broadcasting, transinitting ov distributing in any manner, any
live sports and entertainment  events,  shows, reeoraad
programmes, highlights tilins and other prograimmes

(c) l'o carry on the business of import, export, purchase, sclil, lease,
distribute and supply of decoding and recerving equipment, to
decode und receive any enceypled and un-cnerypled channels,
ircluding but not Iinited  to, decoders,  receivers,  [RIs
(integrated decoders cum rceeivers), headends and any other
cquipment for receiving. transmitling and distribution ot
channels, setup converter and the like for the purpose of
attainment of above ohjects

(d) To carry on business as adverhsing agent, o purchase and scll
advertising time or space on any television, vadio, internet,
satellite in Indiu or abroad or any other kind of niedia currently
in vogue or which may be in vogue at any time and 0 act as
agenl or representalive [or any person(s) or entities [or
soliciting/booking advertisements and/or any other promotional,
commercial and other programimes on any form of media or
mediun including collection ot charges and renmittances thereof
to principals

() To carry on the business of cable operation and For that purpose
to enter into any arapgement and, or, agreement for acquiring
license or rights to distribute any channel to any person whether
residential, commercial or institutional subscribers, viewers and
to import, export, purchase, sell any equipment that may be
required for recaption, transmission and disuibution ol the

N channel including but not limited o dish antenna, acrial.
2N headend, decoder, receiver. cable set up converter and the like
To carry on the business ol internet services through cable
operation,
n - \To

dcf\in computer based multimedia  presentations  and
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4.1

inrnemation teehnojory business o el s o an
video, relevision and crematizrapnic s serds s odwa

1

aned acher progamies in lndicnr o cvbere,

() To telecast, brondeast relay through any media incloding
satellite. radio, computers, distribute through any cable and
satellite chanmels, on cable networks, Direct to Home, inteinet,
inleractive televisiou or transnit the
information/advertisement/products ot the company of any
ather person.

OBIECTS GF THIS SCHEMY

The proposcd restructuring would be in the best interest of the Reslructured
Companies and their respective sharcholders and creditors as i proposcd
restructuring will yield advantages of generating cditorial and  business
synergies  whieh will pesult in operational efficiencies dne o optima!
weilisation of content ol the newspaper bosiness by the TV channeis aiod oibier
nlvaintages as st out below:

(i) consolidation of business and entities;
@i case of management;

(ili)  pooling of resources, creating better synergies across the proup.
optimal utilisation of resources and greater ceonomies ol scale; aid

(iv)  fasier and eflective decision making, better administration and cos
reduction (including reduction in administrative and other common
Ccosts).

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

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the meanings as set out herein below:

“Act” means the Companies Act, 2013 as notitied, clarified and/or modiiicd
by rules and notilications issned by the Ministry of Corporate Atlairs. from
time to time,

“Appointed Date” means | January 2017, being the date with effect from
which Parts Il to VII of this Scheimne shall, upon sanction by the Competent
Authority and satisfaction to the conditions to effectiveness sct out in Clause 8
al Pare VIEH ol this Scheme he decied o be effeots e

“Board of Pivectoo o celiton o the Restiraorcd o ompane s means then
respective hoand o divectors, wnd unless 10 s repngnant 1o e context or
otherwise, includes any comnuttee of directors or any person authorised by the
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hoard o ducators or by sueh commitics o divectons;

“Copeeent Authorti; T means the Mabwnal  Comepos e Lew Dobaaal

constiinied 1 geeordiee wath the provistons of e Aat wnd aatfwnsed w

accovdanee witly e provisions of the S for approvine any sehiens of

GTrANERMEnl, Compremise o reconsituetivn ol cotnpanies under the provisans

of the Aei:

“Hifective Date” means the last of the dates on which the conditions set aut in

Clause 8.1 of Part VI oof the Scheme are sanstied or woived b aecordancee

with this Scheme. Apy weforences in this Scheme to “upor his Scheme

beeoming effestive”, “Scheme becomes ctfective™ ar “etfrciivoness ol this

Scherma™ maans and relers fodhe Efective Dae;

“Met Assets” shall have the meaning ascribed to such term in C'lause 4.2(a) of

Pait V!

SMTN Undertaking” mgang the busisess, activities and aparativns of

Vransieror Company | o publishing daily tnglish morning newspaper “Mail

Today™ comprising of all the agsets (moveabde and lanmoveabled nnd specified

Iabilities (referenee balance sheet of which indertaking (s ser oul 1 Seheduie

i), which relate thereto or are necessary (herefore and including specifically

the following:

(1) all immovable property, land, buildings, movable nssets. meluding
monetary assets (like cash, recetvables ete.,) plant, machinery and
equipment, whether leased or atherwise. title, interests, investienis,
s, advanees (neluding acerued niersst), covendnts, undenuakings
and rights, including rights arisig under contracts. wherever loealed
(including in the possession of vendors, third parties or elsewhere),
whether real, personal or mixed, tngible, ntangible or contingent,
exclusively used or held, by Trnsferor Company | in, o othepwise
ilentitied tor usc in, Transferor Campany 1's MTN Underakimg,
business, activities and operations pertaming to the MIN bosiness
carried on by it

(i) all debts and Jiabilities pertaining to the MTN business, all guaraitees.
assurances, commitments and obligations of any nature or deseription,
whether fixed, contingent or absolule, secured or unseeured, asserted
or unasserted, mawred or unmatured. ligudated o unliguidated,
acerned or not acerued, known or unknown, due or 10 become due,
whenever or hawever arising, (including, without Hinitation, whethar
arising oul of any vontaet or tort based on negligence or sinel
liability), pentaining to Transferor Company 1's MTN Undertaking,
business, activities and operations pertaming 10 the MTN business
cartied on by it; '

(ili)  any and all of the advance mouies, camest monies and/or security
deposits, payment against warrants or other entitlenents. as may be
lying with t‘heml,
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(i) all comrrass, agreements, Hecases, Tty Do el o o ait
nemonnda ol agreenerds, mcimorida o G pedane e
agresd  pouns. srmempemmes aglatihings,  wlhce Wit
otlierwine, deads, honds, schemea wmngemaita, sides opder put e
otclers o alher mstruments of whatseever miue (0 which Translio
Company | is a party, exclusively relating o Teanstorar Coppany s
MTN Undertaking, business, sctivities und operations pertaining to the
MTNM business earried on by it

(v) all registrations, trademarks, tade ngmes, s2rvice marks, copyrieiits,
patents, desipus, goodwill, applications Tor (rademaries, tade o,
service  marks, copyrights, potents, designs,  and domam namues
exclusively used by or held for use by Transleror Company | oin
Transleror Company 1's MTN Undertaking. business, dclivities and
operations pertaining to the MTN buginess carried o v il g

(vi)  all permits. licenses, consents, approvals, authorisations, quetes, nglis,
entitlements. allotments, concessions, excimpiions, clearenees liharmies
advantages,  no-objectton  certifiemes,  certifieations,  casemants,
tenancies, privileges, benelits and similar rights and any waver of the
foregoing issued by any legislative, exceutive or judicial unit af any
Governmental or semi-Guverntuental entity  or any  departient,
cotnmigsion, board, agency, bureau, officini or other regulinory,
adiministrative or judicial authority exclusively used or held lor use by
Trangferor Company 1 in Transfevor Company 172 MTN Undertaking,
business, activities and operations pertaining 1o ihe MTN busiiess
carried on by i

(vii) ol sueh permanent  employees  of  Transferor  Company 1,
employees/personnel engaged on contract basis and contract labourers
and  secondees/interns/trainees, as we primarily enzoged inoor
relation to Transferor Company 1's MTN Undertaking, bustiess,
aclivities and operations pertamning to the M UN business cuvied on by
i, oAt ats respeetive offices, brunches or otherwase. and any other
employees/personnel and contract labourers and nterns/Liainees nired
by Transferor Company | after the date hercol’ wlio are primanty
engaged in or in relation to Transferor Company 1's MIN
Undertaking, business, activities and operations pertaining to the M N
business carried on by ity and

(viii) all books, record files, papers, computer programs along  with
engineering  and process  iformation, manuals, duta, catalogues,
quotations, websitey, sales and advertising material, list of present and
former customers, customer credit information, customer pricing
information, and other records whether in physical fora or electromce
form in connection with ar relating o Trapsteror Company 1's MTN
business corried on by il,

it being clarified that the MTIN Undertaking shall not include any employues,
assets, labilities, rights or obligations belonging o and torming part of the
Res"r‘lual lindertaking. Any question that miay arise as to whether a specified
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weseh, labiliny wiplayee or othe o fen, nader o0 Tl

STIN Dinderibone o the Rentdusl Thadaiat ing shad be

o pPal sl o

pesafvod dn et d

agrecicnit Foracen the Boand of Wpecrors of sacic ! Viatitoror Compeary |

and the Transteree Company,

“Record Date” means the date o be fixed by the Board oi Divectors of cach
ot the Transteror Companies tor the purpose of determining the sharehoiders
of the Transferor Companies whose equity shares shall be cancelled i tens
of this Scheme;

“Registrar of Cowmpanies”™ o “RoC” meuns the Registtae of Companies,
National Capital erritory of Delivi and Haryana,

“Residual Undertaking” means all the undertakings, busmesses, aclivities
and operations of Transferor Company | other than the MTN Updertaidog and
ineluding without liitation the events business (rettrence balanve shoet of
which undertaking is set out in Schedule {1);

‘Restructured Compaanies™ shall have the meaning ascribed to such term in
Clause 1.1 of Part {;

“Resuitant Company”, subsequent to the complelion and vesting of rhe
MTN Undertaking into and with the [ransferce Company in accordance with
the provisions of Part V ol this Scheme, the Translerce Company shall be
referred to as “Resultant Company”;

“Scheme” or “the Scheme” or “this Scheme™ means this Composite Scheme
of' Arrangement and Amalgamation pursuant to Chapter XV and other relevant
provisions of the Act; with such modifications and amendments as may be
wade from time to time. with the appropriate appravals and sanctions ol the
Competent Authority and other relevant regulatory authoritics, as may be
required under the Act and under all other applicanle laws:

o

Fransferee Company” means 1.V, Today Network Limited, a company

incorporated under the Companies Act, 1956 and having its registered office at
F-26, First Floor, Connaught Circus, New Delhi 110 001,

“Transferor Company 1" means Mail Today Newspapers Private Limited. a
company incorporated under the Companies Act, 1956 and having s
registered office at F-26, Connaught Place, New Delhi 110 001;

“Vransferor Company 2" means Indiwe Today Online Private Limited, a
company incorporated under the Companies Act, 1956 and having its
registered oftice at F-26, First Floor, Connaught Place, New Delhi |10 001
and, notwithstanding anything to the contrary in this Scheme, means and
meludes:

(2)

any and all ol its assels. movable or immovable whether present o
future, whether tangible or intangible, all rigins, title. interests.
covenants, undertakings, continuing vights, title and interests in
connection with any land (together with the buildings and structures

(~ \ 10
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(L)

(c)

(d)

Q]

symmclipg thereonn), wiethoe Gechiold o dossehold, plants ey
cuipinent, whether feased or otlieres opether sath el present and
(uture labilides including contingen: Labiitiey and Jdelive appeitining
theretw,

any aned all wlils imvesiments (including shares, senps, stocks, Bonds,
debentures, debenture stock, units o pass though cortificates and
other seeurities), loans and advances, meluding dividends declared or
uiterest acerued thereon;

™~

any and all of s licenses (including the licenses granied by any
govermmental, siatufory o regulatory bodies for the purpose of
carryitg on its busimess or o conneeiion therewithy, permissions,
dpprovals,  consents,  exemptions,  rewsstialions, aeeabjeenion
cectificates, quotas. cghts, entitlenients, vertificates. hade nanws,
trademarks, servics marks, copyrights, demiain names, applications for
trade names, copyrights, sales wx credits, income-tax credits,
privileges and benefits of all contracts, agreaments and all other rnghrs
including lease vights, powers and  facilities of every wind and
deseription whaisoever:

any and all of s dehts. borrowings amd Tmbilites, present ar fomore
whether  seewred o unsecured, all guarantees,  assdrances,
commitments and obligations of any nawre or deseription, whether
fixed, contingent or absolute, secured or unsecured, asserled or
unasserted, matured or unmatured, liguidated or unhquidoted, weerved
ar not acerued, known or unknown, due or 1o become diue. whenever or
however arising (incloding, without Htation, whether arising oot of
any contract or tort bused on neglhigance or siviet Hability ), periamia 1o
Transferor Computy 25

all contracts, agreements, licenses, leases, memoranda o undertakings,
memoranda of agreements, memoranda of agreed points, letters of
agreed  points, arrangements, undertakings,  whether written or
otherwise, deeds, honds, schemes, drrangements, service agreanenls,
sules orders, purchase orders or other instriments of whatsocver natnre
to which Transferor Company 2 15 a pariy, exvlusively relatng (o the
business, activities and operations eartied on by Transteror Company

any and all of its permanent employces, who are on ils payrolls,
including  those employed at its  oflices and  branches,
employecs/personnel engaged on contract basis and contract labourers
and interns/trainees, as are primarily engaged in or in relaton o the
business, activities and operations carried on by Trans{cror Company 2
in terms of its license, at its respective offices, branches or otherwisc.
and any other employees/personnel and contract labowrers and
interns/trainees hired by Transferor Company 2 after the duate hercofl
who are primarily engaged in or in relation to the business, activities
and operations carried on by Transferor Company 2.
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(2 any aned ell of e advance momes earnesi mainsen Sl or sweungs
|

deposits, paymeni agaibst warranis or other entitizuients ac may e
lying with them: and

(h) all rvegistrations, trademarks, trade names, service marks, copyrights,
patents, designs. domain names, applications for uademarks, trade
names, servics marks, copyrighte, designs and  dulin names
exclusively used by or held tor use by Transteror Comipany 2 in the
husiness, activities and operations carried on by Transferoy Company
2.

INTERPRETATION

Terms and expressinns which are used in this Scheme but not detined herein
shall, unless repugnant or contrary (o the context or meaning theveof, bave the
stine meaning ascribed Lo them under the At e Incotme Tax er, 1901 the
Securities Contragts (Regulation) Act, 1930, the Depositories Ay, 1996 and
other applicable laws, rules, regulations, byc-luws, a3 the case may be.
including any statutory miodilication or re-enactment theveot, from time to
time. [n particular, wherever reference is made to the Competent Authority in
this Scheme, the reference would include, if appropriate, refeiviice to the
National Company Law Tribunal or such other forum or authority, as may be
vested with any of (he powers of the Competent Authoiity under the Act
and/or rules made thereunder

In this Scheme, unless the context otherwise requires:

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

(ii) the headings are inserted for ease of reference only and shall not affect
the construction or interpretation of this Scheme;

(tii)  references to one gender includes all genders;
(iv)  words in the singular shall include the plural and vice versa; and

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



CARITAL STRUCTIIL

i SHARE CAPVTAL. Ouf TRANSKINACE (MPa 5
Ll e share capital of Transferor Company 1 as al [3 December, 2017 is as
unglesr:
Pactiordry i LI Batpes,

Autinovised Clanidal

7,000,000 equity shares of Rs. 10/- vl 1,770,000,000 |

! Total 1,779,000,064
l i’rsh:ued, Subscribed and Paid-up o .—t

71,604,018 'L‘Liuib; shaves of Ry, 10/ esch 1,716,040,150
| | o S el | L746,040,180

1.2 Transteror Company | is an indirectly held wholly-owned subsidiary of the
Transferee Company, with the Transferee Company holding 48,999 of the
share eapital of Teanstior Company | and Transferor Compeny 2 legally and
beneficially  holdivg the pemaininn 510195 share wapital of Transtirer
Company | along with ils five (5 other nomiinoe sharchiolders (for the
purposes of ensuring compliance with the provisions ol the Awt, which require
a private compuny which is a subsidiary ol a public compauy 1o ave at least
seven (7) shareholders).

2 SHARE CAPITAL OF TRANSFERGR COMPANY 2
2.1 The share capital of Transferor Company 2 as ai 13 Deceniber 2017 is ax

under:

Particutars Amountin Rupoees

j Authorised Capital

95,000,000 equity shates of Rs. 10/- each 950,000,000
+ 2,000,000 preference shares of Rs. [0/- each : 20,000,000 |
Totai | 270,800,000
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901,807,389 equity shares of'
CINTL prefeorenes siares i,

Transizror Company 2 18 g subsidiary of the Pransierse Company, Transivreg
Company and its six (6) other aominee shzeelolders {(For the purpeses ol
ensiving complianee with the provisions of the Act. which requive a pritarc
company which is a subsidiory ofa pubbie company o have al feust sevae [
shareholders). Lepally and beneficiolly hold one hetdred per coni (0
squity shaves oF Trapgferor ompany 2

SRE CAPITAL OO0 0

The share capital of the Transterce Company as ai 1% December 2017 = 03
under:

Vartiealar i P e e

Aatehovised Cngiiad

|
| 08,000,000 equity shares of Rs. 5/- cach i 340,000,000 1
1 300,000 preference shares of Rg. 100/~ cach | 20,000 G0

Totad T AEA 1 R P

- lusied, Subseribod and Paid-up

59,653,015 equity shaves of Rs. 3/- cach 298268073 |
Nt preference shares i

Cedul i
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REDUCITION OF SHARE CAPITAL

b

REGUCTION OF SHARE CAPTVAL
TRANSFEROR COMPANY |
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As al the Appointed Date, the anthorised shaee capiral of Transteror Company
1 was R 1.350,000,000 (Rupees one billion three hundred 1ty millions) and
the paid up equity share capual of Trmsferse Company 1 oovas KBs
LLALOSTON00 (Rupees One billion thres hundred ten mulhons el hupdyed
seveinry oasand oo gsdred aisty e Vhe anthenised and pand up egrory st
capital ot Teansleri Company | oay oon 15 Decaaiber 2007 4e M
1,770,000,000 (Rupees one billion seven hundred seventy imlhons)y and Rs
[,716,040,180 (Rupees one hillion scven hundred sisteen million forty
thausand one hundred eighty) respectively, The securities premiwm account aff
Transferor Compnny ! ason |5 December 2017 is Rs, 2,252.670,779 (Rupees
two billion two hndred [Ty two million and six zeventy six thousand seven
hundred seventy nine), Subject to the terms and comditions contained herein.
all requisite approvals being abtmned and i accordunee with the prosvisions of
Secton 66 ol the Act, on gud from the flecuve Date, the paid up equiry share
capital and securities premium aecount of Transteror Company | shall stand
reduced by the amounts set out below:

(1) Rs. 48,457,320 (Rupees four hundred eighty four millions tour fifly
seven thousand three hundred twenty) tfrom the paid up equity share
capital of Transteror Company 1. and

(i1) Rs, 2.252,676.779 (Rupees two billion twvo hundred tifly two million
and i seventy six thousand scven Liundred seventy nine) trom the
securities premitm account.

Ihe above veduction i the issued, subscribed and puid up equity share capital
shall be effected by offsetting the accumulated losges of Transtoror Company
Ly the Tollowing manner: (x) 1irst, against the seeuriues premium account ol
the Transferor Company: and (y) the balance, if any, ol the acaimulated losses
after offsetiing agamst the sceurities premium account shall be offser agang
the paid up equity share capital, in accordance with the provisions ol Pt LI
of this Scheme.

L he above reduction in the issued, subscribed and paid up equity share capital
shall be effected by a reduction and cancellation of the equity shares held by
all the sharcholders pro ruwra to thew sharcholding 1n Transteror Company |

[he paid up equity share capital of Transferor Company | after giving ellect
to the capital reduction stated above shall be Rs. 1.231,582,860 (Rupees One
billion two hundred thirty one million five hundred eighty two thousand eight
hundred sixty only), divided into 123,158,286 shiares of the face value of Rs
10 cach
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bl e ceduction of the issued and paicoup shaee capitad ol Dessacior ©ampan |
sl become eifective, in accordance with the provisions of Socton 66(5; u:
the Act, and/or any other applicable provisions ol the Act and rules and
regulations framed thereunder, pursuant to the filing of the order of the
Competent Authotity sanctioning this Scheme (along vath the aforesard
capitul reduction by Transferor Company 1) with the Ra(l and upon
regisivation by the RoC of such order of the Competent Atithority and of 1hic
minutes approved by the Competsnt Antionty showing, vith respect 1o L
share capital of Transleror Company 1 as altered by the order: ta) the aiwoun
ot issued, subscribed and paid up share capital; (b) the number of shares iito
which it is to be divided; (¢) the amount of each share; and (d) the amounr, it
any, decmed to be paid-up on each share at the date of reuistration of the
aforesaid minutes and order by the RoC.

1. [he order of the Competent Authoiity sanctioning this Scherme shall alse be
deemed to be urders passed nnder Section $6(3) of the Act for Hie purpase oF
confitming the reduction. Notwithstanding the reducticn in the equity share
capital of Transferor Company 1, Transferor Company | shall not be requited
o add “And Reduced” as suffix to its name. The reduction in the issued and
paid up share capital of Transferor Coinpany 1 shall be etfected as an integral
part of the Scheme and in accordance with the provisions ol Scetivn 66 and/or
any other applicable provisions of the Act and rules and regulations {rained
thereunder without any further act or deed on the part of Transferor Compuny
L.

1.6 The consent of the sharcholders of Transferor Company | to the Scherme by
way ol a special resolution and the consent of the secured and unsecured
creditors of Transteror Company | to the Scheme shall be deemed to be
sufficient for the purposes of effecting the above reorganisation in the share
capital of Transferor Company 1 vesulting m a reduction in tha ssued and
paid-up share capital ol the Transleror Company | and no furtner resolution or
action under Sections 66 of the Act and/or any other applicable provisions of
the Act and rules and regulations {ramed thereunder would be required to be
separately passed or taken,

1.7 Pursuant to the reduction in the equity share capital of Transferor Company |
in accordance with Part 1T of this Scheme. Transferor Company 1 shali
provide the following accounting treatment for the reduction:

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

e = - .
. i Proposed { I
: Balance before S | salance after
i Particulors i !d.n v dmf Reduction/ ' lt:ultmc% wiler
vedaction v capital (Addition) |redmetion in capitad |
; |
Share Covinal | 1 716,040,180 - 4X%4 457320 1,231,382.860
: . _ 1
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PART iV

REDUCTION OF SHARE CAPLE AL

i

[

REDUOTION OF SHARE CAPITAL 50
e b .

EOUNDERTAKEN B

As at the Appoiinted Date. the anthorised share eapital of Teansdeiei Company
2 was LJivided into equity shire capital and prefercnce share capital off RS
780,000,000 (Rupees seven hundred cighty millions) and 20,000.000 (Rupevs
twenty millions) respectively and the paid up equity share capial of
Transleror Compuny 2 was Rs, Z4RB73.89 (Rupees seven hundred forey
eight millions eight hupdred seventy three thotsnd cight himdesd ety As
on 13 December 2017, the authorjsed share capital was divided o Rg
050,000,000 (Rupees nine hundeed and (ifty million) and Rs. 20,000,000
(Rupees twenty million) respectively. The paid up cyuity share capital of
Transferor Cothpany 2 as on 15 Decomber 2007 s Ky, 948073890 (Rupees
nine e forty cight mitlion seventy three thousard eight hundred and
ninely). The sceurities premium necount of Transferor Company 2 a5 o |3
December 2017 s Rs. 1,A97.348,580 (Rupees one billion Tour byndeed oty
severt million three forty elght thousand five hundred eighty). Subject 1o the
terms and conditions contained hercin, all requisite approvals being obtained
and in accordance with the provisions ol Section 66 of the Act, on wid [am
the Eitective Date, the paid up egiity shave capital and sceurities prapmigm
aceount of Transtevor Campany 2 shutl stand reduesd by the amonnts set o
below.

(1) R oV,691,380 (Rupegs sis hundred and ninety one million sin
hundred ninety one thousand three hundied cighty) from the paid up
equity share capital of Transteror Company 2; and

(i1) Rs, 1,497 348,580 (Rapees onc billion four hundred ninety seven
million three torty cighl thousand live hundred cighty) from the
securities prentum aceaunt,

The sbove reduction i the issued, subscribed and puid up equity share capital
shall be effected by a reduction and caneellation ol the equity shares held by
all the shareholders pro rata 1o their shareholding in Transferar Conpiny 2
Lhe paid up equity share capital of Transleror Company 2 aller giving ¢fteet
to the capital reduction stated above shall be Rs. 256,382,510 (Rupees two
fifty six million three eighty rwo thousand five hundred and ten), divided ynio
25,638,251 shares of the face value off Rs. 10 each

Lhe reduction of the issued and pard-up share capital ol Transferor Company 2
shall become effective, in accordance with the provisions ol Section 60(3) of
the Act. and/or any other applicable provisions of the Act and rules and
regulations [ramed thereunder, pursuant o the filing of the order ol the
Competent Authority sanctioning this Scheme (along with the aforesand
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1.4

v veducton By Veansleead COoiipdiy 20wl i Bat o and apon
peisivation by the et of seeh ordes of the Competent Asthorios ] af da
minutes approved by the Competent Anrhority showing, wipht respoct o die
share capital of Traosteror Company & as altered by the order (a) the ameant
ot issied, subscribed and paid up share capials (b) the numver of shispes uii
which it is to be divided; (¢ ihe amount of cach share: and ¢d) the amonn, +f
any, deemed 10 be puid-ap on cach shire wothe daie o regstration of the
atiresaid minutes and order by the RaC

e above reduction m the tssned, subscribad and paid up equity share capitil
shall be elfected by offsetung the accumnlated losses ol Trnsferor Company
2 in the following manner: (%) first, against the seeurities preuuuin aceoui of
the Transferor Company 2: and (y) the balance, if any, of the accumulated
losaes after off¥etting against the securitios pramium secount shall be oftiet
agamst the paid up cquity share capital, in accordance with thie provisions ot
Part 1V of this Scheme.

The order of the Campetent Authority sanctioning this Schene shall also be
deemied to be orders pusscd under Section 06(3) of the Act for the prrpose off
confivining the reduction, Notwithstanding the reduction in the equity share
capital of Trangferor Campany 2, Transleror Company 2 shall ool be required
w add " And Reduced™ as sulfix o its panie. The reduction in e issued aind
paid up share capital of Transteror Company 2 shall be effecied as un integral
part of the Scheme and in accordance with the provisions of Section 66 and/or
any other applicable provisions ol the Act and ruley and regulattons famed
thereunder without any further act or deed on the part of Transferor Compuny
" ]

The consent ol the sharcholders of Transferor Campany 2 10 the Scheme by
wity ol a special resolution wnd the consént of the securedd am! msecnred
creditors of Transferor Company 2 1o the Scheme shall be deemad 10 be
sulTicient for the purposes of effecting the ubove reorganisation in the share
capital of Transferor Compuny 2 resulting in a reduction in the issued and
paid-up share capital of Transferor Company 2 and no further resolunon or
action under Sections 66 of the Act and/or any other applicahle provisions of
the Act and rules and regulations lramed thereunder would be required to be
separately passed or taken

Pursuant to the reduction in the equity share capitl of Transleror Company 2
i accordance with Part 10 of this Scheme, Transferor Company 2 shall
provide the following accounting treatment for the reduction:

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

Particulars L Balance before | Proposed Balance after
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TRANSFIER AND VESTING OF VHY MIN UNDRERTARING FRROM
TRANSFEROR COMPANY 1 TO THE FRANSIHEREL COMPANRNY.

With effeet from the Appointed  Daie and upon this Sclicine  beeoniing
effective, all the assets and labilitics and the entive business of the MTM
Undertaking of ‘I ransferor Compuny 1, shall stand transferred to and vest
the Transleree Company, as 4 going concern, without any farthar et or deed
ogether with 4l its properties, assers, rights, bensfite and aterest theredi,
subject o existing chalges tercon in favour of banks ait foances st s
or otherwise, a5 e case may be and as may be moditied by themn, subject (o
the provisions of this Scheme, in accordance with Chapter XV of the Act
all applicable provisions of law, if any, in accordance with the provisions
contained herein. In addition, for the avoidance ol doubt, the Residual
Undertaking and all the assets. labilities and obligations pertaining thepera
shall continue to belong o and be vested in and b numaged by Transteror
Company |

Without prejudice Lo the generality of the above and to the extent applicabic,
unless otherwise stated herein. upon this Scheme becoming effective and with
effecl from the Appointed Dale:

(o) all pssets ol Tewsleror Company T opertating oy the NN
Undertaking, that pre movable in nature or incorporeal property or o
otherwise capable of wansier by physical or construetve delvery
al/or by endorsement ad delivery or by vestng and recordal of
whatsoever nature shall stand transferred and/or be deemed w be
transferred o and vested in the Transferee Company and shall beeome
the property and an integral part of the Transteree Company. The
vesting pursuant to this sub-clause shall be deemed 1o have oceurred
by physicil or constntetive delivery or by endorsement and delivery o
by vesting and recordal, ptrsuant to this Scheme. as appropriate to the
property being vested and Litle 1o the propecty siwall be deemed o have
been transferred avcordingly

(b) All other movable propertics of Transferor Company | pertaining to
the MTN Undertaking, including investments in shares and any other
securitics, sundry debtors, outstanding loans and advances. i any,
recoverable inocash or in Kkind or for value (o be received. bank
balances and deposis. 1 any. with government semi-pgoverninent,
local and other authorities and bodies, custonmers and other persans.
shall without any further act, instrument ot deed, become the property
of the Transferee Company, and the same shall also be decmed to have
been transferred by way ol delivery of possession of the respective




(c)

(d)

dogumen i s regard [ e by clanbred e e R
viade by Emansforor Comipane 1 ad penaneing by e MY
Undettahing and all the righis, tnle and inferest ol Transteros Company
| pertaining (o the MTN Undertaking i any leaschold propertics shall,
pursuant to Section 232 of the Act and the provisions of this Scheme,
without any further act or deed, be transferred to and vested m and/or
be deemed to have been transferred to and vested in the Transter:e
Company and/or be decmed o be demerged fron: Transferor Coing any
Uoand transterred o and vested i the Trnsteree Company on e
Appointed Date pursuant to the provisions of Chapter XV ot the Act.

All immovable properties of Transteror Company 1 and pertaining to
the MTN Undertaking, including land together with the buildings and
structures standing therson and rights and mlercsis in immovabl.
properties of Transferor Company [ and pertaining io the MIN
Undertaking, whether frechold or c‘casehold or othicrwise and ali
documaents of title, rights and ecascinents in relation thereto, shall be
vested in and/or be deemed to have been vested in the Fransforee
Company, without any further act or deed done or being required to be
done by Transteror Company | and/or the Transferce Company. The
Transferee Company shall be cititled to exercise all rights and
privileges attached to the atoresaid immovable properties and shall be
liable to pay the ground rent and taxes and fulfil all obligations
relation to or applicable to such immovable properties. The mutation o
substitution of the utle to the intnovable prapertics shall. upon tlus
Seheme becoming effective, be made and duly recorded in the namig of
the Transferee Company by the appropriate authorities pursuant to the
sanction of this Scheme by the Competent Authority and upon the
Scheme becoming effective in accordance with the terms hereot

The transfer and vesting as aforesaid shall be subject o the existing
charges/hypothecation/mortgages, if any, as may be subsisting and
agreed to be created over or in respect of the said assets o1 any part
thereot, provicded however, any reterence in any security documents or
arrangements, pertaining to the MTN Undertaking, to which Transleror
Company 1 is party whercin the assets of Transferor Company | and
pertaining to the MTN Undertaking have been or are offered or agreed
to be offered as sccurity for any financial assistance o obligations
shall be construed as relerence only Lo the assets pertainmg w
Transteror Company 1's MTN Undertaking and vested in the
Transferee Company by virtue of this Scheme to the end and intent that
the charges shall not exlend or deemed to extend to any assets ol the
Transferee Company, provided that the Scheme shall not operate to
enlarge the security for the said liabilities of Transferor Company |
pertaining to the MTN Undertaking which shall vest in the Transterec
Company by virue of the Scheme and the Transleree Company shall
not be obliged (o create any further, or additional sceurity thercol after
the demerger has become effective or otherwise The transfer/vesting




(¢)

(f)

of the assela of e MEN Eindesiakding sy aroresand shall be alves v
thwe existing chacgessArvpothiecation/mongages sver o i respec: of the
assels o1 any part thereol o fransteror Company | pertainipyg o te
MTN Undertaking, For this purpose. no Nither conseal o dw
existing secured creditorsiather seetirity holders shall e roguined and
sancton o s Schome shall b eomsedered an 5 specific comewnd
towaids the same.

All eontracts, deeds, bonds, wgreements, schemes, arrangemients sl
other instruments, permits, rights, entitlements, licenses (including the
licenses granted by any governmental, siatutory or regulatory bodics)
for the purpose of carrying on the busingss of ransferor Company |
pertaining to the MM Undertaking, and in velation thereto asd those
celiting 1 tenaneies, privileges, powars, Beilites ol every sl
deserplron ol whatsoever mature n relation o Trmsferor Company
and pertaining to the MTN Undertaking, v (o the benefit of which, ihe
MTN Undertaking muy be eligible and which are subsisting or haviig
effect immediately before the Effective Date, shall be and remain i
full force and etfect on, against or in favour of the Transteree
Company and may be enforeed as fully and effectually as if| instend of
Transferor Company 1 as pertaining to the MM Undertakma, e
Transferee Campany had been a party o beaeticury oF obligor thewto
I the Transferee Company eaters intw and/or issues and/or exeenics
deeds, wrilings or confirmations or enters into  any  triparti
arrangements, conlirmations or novations, Transteror Company | will,
it necessury, also be party 1o such documents i order to give farmal
effect to the provisions of this Scheme, i so required. In relarion w thi
same, any procedural requirstents regquired to be fulfilled salaly by
Transteror Company | and not by any of its stveessors), shiall b
fullilled by the Transferce Company 4s 10 i is the duly constituied
attorney of Transferor Company 1,

Any pending suits/appeals or other proceedings of whatsoever nature
relating to Transferor Company 1 pertaining to the MTN Undertaking,
whether by or against Transteror Company | and pertaining 1o the
MTN Undertaking, whether pending an the Appointed Date or winch
may be instituted at any time in the future and shall not abate, be
discontinued or in any way prejudicially affected by reason o! 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 Transferee Company after the Effcotive
Date. The Transteree Company shall, after the Effective Date, be
replaced as party Lo such proceedings and shall proscente or defend
stuch proceedings i co-opcration with Transferor Company oo the
same nianner and to the same extent us would or might have been
continued, prosecuted and/oi enforced by or against Trans(eros
Company 1, as it this Scheme had not been implemented.




(g)

)

Anv st appeal or other proceeding: o whoweh el fotuie by critpdinn
Cransferor Company 1opertaining o the MIN S Updertaking and
peuding, shall not abae or be disconiinued or in any way be
prejudicially affected by reason of or by anything contained in ihis
Scheme, but the said suit, appeal or other legel procesdings may be
continued, prosecuted and enforced by or against the Transferee
Company, as the case may be, v the same manner and o the samce
extent as it would or might have been continued, prosecuted and
cnforced by or against Transferor Company | as if this Scheme had not
been implemented.

The Transferee Company undertakes to pay all amounts including
mterest, penalties, damages and costs wiich Transteror Company |
may be called upen Lo pay or sccure it respect of sy Hebiiite of
obligaton relating to the MTN Underaking from the penod starting on
the Appointed Date up to the REffective Date, upon submission of
nceessary evidence by Twansferor Company | to the Transferee
Company for making such payments.

All debts, liabilities, contingent liabilitics, duties and obligations,
sceured or unsccured, whether provided tor or nol in the hooks of
account or disclosed in the balance sheets of {ransicrer Company |
and relating to the MTN Undertaking shall be deemed to be the debts,
liabilities, contingent liabilities, duties and obligations of the
Transteree  Company, and the Transferee Company shall, and
undertakes to meet, discharge and satisty the same in terms of their
respective terms aud conditions, if any. It is hereby claritied that it
shall not be necessary to obtain the consent of any third party or aibe
person who s a party to any coutract or arcangenment by virtue of
which such labilitics bave arisen, in order to give ulfect to the
provisions of this Clause.

Where any of the liabilities and obligations attributed fo the MTN
Undertaking on thc Appointed Date have been discharged by
Transferor Company 1 after the Appointed Date and prior to the
[ftective Date, such discharge shall be deemed Lo have been tor and on
behall of the Transferee Company.

All the permanent employees of Transferor Company | pertaining to
the MTN Undertaking who are on its payrolls shall becomc the
employees of the Transferee Company, without any break or
interruption in their services, on the same terms and conditions on
which they are engaged as on the Lffective Date. The Transterce
Company further agrees that for the purpose of payment of any
retirement bencfit/compensation, such immediate uninterrupted past
services with Transferor Company [, shall also be takeo into
account. With regard to provident fund, gratuity, leave encashment and
any other special scheme or benefits created or existing for the benchit
ol such employees of Transferor Company | pertaining to the MTN

(\; ( N
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Undertaking. he Transferce Company shall stard sobseiteted for
Cranaleren Capany 1 e all purposey wehalsows e e this Schog
beeoming cileciive, nelnding with reeand te the alidisabon 1o noda
contributions o veiovant authomtics, sueh as tiwe @eptonal Providen
Fund Commissioner or o such other funds maintained by Transtero:
Company | perraining to the MTN Undertaking, in ageordance with
the provisions of applicable laws or otherwise. [t is herehy clarified
that upon this Scheme becominy cffective, the aforzsgid benefits or
schemes shall cantinue @ be provided 1o the transforred cinployies and
the serviess af all the transterrad employees nf Transtzror Company |
pertaining to the MM Undertaking for such purpose shadl be tuated a3
having been cuntinuous,

With regard o any provident fund, gratuity fund, sypataniuation fund
or other special fund created or existing for the benefit of such
employees of Transferor Company | pertaining te the MIN
Undertaking, 1t is the aim and intent of the Scheme that all the fights.
duties, powers and abligabons of Transferor Company | pariainmg to
the MTN Udertaking, in relation 1o such schemes op tunds shill
become those ol the Transteree Company. Upon the Scheme becominy
cffective, the Transferee Compuny  shall  stand  substituted  for
Transferor Company 1 pertaining to the MTN Undertaking, for all
purposes whatseever relating to the obligution to make contiibutions to
the said funds in accordance with the provisions of such schemes or
funds in the respective trust deeds or other documents. Any existing
provident fund, grawity fund and superanmation ool st created by
Transferor Company | for ns employees and pertainimg to the MTN
Undertaking shall be continued for the benefit of such employees on
the same terms and conditions until such time that they are transferred
to the relevant funds of the Transferee Company. 11 is elarificd that the
services of all employees of Transteror Company | pertaiming to the
MTN Undertaking transferred to the Transferee Compmy will be
treated as having been continuous and uninterrupted tor the purpose of
Lhe atoresaid sehemes ar funds

The Translerce Company undertakes to continue to abide by any
agreement(s)/scttlement(s) if  entered into, with any  labour
unionsfemployees by Transferor Company 1 pertaining to the MTN
Undertaking, The Transferce Company agrees that Tor the purpose ol
payment of pny retrenchment  compensation, gratiity and  other
terminal benelis, the past services of such permanent employees
pertaining to the MTN Undertaking, if any, with Transteror Company
I, as the case may be, shall also he taken into account. and agrees and
indertakes to pay the same as and when payable.

ALl repisteations,  goodwill, licenses, trademarks, scevice  marks,

copyrights, domain names, applications for copyrights. trade names

and trademarks, appertaining o the MTN Undertaking, it any. shall
"



1)

{m)

(n)

(0)

stand transfeered to and vosted in the Toansfore, Cormypens

All taxes (including but aar Bmited to adviree tax, wx deducred =
source, minimum alternate wx eredits, [inge henefit tax, banking cash
transagnion lax, seouritics transaction tax, taxes withheld/paid noa
foreign country, value added tax. sales wy, service 1ax, gouds and
services tax, ele.) payable by or refundable to Dianstoror Colapaly |
and relatable to the MTN Undertaking, imciuding all oe any refuneds or
claims shall be treated as the tax lahitity or retundsiclaims, us the se
may be, of the Transteree Compuny. snd any tax  ingentives,
advantages, privileges, exemptions, credits, holidays, remissions,
reductions ete., us would have been available w the MTN Undertakmy,
shall pursuant w this Scheme becoming etteetive, be available o the
Transteree Company.,

All approvals,  consents,  exemplions, registrations,  no-ebjection
certilicates, permits, quotas, rights, entitlements, licenses (including,
the licenses gronted by any governmental, statutory or regulatory
bodies for the purpose of carrying on its business or in connection
therewith), and certficates of every kind and deseription whatsocver i
relation to the MTN Undertaking, or ta the bene i of which the MITN
Undertuking miny be eligpbic/entided, and whiel are subsisting o
having effect inunediately before the Effcetve Date, shall be e tull
force and effect in favouwr of the Transteree Company and may be
enforced ws fully and etfectually as if, instead of the MIN
Undertaking, the Transferee Company had been o party or beneficiary
or obligor thereto. [t is hereby clarilied that i the consent of any third
party or authority is required 1o give effect to the provisions ol this
Clause, the said third party or authority shall make and duly record the
neeessary  substitutionfendorsement in the name o the Transferee
Company purstant 1o the sanction of tug Schenee by the Compelent
Authorily, and upon this Scheme becoming effective in accordance
with the terms hereot. For this purpase, the Transferee Company shall
file appropriate applications/documents  with  relevant  authorities
concerned for informanon and record purposes

Benefits of any and all corporate approvals as aay have already been
taken by (ransteror Company | in relatien 1o the MTHN Underakmg.
whether being in the nature of compliances vr otherwise, mchuding
without Hmuation gpprovals under Sections <2, 62(1)a), 180, 185,
186, 188 cte., of the Acl, read with the rules and regulations made
thereunder, shall stand transterred o the Transferee Company and the
said corporate approvals and compliances shall be deemed o have
been taken/complied with by the Transferee Company

All estates, assets, rights, utle, interests andd authorities acerued to
and/or acquired by Transferor Compuany | in relation to the MTN
Undertaking shall be deemed to have been acerued o and/or acquied
for and on behall’ of the Transterce Company and shall, upon this

3
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Schgze coming e SEEect, prisnant b die Paeietans of Seetiug 200
and arhicr applicabde prosastons of the Avt without any Gl s
insirumont or deed be and stand tansferred o or vesied in aidor be
deemed 1o have been transterred to or vested in the Transierce
Compitiy to thal exoent and shall beeome the estates, assels, faht, e,
interests and authorities of the Transferee Conpiany.

() All bank accounts eperated vr entitled to he operated by 1 ransteror
Company 1 relating to the MTN Undertaking shall be deented wave
teonsterred and shall gund transferred to the Transterse Company aind
name of Transicror Company 1 pertaining 1o the MTN [ndeviaking,
shall be substituted by the name of the Transfevee Company in the
bank’s tecords.

Upon this Scheme beconung effective, the secured creditors of Transteror
Company | pertaining to the MTN Undertaking shall be ontitled to security
only in respect wf the propectics, assots, righls, benelits and inrest of e
MTN Undertaking, as existing immediately prior to the demerger of the MTIN
Undertaking iuto the Transferee Company. It is hereby elarified that pursuaut
to the demerger and vesting ol the MTN Undertaking into the Trangsferce
Company, the seoured creditors of the MTN Undertaking shall not be entitled
to any additional seeurity over the propertivs, asseis, rights, benclity aml
interest of the Transferce Company and hence such assets which are ao
currently encunmibered shall remain free and available for creation ol any
seeurity thereon in future w relation to any current or fulure indebledness oi
the Transferee Company. Further, other seeurity holders over the propeities of
Transleror Compaiy | opertaining to the MTN Undertaking (other than the
secured creditors of the M N Undertaking) shall oot be entitled 1o any
security over the propertics of Transferor Company 1 perianing o the
Residual Underalking, For this purpose, no further consent rom the existing
secured creditors/other security holders shall be required and sanction of this
Scheme shall be considered as a specific consent towards the same.

IL is clavified that if any assets, eslate, claim, right, utle, interest in or
authorities relating to such assels or any contracts, deeds, bonds, agreemeuts,
schemes, arvangenents or other mstrments of’ whatsoever nature in relation to
the MTN Undertaking, which Transferor Compuny | owns or o which
Transferor Company | is a party and pertains to the M'UN Undertaking and
which eannot be mansferred to the Transteree Company l(or any reason
whatsoever, Trangferor Company | shall hold such assets or any contracts,
deeds, bonds, agreements, schemes, arrangements or other imstruments in trust
for the benefit of the Transferee Company to which the MTN Undertaking is
being transferved; in terms ol the provisions of this Scheme i so far as
permissible to do so unul sueh as time as the transfer s effected.

Without prepudice to the other provisions ot the Scheme and notwithstaiding
the vesting of the MTN Undertaking m the Transteree Company by virlue ut
Part V of the Scheme itself, the Transferce Company may, at any time after
« the coming into effect of this Scheme in accordance with the provisions
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2.1

hereol” 10 se requived, pndat miy law o vtisowise, exectie deads Oncladne
deedds oi adhegrence), confirmuuans of other “Htings or WGk ammgetients
with any parly o a6y contraet or arrangement in relation o which Transteror
Company | has been o party, ineluding any flings wath the repulatory
authorities (or any ¢harge celated {iling) in wrder o pive Toonai eifeet to the
above provisions and (o carry out or pertorm all such formulities or
compliances referred tu above on the part ot the MTN Undertuking, The
Transferee Company will, if necessary, alse be a party to the above, The
Trnsferee Compuany shall, wder the provisions ol Part Vool tis Seheme, be
desrned to be authovsed 1o exceute any such writings on behal ol Transteron
Company | and to carey out or parloni all such formalities or comphianees
referted o above on the part of Transteror Company 1 to be canried oul o
performed.

Travsferor Company | and/or the Transferee Clompany as the case may be,
shall, at any time after this Sehéme becoming cifective i accordanes with the
provisions hereof, if so requived under any law or otherwise, do all such acts
or thingg ¢ may be nceessary o lransfer/oliain the approvals, consents,
exemplious, registrations, no-objection certilicates, permiiy, quotas. rights,
entitlements, licenses and certificates which were held or enjoyed by
Transferor Company | in telation t» the MTN Undertakimg. It 15 hercby
clarified that if the consent of any third patty or authority, i any. is reguired 1o
give effect to the provisions of this Clause, the said third party or authority
shall make and duly record the necessary substitution/endorsement e the
name of the Cransferee Company pursuant to the sanction of this Scheme by
the Competent Authority, and upon this Schemie beconning clfschive 1y
accordance with the provisions of the Act and with the ternts heveol. For this
purpose, the Transferce Company shall file appropriate
applications/documents with relevant authorities concerned for information
and record purposes.

Upon approval of the Scheme by the members of the Transferee Compuny
pursuant 1o Section 230 of the Act, it shall he decimaed that the members have
also accorided thelr consent under Section 13 of the Act or other provisions of
the Act as may be applicable to alter the mam objects of the Trunsterce
Company to include the following additonal objeet:

1o print, publish and conduer for sale one or more newspupers and other
periodicals tneluding magazines, books, pamphlets or any other publication in
English. Hindi or any language. anywhere in India, either daily or otherive.”

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

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

(a) Transleror Company | undertakes to carry on and shall be deemed 1o
have carried on the business activities of the MTN Undertaking and
stand possessgof the properties and assets of the MIN Undertaking,
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For and on gceount of and i trust for the Trensterc, Campan,

(" Transieror Company 1 shall e deemed 10 have bees careying oo
shat] carry on s busiess antl activities and shall be decyied 1o have
held and swood possessad of and shal! hold and stard possessed af ali
its properries and assets pertaining 0 the MTN Underaiinyg of
Transleror Company 1 for and on account ot and in trust for the
Tuinsteree Company, Transferor Company 1 hereby undertakes 1o
hold ite said asgets pertaining to the M TN Undepahing with nimosi
pradence i the Ftleenve Date,

(¢) Teanslernr Company | shall carry on it business and activibes oo
pelanion o the MTN Undertaking with reasonable dilipence, business
prudence and i the swme manner as it lad been dog hitherte and
shall not, undertake any additional finaneial commitments of any
nature whatsoever, borrow any anmounts ot incur any other liabilities or
expenditure, issue any additional guarantees, indemnities, lotfers alf
comfort or commitment either for themselves or on behall of it
respective affiliites or associates or any third party, or sell, transier,
alieniie, charge, mortgage or encumber or deal in any of its
propertics/agsels, except:

() when it is expressly provided in this Scheme; or

(ii) wher it is in the ordinary course of business s carvied on by
Transferor Company 1 and pertains to the MTN Undertaking,
as on the date of tiling oif fins Scheme in the Conipetit
Anthority; or

(ill)  when written consent ol the Transferce Company has been
obtained iu this regard;

(d) all the profits or income accruing or arising (o or received by
Transferor Company | in relation to the MTN Undertaking and all
taxes patd thereon (including but not limited o advanee tax, wx
deducted at source, minimum alternate tax, fringe benefit tax, banking
cash transaction lax, securities transaction tax, wxes withheld/pard i a
loreign country, value added tax, sales tax, service lax, goods awd
services lax, ete.) or expenditure or losses arising or ineurred or
suffered by Transteror Company | in relation to the MTN ndertuking
shall, for all purpnses, be treated and be desmed tw be and acerue as the
inceme or prolits or losses or expenditure as the casc miy be ol the
Transferee Company:.

(e) Transteror Company | shall not vary the terms and conditions af
cmployment of any of the employees of the M'TN Unclertaking cxcept
in the ordinary course of business or without the prior consent of the
Transteree  Cowmpany or pursuant to any pre-existing  obligation

undertaken b(\‘l vansfteror Company 1 as the case may be
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2.3

2.4

i

() exeept By nutual consent stothe Bowds o Directons ol ransieror
Company 1 oand the Transteres Compaty, or except pursuant to any
prior eoninitment, abliginen or prtmngeimant eatsting or underiahen by
Transftror Company | pertaining to the M Undertaking andsor ihe
Transterze Company as ou the Appointed Date, or except as
contemplated in this Scheme, pending sanction of this Schenwe,
Transleror Company | and/or the Trangicree Company shall not make
auy change in their capital structures either by way of any increase (hy
issue of equity shares, bonus shares, convertible debentures or
otherwise), decrease, reduction, reclassification,  sub-divisicn o1
consolidation, re-organisation or in any other tmanier, which would
have the effect of re-organisation of capital ol such company(ies);

() Transferor Company 1 shall not alter or substantially expand the
business relating (o the MTN Undertaking cxeept with the writton
concurrence of the Transferee Company; and

(h) since  cach  of the permissions, dpprovals, consents, sanctions.
remissions, special reservations, backward area sales tax remissions,
holiclays, ineentives, concessions and  other authorisations of
Transferor Company | pertaiming to the MTN Undectaking, shall stand
transferred by the order of the Competent Authority, to the Transferee
Company, the Transferee Compuny shall file the relevant intimations,
for the record of the statutory authortics who shall rake them on file.
pursuant {o the vesting orders of the Campetent Authority.

With effect from the BEftective Date, the Transferge Company shall carry on
and shall be guthorised to carry on the business of the M'TN Undertaking,.

For the purpose ol giving effeet to the order passed under Chapter XV sod
other applicable provisions of the Act in respect af this Scheme by he

‘Competent Authority, the Transferce Company shall, af any time, pursuant (o

the order on this Scheme, be entitled (o get the recordal ol the change in the
legal vight(s) upon the tanster of Transleror Company 1 reluting W the MTN
Undertaking, in accordance with the provigions of Chapter XV of the Act, The
Transferee Company is and shall always be deemed to have been authorised to
execute any pleadings, applications, forms ete., as may be required to remove
any difficultics and carry out any formalities or compliance 4s are necessary
for the implementation ol this Scheme, pursuant to the sanction of thus Scheme
by the Competent Authorily.

Upon this Scheme beconung eftective, the Transferee Company,
unconditionally and irrevocably, agrees and undertakes to pay, discharge and
satisfy all liabilities and obligations of Transferor Company | pertaining to the
MTN Undertaking with effeet from the Appointed Date, in ovder to give effect
o the foregaing provisions,

Al profits accruing to Transferor Company | from the MTN Undertaking and
all taxes thereo(}nr losses arising or incurved by it relating to the MTN
\
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4.1

Underalons siall, Tl parposes v irgatord as e prodits e oa laae o

the e iy e ol the Transreree Caompany

Lipon the conung into ettecy of this Seheme, e resolutions, o any, ol
Transferor Company 1 pertaining to the MIN Uadertaking, witien dre valid
and subsistuig on the Effecive Dare shall eonbinue o be valid and subaisting
and be considered a8 resolntions of the Trausfeiee Company and (1 a0y such
resolutions have upper monetnry or other s boing impaossd under 1he
provisions of the Act, or dny other applicable provisions, then such ity shal!
be added and ghall constitute the aggregate of such limits i the Transteree
Company.

PAYMENT OF CONSIDERATION

Upon this Seheme becowing effective and upon vesting of the MTN
Undertaleing in the Transferce Company in terns of this Seheme, the equity
sharcholders of Transferor Company 1 (e, the Transforae Company and
Transferor Company 2) shall not be éntitled to receive equity shares of the
Transferce Company as Transferor Company 2 is a wholly owned subsidiary
of the Transferee Company and Transferor Company | is indirectly lield by
the Transferee Company. The Act prohibits allotment or tanster of shares of a
parent company to its subsidiary company.

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

In the books of Transferor Company |

Pursuant to Part V of the Scheme coming into ¢ffect an the Effechive Date
with eftect from the Appointed Date, Transteror Company | shall acconnt tor
the demerger and vegting of the MTN Underaking with the  Criansteree
Company in ils boaks of accounts i accordance with lndin Accounting
Standard specified under Section 133 of the Act, read with Compuniey
(Aceounting Standards) Amendment Rules 20160, in the following manner:

(a) The respective book values of the asscts, labilities of the MTN
Undertaking transferred to the Transferce Company shall be reduced in
the books of accounts of Transferor Compuny | in compliance witli the
applicable accounting standards.

(b) The difference between the amounts ol assels, liabilities pertaining (o
the MTN Undertaking transferred pursuant to Part V of the Scheme
shall be adjusted in reserves of transferor Company |.

(c) Notwithstanding the above, the Board of Dircctors ol Trans(eror
Company | is authorised to account for any of these balances i ainy
manner whatsoever, as may be deemed fit, i accordance with
:'u'mza,.-w;; pringiple generally accepted in [ndia, including the Indian
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4.2

dccounting standard (Ind AS) speciticd under sectioa 133 or the Aci.
read with Companies (Accounting Stindards) Aiendment Rules 2016,

I the books of Transteree Company

Fuisuant to Part Vool ihe Seheme cormmg e eilect oo the BHechive Dars
with clTect from the Appointed Date, the Uransteree Company shall aceount
fuir the demerger and vesting of the MTN Undertaking in its books of accounts
m accordance with * The Pooling Interest Method’ preseribed under Indian
Accounting Standard 103 Business Combinations specified under section 1371
of the Act read with Companies (Accountiny Standards) Amendment Rules
2016, in the following manner:

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

(b) Upon coming into effect of this Schome, to the extent that there are
inter-company loans, advances, deposits, balances or other abligatious
as between MTN undertaking of Transferor Company | and the
Transferee Company, the obligation in respect thereof will come to an
end and corresponding effect shall be miven in the books ol accoun
and records of Transteree Company, {or the reduction of anv assets or
pabihites as the case may be and there would be pe gecrudd ol ineiesi
or any other chacges in respect of such wter-company loans, deposits
ot balance with effect from the Appointed Date.

(©) All inter-company  transactions  belween  MTN  undertaking  of
Transteror Company 1 and the Transferece Company as may be
outstanding on the Appointed Date shall stand cancelled.

(d) Transterce Company shall reduce the valie of its pvesanent
Transteror Company 1 to the extent that sueh mvestiment valuce
represent the underlying investment in the MTN. The reduced amount
shall represent the residual business of Transferor Company | shown
in the books of account of the Transferee Company.

(e) The identity of the reserves shall be preserved and shall appear in the
financial statements of the Transferec Company in the same form in
which they appearcd in the financial statements ol the ransteror
Companies in accordance with Paragraph 12 of Appendix C ol Indian
Accounting Standard (Ind AS) 103. As a result of presciving the
identity, reserves which are available for distribution as dividend
before the business combination would also be available for
distribution as dividend alter the business combination. T'he excess, if
any, between tha amount recorded us share capital issued plus any
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(N

(h)

]

additiona! consideration o the torm of caxh o other assels ane i
amount of share capital of the Pransfoes Companices vt e
recognised  ag wpntal reecrve i the lindeciel sta@menis o e
Transferee Compuny.

The Transferee Company shall restate its Iinancial statements of ihe
previous financial year to show the effect of the Scheme in accordance
with Indian Aceounting Standard (Ind AS) 103,

In case of any difference in the accounting policics pevveen Fransicrorn
Compuany T oand the transleree Compans., e acsounting pobic
followed by the Transferee Company shall prevarl and the diffirence,
itany, will be quantified and adivsted in the general reserve meniioned
earlier, to ensure that the linancial statements of the Transtoce
Company rctleet the financial position on the basis of consisient
accounting policy. Where the Transtferce Company does not have
sufficient capital reserve, the balance amount emaining afier
adjustment with the capital veserve ol the runsferce Campany shal!
be adjusted against the general reserve, if any, of the Transterce
Company.

The Transferec Company shall record in its boolks of account, all
transactions of Transferor Company | pertaining to the MTN
Undertaking in vespect of assets, liabilities, income and expenses, from
the Appointed Dale to the Effective Date.

Notwithstanding the above, the Board of Directors ol the Transferee
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 accepted in India, including the Indian
accounting standard (Ind AS) specified under scetion 133 of the Act,
read with Companies (Accounting Standards) amendiment rules 2016

KM & Co., the stawtory auditor of Transferor Company | has provided i
certificate dated 15 December 2017 with respect to the accounting treatinen|
sel out in the Scheme. S.R. Batliboi & Associates LLLP, the statutory auditor of
Transferce Company has provided a certiticate dated 15 December 2017 with
respect to the accounting treatment set out in the Scheme.
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RESIDUAL UNDER TAKING OF TRANSTERGR COMEANY 1

8 RESIDUAL UNDERTAKING

LI The Residual Undertaking aud all assets, liabilities and obligations perlaining
thereto shall continue to belong to and be vested in and he maniped by
Transteror Company |

2 Al legal, taxaton or other proceedings by or against Transleror Company |
under any statate, or quasi-judicial authority or tribunal) whether pending on
the clate of filing of this Schome or which may be instituted in futwre whether
or not in respect of any matter avising betore the Effeetive Date and relating o
the Residual Undertaking (including those relating o any property, righi,
power, Hability, obligation o duites of Transror Company U in pespect of il
Residhual  Undepakingy  shuli be contimped  aml enforced by or agamas
Transteror Company L. The Transieree Company shall in no event be
responsible or lable in relation to any sueh legal, taxation or other proveediny,
agamst Transferor Company | if proceedings are taken up against the
Transferce Company in respect of the matters referred to in this Clause, 1 shall
defend the same in accordnuce with the advice of Transteror Compuny 1 and
at the cost of Transferor Company | and the latter shall reimburse and
indemnify the Transferee Compuny against all labilines wnd obligation:
menrred by the Transteree Company i respeet thereot.
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PART Vi

AMALGAMATION OF TRANSFZROR COMPANY 2 INVTO A WITIUIHE

RESULYANT COMPANY

e

1.1

TRANSTER AND VESTING OF TRANSFEROR COMPATY 2 INTO
AND WITH THE RESUL'TANT COMPANY

Upon this Scheme beeoming eifective and with cffect from the Appointed
Date, all the agsets wnd labilities and the entire buginess of tramsleror
Company 2 shall staud tangferred 1o and vest i the Resultint Conpany, as a
going concern, wathout any further aet or dueed, togather with all as properties,
aasels, righte, benefits and rarerest terem, subject o the provisiane ol this
Scheme, o accardance with Clhapter XV ol the Act and all applicable
provisions of taw ifanv, in accordance with the provisions contained herein.

Without prejudice 1o the generality of the above and Lo the extent applicable.
unless otherwise stated hercin, upon this Scheme becoming cltective and with
effect from the Appointed Date:

(a) all assets of Transferor Company 2, thut sre mavable 1w patare o
incorporeal property or are otherwise cuapable of transter by physical or
constructive delivery and/or by endorsement and delivery or by vesting
and recordal of whatsvever nature shall stand tansterred andior be
deemed o be transferred to and vested mthe Resulint Conpany and
shall bécome the property and an mregeal parnt of the Resulan
Campuny, The vesting pursiant (o tils sub-clause shall be deemad w
have veeurred by physical or constiuctive deltvery or by endorsement
wd delivery or by vesting and recordal, pursnant to this Schere, as
appropriate to the property bemng vested and title to the property shall
be deemed o have been transferred accordingly.

(b) All ather movable properties of Transfcror Company 2, including
investments in sharcs and any other sceuritics, sundry debtors,
outstunding foans and advances, if any, recoverable in cash or in ki
or for value to be received, bank balances and deposits, if any, with
government, semi-government, local and other authorities and bodics,
customers and other persons, shall without any further act, istrument
or deed, become the property of the Resultant Company, and the same
shall also be deemed to have been transferred by way of delivery ol
possesston of the respective documents in this regard. [t is hereby
clarificd that investments, if any, made hy Transferor Company 2 and
all the rights, title and interest of Transferor Company 2 in any
leaschold propeities shall, pursuant to Section 232 ol the Act and the
provisions of this Scheme, without any further act or deed, be
transferred to and vested in and/or be deemed to have been vansleried
i vested Q the Resultant Company
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(d)

(e)

ANt able prgpertes of Bransteng Qo o eadisg Bt
ogether sotd s Badhdings and strueres stasdiig thereoan and agin

and doterests i nimovable peopertivs of Transtesy Company
whether Trechold or leasehold or othervise and ! dacumoents af e
rights and cusements in relatien tiersto, shall be vested in and/or be
deemed W have been vested i the Resultant Company, without ainy
further act ar deed done or beng required o be done by Tianslvror
Company 2 andfor the Resultant Company. The Nesultant Company
shall be entitled o exercise all vights and privileges attached o the
aloresuid maovable properties wud shall be linble w puy the grouiud
rent ancl taxes and Rl all obligations m relation to or applicable to
such immovable propertivs. The mutation or substitulion ai the utle to
the immovable propecties shall, upon this Scheme becoming effecuve,
be wade and duly recorded in the e of the Resultoim Company b
the appropriate authorities pursuaht to the sanction oi this Scheme by
the Compelent Authority and upon the Scheme becoming effective in
accordance with the terms hereol,

Al contraets, deeds, bonds, agreements, schemes, arangements and
other instruments. permits, righls, enutlements, heenses (ncludmg the
licenses granted by any govefnmental, statitory or regiintory bodivs)
for the purpose of carrying on the business of Fransteror Company 2,
and i relation thereto, and those relating to lenuneies, privileges,
powers, facilities of every kind and description of whatsoever nature 11
relation to Transferor Company 2, or to the benefit of which,
Trangferor Company 2 may be eligible and which ave subsisting or
having effect immediately before the Effvctive Date. shall be and
remin i full foree and effect on, against or m faveur ol the Reseliant
Company and may be enforced as tully and elfectually as ifL inatead of
Lransteror Company 2, the Resultant Company lad been o party ol
benefieiary ar obhgor thereto. IF the Resultant Company enters o
and/or issues and/or executes deeds, writings or confirmations or enters
into any teipartite arvangements, confirmations or novations, Transferor
Company 2 will, il necessary, also be party (0 such documents in order
to give formal cffect 1o the provisions of this Scheme, i so required, In
relation to the same, any procedural requirements required 1o be
fulfilled solely by Transferor Company 2 (and not by any el s
suceessors), shall be fulfilled by the Resultant Campany as o 10 s twe
duly constituted attormey of Trans{eror Company 2.

Any pending suits/appeals or other proceedings ol whatsoever nature
relating to fransferor Company 2, whether by or against Transferol
Company 2, shall not abate, be discontinued o1 in any way
prejudicially atfected by reason of the amalgamation of Transteror
Company 2 or of anything contained in this Scheme, but the
proceedings shall continue and any prosecution shall be enforeed by or
against the Resultant Company in the same manner and to the same
cxtent as would or ‘\ight have been continued, prosecuted and/or




()

enfored DY o1 veaingl Dtashor Conpay 2oas i s Sclicine nad
not been implemented

Any suit, appeil or othier proceeding of wheitever hature by or agaumst
Transtecor Company 218 pending, shall not abate or be discontinued o)
in any way be prejudicially aifected by reasor of or by anything
contained v this Scheme, bur the sard suit, appeal or other l=gal
proceedings may be continued, prosecutzd and enlotead by or nuaing
the Resultant Cempany, as the case may be, in the game minnner and fo
the same exteut a3 it would or might fueve been contimued, proscented
and enforced by or against Lransferor Company 2 as il this Scheime
had not been implemented.

The Resultant Company underiakes to pay all amounts including
interest, penaltics, damages and costs which Transferor Company 2
may be called upon to pay or secire in respect of any liability ot
obligation relating to Teansleror Campany 2 Irom the period starting
on the Appointed Date up to the Hiteetive Date, upon submission of
necessary  cvidence by Transferor Company 2 to the Resultant
Company for making such payments.

All debts, liabilities, contingent liabilitics, duiies wd obligations,
secured or unsecured, whether provided tor or not in the booky of
account or disclosed in the bulance sheets of ransteror Company 2
shall be deemed to be the debrs, hubilities, contingent liabilnies, dutics
and obiligations of the Resultant Company, and the Resultant Company
shall, and undertakes to meet, discharge and satisfy the same in terms
of their respective terms and conditions, if any. It is hereby clarified
that it shall not be necessary (o obtain the consent of auy third paity ol
other person who is 3 party to any contract or arrangement by virtue of
which such habilittes have arisen, i order to give effect w the
provisions ot this Clausc.

Where any of the liabilities and obligations attributed 1o Transferor
Company 2 on the Appointed Date have been dischurged by Transferor
Company 2 alter the Appointed Date and prior to the Effective Date,
such discharge shall be deemed to have been for and on behalt of the
Resultant Company.

All the employees of Transferor Company 2 who are on s payrolls
shall become the employees ot the Resultant Company, without any
break or interruption in their services, on the same terms and
conditions ou which they are engaged as on the Effective Date. The
Resultant Company further agrees that for the purpose of payment of
any retirement benefit/compensation, such immediate uninterrupted
past services with Transteror Company 2, shall atso be taken irto
account, With regard to provident [und, gratuity, leave encashment and
any other special scheme or benefits created or existing for the beneiil
ol such t:(\\ployee.s of Transferor Company 2, the Resultnt Compuny
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(h)

(M)

Q)]

(k)

shall staad  substitnted Trapsferar Corapan: 20 for ali papeses
vhatsoever, npan s Schenme beconiing of

setive, tacbaeding
regard to the chlhigation o make comribunans o relovent aviboriies
sich as the Regional Provident Fund Conantssioner or we aien oiher
tunds miaietained by transleror Comping 2 aceondanee witly ihe
provistoas of applicable lnws ar olheowvse, [E s hereby clarified that
npan  this Scheme becormng elfoerive, the aforesaid benelis or
schemes shall continue to be provided (o the tansterred empioyecs and
the gervices of all the transierred empliyees of Transteroe Company 2
for such purposc shall be treated as huving been continunits

With regacd to any provident fund, gratuity fund, superannuation fimd
or wther special fund ereated or cxisting lor the benefit of such
ériployecs of Transferor Company 2, it is the ainm and intent ol the
Schemg that all the viglis, duties, powers and obligariang of [ransteror
Company 2 in relation to such schemes or funds shall become those of
the Resultant Company. Upon the Scheme becoming effective. the
Resultant Company shall stand substitwied for Transteror Company 2
for all purposcs whatsoever relating to the obligahion to make
contributions 1o the said funds in accordance with the provisions of
such schemes or funds i the respective trust deeds ot other documents
Any existing provident [und, gratuity (uod and superannuation fund
trusts created by Uransferor Company 2 for its employees shall be
contintied for the benelit of such employees on the samie terms and
conditions until sueh time that they are translerred to the relevant funds
of the Resultant Company. [ s clagitied that the scrvices ol all
employees of Transiemr Company 2 wanstured to lhe Resuitant
Company will be treated as having been continuous and uninterrupted
far the purpose ol the aloresaid schemes or funds.

The Resuitant Company undertakes to continue to abide by any
agreement(s)/scttlement(s) i entered  into,  with  any labour
unions/employees by Transferor Company 2. The Resultunt Company
agmees  that for the purpose of payment of any retrenchment
compensation, gratuily dnd other terminal benefits, the past services ot
stieh permanent employecs, if any, with Transferor Compauy 2, as the
case may be, shall also be taken into account, and agrees and
undertakes to pay the same as and when payable

All registrations, goodwill, licenses, tademarks, sewvice marks,
copyrights, domain names, applications for copyrighls. trade names
ad tademarks, appertaming to Transteror Company 2, if any, shall
stand transterred to and vested in the Resultant Company.

All taxes (including but not limited to advance tax, tax deducled a
source, minimum alternate tax credits, fringe henelit tax, banking cash
transaction tax, sccurities transaction taX, taxes withheld/paid n «
foreign country, value added tax, sales tax, service tax, goods and

.services lax, etc ) pi \.{'ﬂ)l(_ by or refundable to Transferor Company 2,
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incloding all o any refiids e clanms shal be Cosiad s the e
liabihey o refedsecliims, oy the case may oo, of the Resuitou
Compuny, and sy tax ineentives, advantages. privilepes. excnplions,
credits, holidays, remissions, reductions ete,, as would have been
available to Transleror Company 2, shall pursuant 1o this Scheme
becoming eftective, be uvailahle o the Resultant Company,

O Allapprovals,  cousents, exemptions, registrutions, ne-objection
certificates, permiis, guolas, righte, entitlements, Hecoses (including
the licenses granted by any governmental, statuiory o regubitory
bodies for the purpose of carrying o its busiiess or in connection
therewith), wnd certificates ol every kind and description whatsoever i
relation to Transteror Company 2, or to the benelil al'which Translieror
Cowmnpany 2 may e eligible/entitled, and wineh wre sohsisting or
having etffeet immediately before the Effective Date, shall be in full
foree and effect m favour of the Resultant Company and may be
anforeed as tully aod effectually as i psteand of Transfieror Company
20 the Resultant Cempany had been o party or beselieiary or obilizer
thereto. I is hereby clarified that 1 the congent ol any third pirty o
authority is required to give etfect to the provisions al this Clause, the
said third party or authority shall make and duly record the necessary
substitution/ endorsement in the name of the Resultant Company
pursuant Lo the sanction of this Scheme by the Competent Authority,
and upon this Scheme becoming cffective in accordance with the terms
hereot. For this purpose, the Resultant Company shall file appropriate
applications/  documents  with  relevant authorities  concerned  tor
information aud record purposes.

(m)  Benefits of any and all corporale approvals as may have already been
taken by Transteror Company 2. whether being in the nature of
compliances or otherwise, ineluding without limitation approvals under
Sections 42, 621 M), 180, 183, 186, 188 cic, of the Act, read wilh the
rules and regulations made thereunder. shall stand wansterred to the
Resultant Company and the said corporate approvals and compliances
shall be deemed to have been taken/complicd with by the Resultan
Company.

(n) All estates, agsets, rights, title, interests and authorities acerued to
and/or acquired by Transferor Compuny 2 shall be deemed to have
been acerped to and/or acquired for and on behall of the Resultant
Company and shall, upon this Scheme coming into etfect, pursuant 1o
the provisions ol Section 232 and other applicable provisions of the
Acl, without any further act, instrument or deed hc and stand
transterred to or vested in and/or be deemed to have been ransferred to
or vested in the Resultant Company to that extent and shall become the
estates, assets, right, title, interests and authorities of the Resultant
Company

(0) ANl bank accounts vperated or entitied 10 be operated by Transferor
. N\
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Compuny 2 shall be deemed to have transfeored wd shyll sn?
transierred o the Resultars Compary and roaas of 0 Diaoisive s
Company 2 shall he substituted By the name of e Rosaiant £ cnyg
tn the bank s records

Transferor Company 2 and/or the Resullant Company as the case may be.
shall, at auy time after this Scheme becoming effective (o accordance with the
provisions hercof, if so required under any law or otherwise, do all such acts
or things as may he necessary o Lansterfobtain the approvals, vonsens,
exemptions, registrations, no-objeetion certificates, perants, quotgs, tights
entitlemems, Heonses and certiltcates which were held o enjoyed b
Transleror Company 20 1L s hereby chuwificd hat of the consent ol any hird
party or autherity, il any, 1s required to give elfect o the provisions o this
Clause, the said third party or awhorily shall make and duly record the
necessary substitution/endorsement in the name of the Resultant Company
pursuant to the sanction of this Scheme by the Competent Authority, and npon
this Scheme beeoming elfeetive in accordance with the provisiops of the Aa
amd with the terme hereof. For this purpase, the Resuliant Cormany shall til.
appropriate applications/documents with relevant authorities concerned [ov
information and record purposes. Fhe Resultant Company shall, under the
provisions ol this Scheme, be deemed (o be authorised to exceute any such
writings on behalf of Transferor Company 2 and to carry out o perforin all
such acts, formalities or compliances referred to above as may be required in
this repzard.

Upon approval ol the Schieme by the members of the Resallant Compaay
pursuant o Seetion 230 of the Act, it shail 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 1o alter the main objects of the Resultant
Company to inelude the following additionul object:

“to develop, wedntain, publish and provide services i relation to intere
portals, seqrch engines, web pages and websitey on internet, web servers agld
wedsites, (o suppdy information amd services relaied o world wide wieb,
interned and c-mad, multi-media wd e-commeree, to carry on the business of
internet service providers and other allied buyiness, 1o act as o cable operuter
and for that purpose to enter into any arrapgement and/or agreement for
acquiring license or vights to distribute any channel for carrying on the
husiness of internet services through cable operation, 1o provide web &
internet based subscription and services for providing internet acoess
dacquire internet righis, to carvy on the husiness of buvinge. selling omisiog
carrying on research and develppment, rendering of consuliconey seryicey
mformation technology, applicatton softwave and any oiher software and
programme, in [ndia and abroad, and w deal in computer based mudtimediu
presentation and information technology husinesy service,  publishing
distributing, marketing newspaper ete.”

CONDHCT OF BUSINESS UNTIL EFFECTIVE DATE

\
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With clfcet lroa the Appeinted Date and up o aod including e Uifeos e
Date:

(a)

(b)

(&)

(¢)

NG~ =72,

Trausieror Company 2 undertakes w0 cancy on and shall be decmeit o
have carritd on the business activites of Transferar Company 2 and
stand possessed of the properrics and assets ot Trmsteror Company 2,
for and on gecount of and i rust tor the wesultant Company:

Transferor Company 2 shall be deemed to have been carying on and
shall carry on its business and activities and shall be deemed w have
hetd and stood possessed of and shall hold and stand posscssad i al!
its properties and assets pertaining to the business and undeitaking off
Trangferor Company 2 for and on account of and i trost Toi the
Resuliant Company. Trangferor Company 2 hereby undertakes to hold
iLs said assets with utinost prudence until the Effective Date:

Transteror Company 2 shall carry on its business and activities with
reasonible diligence, business prudence and in the same manner as 1t
lad  been doing hitherto and shall not, undertake any additionai
financial commitments ol any natuire whatsocver, boirow any amounts
or ncur any other labilines or expenditure. issue any additional
guarantees, indemnities, letters of comfort or commitment either v
themselves or on behalf of its respective affiliales or associates or any
third party, or sell, transfer, alienate, chavge. mortgage or encumber or
deal in any of its properties/assets, except:

(a) when it is expressly provided in this Scheme: or
(b) when (b is in e ardinary course ol buginess as carried on by

Transteror Company 2, as on the date of {iling of this Scheme
in the Competent Authorily; or

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

all the profits or income aceruing or ansing to Twansteror Compane 2
and all taxes paid thereon (including but not himtled to advance tax, tax
deducted at source, nunimum alternate tax, fringe benefit tax, banking
cash transaction tax, securities transaction tax, taxcs withheld/pald in a
foreign country, value added tax, sales tax, service tax, gouds and
services tax, cte.) or expendifure or losses arsing or incurred or
suffered by Transferor Company 2 pertmning to the business and
undertaking of Transferor Company 2 shall for all purposes be (reated
and he deented to be and acerue as the income or profits or losses o
expenditure as the case may be of the Resultant Company:

Transtecor Company 2 shall not vary the tcims and conditions of
employment of any of the employees except in the ordinary course of
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1.8

pursuant to any pre-existing obligation undertaker by iransteco
Company 2 as the case may be:

() exeapt by mial consent of the Desds ar Dicectoer of sty
Compaiy 2 and e Resttond Congpany, o @xeafit glemeant o) iy
prior eommiiment, shligation or arangerent eisting or widediahen by
Iransteror Company 2 and/or the Resultant Company as oo (he
Appointed Date, or excepl as contemplated in this Scheme, pending
sanclion of this Scheme, Transteror Company 2 andios the Kesultant
Company shall not mike any change w their capual strictives either
by way of any inercase (by issuc of equity shares, bonus shiares,
gonvertible  debenwires o otherwisel  decrsuse,  rediction,
reclasaifleation, sub<division o consplidalion. re-ergaiisutlon vl i
other manner, which would have the ¢lfect of re-orgamsation of Capital
ot such company(ies):

(g) Transferor Company 2 shall not alter or substantially expand the
business except with the writlen concuirence ol the  Resultant
Company; and

(1) since cach of the penmissions, approvals, consents, sanclions.
remissions, special reservations, backward area sales lax remissions.

holidays, incentives, concessions and other authorisations of

Transteror Company 2, shall stand transferred by the order of the
Coinpetent Authority, to the Resultant Company. Transferor Company
2 shall file the relevant intimations, fur the record of the statntory
authurities who shall take them on {ile, pusuant 1o the s esting opders
of the Competent Authority.

With elfect frorn the Effective Dale, the Resultant Company shail cairy on and
shall be authorised to carry on the businesses of Transteror Company 2

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

Upon this  Scheme becommg effective, the Resultant  Company,
unconditionally and irrevocably, agrees and undertakes to pay, discharge and
satisfy all liabilitics and obligations of Transferor Company 2 with effect trom
the Appointed Date, in order to give effect to the (oregoing provisions

te



110

4.1

4.2

All profils accruing e Trangieror Company 2 and ali taxes thercoi or s e
arising or weurred by it relating to Resultant Company siall, for all putposes
he trsated ag the profits, taxes o losses o8 the case may be ol the Resultant
Company.

Upon the coming o eftect of this Scheme the seselutions, f any, of
Transleror Compunty 2, which are valid and subsisting on the ElTective Date
shatll eontinne o be valid and subsisting and be eonsidercd sy resolutions off
the Resultant Company and if any sueh resolutions have ipper monetary or
other hmits being fsposed under the provisions of the Aet or any ather
upplizable provisions, then such s shall be added and shotl constituie the
wgeregare of such himiis in the Resultant Company.

DISSOLYUTION O TRANSTERCR COMPANY 2

Ou the Scheme becoming cttective, Transferor Company 2 shall stand
dissolved without being wound-up, without any further act or deed.

PAYMIENT OF CONSIDERATION AND iSSUANCE MECHANICS

Upon this Scheme becoming effective and upon amalgamation ransferor
Cempany 2 with the Resultant Company in teems ol this Schene, the equity
shares of Rs. 10 each of Transferor Company 2 held by the Resultant
Company (either held in its own name or through its nominees) shall stand
cuncelled in their entivety.

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTAMNT
COMPANY

Pursuant to Part VI of the Schueme commg oo effect on the BHeetive Date
with clieet from the Appointed Dale, the Resulumt Company shall account tor
amalgumation of Transferor Company 2 in its books o accounts in accordaice
with *The Pooling Interest Method™ prescribed under Indian Accounting
Standard 103 Business Combinations specitied under section 133 of the Act
read with Companies (Accounting Standards) amendment rules 2016, m the
following manner

The Resultant Company shall record the Net Assets vested in it pursuani to
this Scheme, whether negative or positive, al the respective book valies
thereof, as appearing in the boolks of the Transferor Company 2, at the close of
business of' the day immediately preceding the Appointed Date

Upon coming into eftect of this Scheme, to the extent that there are inter-
company loans, advances, deposits, balances or other obligations as between
Transferor Company 2 and the Resultant Company, the obligation in respect
thereof will come to an end and corresponding effect shall be given in the
boolks of account and records of Transferor Company 2, for the reduction of
any assets or liabilities as the case may be and there would be no accrual ol
mserst or any other charges in respect of such inter-company loans, deposits
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4.7

4.8

49

A

ot hadanee with effect from the A ppemted Dare

Al inter-company wansactons beaveen lranstsror Company 2oand  ihe

Resultant Company as may be ouistanding on the Appomted Date shall stand
cancelled.

Ihe Resultant Company will reduce the carrying value oi’ investment held by
itin Tranaferor Company 2 against other equity or reserve.

Ihe wentity of the teserves of Teanstoror Company /2, of any and w the exwenl
deemed approprite by the Board of Direciors of the Resultant Company, shall
be preserved and they shall appear i the finaneal statements of the Resulg
Company in the swne form and manner, in which they appeared in the
financial statements of Transferar Compuany 2, prior to thiz Schenw begoming
alfective. Accordingly, if prior to this Scheme beconuny cilectve ther is nny
reserve in the financial statements of Transleror Company 2 available for
distribution whether us bonus siazes or dividend or otherwise, the same would
also be avarlable in the fnancial statenents of the Resultani Company o such
distribution pursuant to this Scheme heeaming effective

The balances of the profit amd loss accounts of Trunsferor Company 2 (as

appearing in the books of accounts of Transteror Company 2t the aloge of

business on the duy preceding the Appoinled Date) shall he aggregated dnd
added to or set-off (as the case may be) with the corresponding balanve

“appearing in the fnancial stements of the Resuilant Compaay.

Upon this Scheme becoming effective and with effeet from the Appointad

[ate, the excess, (f any, of the book value of the assets over the book value of

(he liabilities and reserves as provided in clause 4.5 wnd 4.6 abave ol

Transferor Company 2 recorded by the Resultant Company i its books of

aecounts shall be credited to the capital teserve account in the fipaneial
statements of the Resultant Company as drawn up in complinnee with the
Scheme. In case of theve being a deficit, such amount shall be adjusted againsi
capital reserve or any other reserve,

The Transferee Company shall restate its financial stutements of the previous
financial yeur to show the effect of the Scheme in accordance with Indian
Accounting Standard (Ind AS) 103, In cage of any differences in the
accounting  policies between  Transferor Company 2 and  the Resultant
Company, the aceounting pelicies tollowed by the Resyltant Company will
prevatl amd the differences, tf any, will be quantuficd and adjusted i the
capital  reserve account mentioned earlier, to ensure that the fipancial
statements of the Resultant Company reflect the financial position on the basis
of consistent accounting policy.

Nolwithstanding the above, the Board of Dircclors of the Resulting Company
i3 authorised to account for any of these balances i anv manner whatsoevel,
as may be deemed fir, i accordance with accounting prnciple gencrally
weephed m India ,including the [ndian accounting standard (Ind AS) specitied
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imder section 132 of the Act wead svith Cotapanies (Acceunbng Stadarts)
amendment rules 2010,

A0 G Anand & Assoviates, the siatutory auditor of Fransteror Company 2 has
provided a certiticate dated U5 December 2017 vath respect to the accounting
treatinent sct out iy the Schome.
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GENERAL TERMS AND CONGITTIONS

I

2.1

2]
N

PROVISIONS APPLICABLE TO PART 1, PART 1V, PART V, PARY
Vi AND PART VI

Upon the sanction of this Scheme and upon this Scheme heeoming effective,
the Tollowing shall be decnied to have occuried on the Appeted Date and
become etfective and operanve only 1o the sequence and in the order
muntivned hereunder:

(a) Reduction of equity share capitul of Transferor Company 1:
(b) Reduction ol equity share capital of Transferor Company 2,
(¢) amendment of the main objects of the Transiveee Company as

provided in Part V and Part VI ol this Schene;

(d) the wtansfer of the MTN Undertaking to the ‘Transieree Company
pursuant to Part V of the Scheme;

(e) amalgamation ot Transferor Company 2 into the Resultant Company in
accordance with Part VIl of the Scheme:

) cancellation of the equity shares of Transteror Company 2 held by the
Resultant Company  (either held i its own name or thiongh iis
nominees) pursuant to Part VII of this Scheme:

COMPLIANCE WITH LAWS

Chis  Schepe 0s presented  and  deawn up o w0 comply  wah - the
provisions/requirements of Chapter XV ol the Act, lor the purpose of the
capital reduction ol the Transleror Companies, demerger of the MTN
Undertaking into and with the Transferee Company and the merger of
Transferor Compuny 2 with the Resultant Company

This Scheme has been drawn up to comply with the conditions relating to
“amalgamation”™ and “demerger™ as specified under the tax Taws, including
Suvction 2 (I1B) and 2(19AA) and other relevant sections ol the thcome Tax
Act, 1961, If any terms or provisions of the Scheme arc found to be o
interpreted to be inconsistent with any of the said provisions at a later date.
whether as a result of any amendment of law or any judicial o1 executive
interprelation or for any other reason whatsoever, the aforesaid pravisions of
the Income Tax Act, 1961 shall prevail. The Scheme shall then stand modified
1o the extent deented necessary to comply with the said provisions. Such
maodification will however not affeet other parts ol the Scheme  The power o
wake such amendments as may become necessury shatl vest with the Bourd ot
Doectors of the Restructured Companres, which power shall be exercised
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2.3

3:2

reasotiably e the best fnderasts of five conmaenie s coecenied and
stakehiolders

Fyaig
LR !

Upon the Scheme becoming eflective, the Resultant Conpany and Transteor
Company | ore expressly permitted to revise their tinaneiual statements and
returns wlong with preseribed forms, (lings and annexures under the Income
Tux Act, 1961 (including for minimum alternate iaxX piposes ana s
benelits), service tax law and olher tax laws, and to ¢laim refunds andao
credits for taxes paid (ineluding minimum alteimate wa), und w claim tax
benefits under he neome Tax Act, 1961 ele. and for matters incidenial
thereto, 1Frequired to give effeet to the provisions of this Scheme. The order of
the Court sanclioning the Scheme shall be deemed to be an order of the
National Company Law Tribunal permitting Transferor Company 1 oand
Resultant Cutupany to tevise its tinancial statements and books of accounts
and no further act shall be required to be undertaken by the Transteror
Company | and (he Resultant Company.

CONSEQUENTIAL MATTERS RELATING TG TANM

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

Upon the Scheme becoming effective, any advance tax, self-nssessment (ax,
minimum alternate tax and/or T'DS credit available or vested with Transferor
Company | pertaining to the MTN Undertaking and Transferor Company 2,
including any taxes paid and taxes deducted at source and deposited by the
Resultant Company on inter se¢ lransactions during the peried between the
Appuinted Date and the LEffective Date shall be treated as advance tax paid by
the Resultant Company and shall be available to the Resultant Company for
set-off against its liability under the Income Tax Act, 196] and any excess tax
so paid shall be eligible for refund together with interest. Any TDS certilicates
issued by the Resultant Company to, or for the benefit of, Transferor Company
| pertaining to the MTN Undertaking and Transteror Company 2 under the
Income Tax Act. 1961 with respect o the inter se transactions would be
available to the Resultant Company to seck refund of trom the tax authorities
in comphance with law. Further, TDS deposited, TDS certificates issued or
TDS returns filed by the Restructured Companies on transactions other than
inter se transactions during the period between the Appointed Date and the
Effective Date shall continuc to hold good as if such TDS amounts were
deposited, TDS certificates were issued and TDS returns were filed by the
Resultant Company. Any TDS deducted by, or on behalf ol the Resultant
Campany on inter se bransactions will be treated ns advance tax depuosited by

the Resultant Company
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Flic Resultait ompany i alse expressly pormired o clatis refunds credio
including rastovation of mpie CENVAL eredit, 1 deduction in respest ol
nullifying of any iransaction belween or simongs! Transferor Company |
pertaming to the MTN Undertaking and Teansleror Compuny 2 and the
Pesultant Company, provided i apon the Schenie bhecominyg eifective, the
Resultane Company is also expressly penmitied o revise ils ineome-tax
returns, williholding s returns, siles s retopns, excise & CENVAL raarms
service tax returas, other lax retuins, to obtain TS certificates, ioctuding TS
certificates relating to transactions between of wuongst Transferor Company |
pertaining w the MTN Undertaking and Transferor Company 2 and the
Resultint Company, and to ciaim refunds, awdvance tax, ad withholding s
eredits, Bendlit of carry forwaed of acoumuliaed fosses oo L puesasnt 1o the
provisions ul this Seheme.

All ax assessinent proceedings/appeals ol whatsocver pature by of agains!t
Transferor Company | pertaming to the MTN Undortaking and Transteror
Company 2 pending and/or arising at the Appointed Date and relaling to
Transferor Company 1 pertaining o the MTN ndenuaking and Transferor
Company 2 shall be continued and/or enforeed unti] the Ffective Date by the
Transferor Companies. [n the event al the Transferor Compantes failing to
continue or ¢hforee any proceeding/appeal, the same may be continued o
enforced by the Resultant Compiny, ai the cost of the Reseline Company. As
and from the Effective Date, the tax proceedings shall be continued wndl
enforced by or against the Resuliant Company in the swine tuanner and to the
same extent as wonld or might have been continued and enforced by or agains
the Transleror Companies.

Further, the aforenentioned proceedings shall not abate or be discontinued v
be in any way prejudicially affecwed by reason ol the demerger of the MITN
ddertaking of Teansferor Compiny | ta the Transferce Company or the
anmalgamation ol Transferor Company 2 with the Resultant Company o
anything contained in the Scheme.

In accordance with the Cenvat Credit Rules framed ander Central Excise Act.
1944, as are prevalent on the Effective Dale, the unutilised credits relanng o
excise duties paid on inputs/eapital goodsAnput services Iying m the aveounts
ol Transferor Company | and relitable to the NN Undertaking  and
Transferor Company 2 shall be pernmtted to be transferred o the credit of the
Resultant Company, as if all such unutilised credits were Iying to the account
ol' the Resultant Company The Resultant Company shall accordingly be
entitled to set oft all such unutilised credits against the excise duty/service tax
puyable by it.

SAVING OF CONCLUBED TRANSACTIONS

The transter of propertics and liabilitics and the continuance of procecdings by
or against the Transferor Companies under Clause | 2(1) of Part V and Clause
1.2(F) of Part VII of the Scheme above shall not alfect any lransaction o
provecdimngs already concluded by the Transieror Companies on and after the
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5.3

5.4

Appaited Bate il the Filfective Dxate, o the cind aed mieny thae e Rasilton

Cotapany aecepts and adupts all aers, deads and tings done vt ceciiea by

the Tennsferor Companies i respect thereto as dons and execuned o behalr of

the Resultant Company,
DIVIDENDS
The Transteror Companies and the Resultant Company shall be entitled to

declare and pay dividends, whether interim and’/or Tinal, (o their rospeetive
shareholders prioe o the Fiteciive Date

It is clarified that the aforesaid provisions in respect of declaration ol

dividends arc cnabling provisions only and shall not be deemed to canfer uny
right on any shareholder of the Transferor Companies and the Resultant
Company to demand or claim any dividends which, subject to the provisions

of the Act, shall be citirely at the discretton of the respeciive Boards of
Diveetors of the Transteror Companies and the Resuliant Compsang, aid if

applicabie ui accordanee with the provisions of the Act, be subjoect o the
approval ol the shareholders of each of the Pransferor Compunics and the
Resultant Company.

INTERPRETATION

Though this Scheme shali become effective from the Eifective Date. the
provisions of this Scheme shall be applicable and come in operation tom
the Appointed Date for Pavt 1 Part IV, Pact V. Part VI and Page VI of the
Selieme

If any terms or provisions of this Scheme wre found (o be or interpreted L be
inconsistent with any provisions of applicable law at a later date, whether as o
result of any amendment of law or any judicial or eaecutive mterpretation or
for any ather reason whatsoever, the provisions of the apphicable Lrv shall

prevadl. Subject to obtaiming the sanction of the Campetent Authority, 1f

necessary, this Scheme shall then stand moditied to the extent determined
necessary to comply with the said provisions. Such modification will,
however, not affeet other parts of this Scheme. Notwithstanding the ather
provisions of this Scheme, the power 1o make such amendments/modifications
as iy become necessary, whether before or alier the Effective Date, shall,
subjeet 1o abtaining the sanction of the Compelent Authority, 11 necessary
vest with the Board of Diectors ol the Teansferor Companies and  the
Trapsferce Company, which power shall be excercised reasohably i the best
interests ol the Transferor Companies and the Trunsleres Company and their
respective shareholders

APPLICATION TO THE COMPETENT AUTHORITY

The Transteror Companics and the Transferee Company shall as may be
required  make necessary applications ancor petinons to the € ompetent

Authority under Chapter XV ol the Act alonyg with the applicable provisions of
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6.2

6.3

7.1

7.2

thie AUt e e theretmdor, scoking croeds gor dispensing wilin @t convaitig;
Preicling, and conduscting of the meetivz: o pembers and or crediors and (o
saneton of this Scheme with such modification as may be upproved by the
Comperenl Authority and all matters ancillary or incidental tiveeto.

Wpon this Seheme benyy approved by the requisite mgjority  of  the
shirehalders and creditors of the Transteror Compaures apd e Tranarosec
Caompany respeetively (wherever regie tealy, the Tramsieror Sompames and the
Fransteree Company shall, with ali reasonable disparch, file respective
petitions before the Conpetent Avtherity for sanction of this Scheme under
Chapter XV of the Act along with apphieable provisions of the At or rules
thereunder, and for such other order or orders, as the Competent Authortty
may deam {it for puttiug this Scheme inta offeer,

Upen this Scheme becoming eftective, the sharcholders of the Transierce
Company shall be decmed o have also accorded there approval under all
relevant provisions ol the Act for giving effeet 1) the provisions contained in
this Scheme.

MODIFICATION OR AMENDMENTS TC THE SCHEME

The Restructured Compantes, acting through their respective by thei
respective Boards of Divecrers, may asseni to/make and/or consent o any
modifications/famendments to the Scheme or to any conditions or limitations
that the Competent Authority under luw may deetn fit to diveet ar impose, o
which may otherwise be considered necessury, desirable or appropriate as a
result of subsequent events or otherwise by them (i.e., the Board ol Divectors).
The Restructured Companies, acting through their respective Boards of
Direetors, be und are hereby authorised (o take sueh steps as may be
necessory, desirable or proper to resolve any danbis, difficulties or guestions
whatsoever for eamnying the Schenwe into eftear, whether by reason ol any
arders ol the Competent Authority or of any directive o orders ol any other
authorities or otherwise howsoever arising out of, under or by virtie of tus
Scheme and/or any matigrs concerning or commected therewith,

The Restructured Compamies, acting through their respecrive Boards of
Directors, shall be at liberty to withdraw from this Scheme in case any
condition or alteration imposed by the Competent Authority or any othe
authority is not on terms acceptable to them. Each of the Transferor
Companies shall be free to withdraw from the schenme if any part of this
Scheme is found to be unworkable or unfeasible for any reason whatsoever,
this shall not, subject to the decision of the Transferor Companies, affect the
validity or implementation ot 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 extent tbis unworkable or unfeasible, shall become null and void and no
rights or liabilities whatsoever shall accrue to, or be incurred inter se by, the
parties or their respective stakeholders or any other persons with respect to
stch part of the Scheme

h
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7.7

gcwpt as oiherwise expressiy movided o e Scbdag e Besiratig

Tompuwmes sholl pay thaip respective cosls expeny =, fadraes, fon e os
duties, levies and other meidental cxpenses ansing ot of or it i
coinection with the tiling, approval and/or implementaton of this Schemne
Wpou this Schene hecoming effective all costs, expenses, charges, fees, mxes,
(nties, levies and other incidental expeuses acising out of or mewsred in
connectjon with the filing, approval and/or implementing of thes Scheme (save
as expressly otherwise agreed) by the Transferor Cotipanies shall be borne
selely iy the Transleree Company

o the event of any inconsistency butwesn any of the terms and conditions of’

any earhier arrangement between the Fransferor Commpanies and the Transitree
Company and their regpective sharcholders and/or creditors, and the terns and
conditions of this Scheme, the later shall prevail

I any part of thus Scheme is invalid, ruled itlegal or rgjectad by any et of

competent jueisdietion, o unenforceahle ander present or funre Tows, rhen i
i~ the intention ol the parties that such part shail be severable from tle
remainder of this Scheme and this Scheme shall not he arleeted thereby,
unless the delction of such part shall cause (his Scheme o become mterially
adverse to any party, in which cage the Restructured Companics, acting
through their respective Boards of Divectors, shall attempt o bring about a
modification in this Scheme, as will best preserve for the parties, the benetits
and obligations of this Scheme. including but not imited to sueh part, which i
ivalid, ruled illegal or rejected by any court of competent jurisdiction. or
unenforceable under present or future laws

The Transferor Companies and the Transferce Company shall ke necessary
applications before the Competent Authority for sanction of this Scheme und
any dispute ansing out of this Scheme shall be subject 1o the jurisdiction of the
Competent Authority.

Any issue as to whether any assel, liability, employee or liigation pertains 1o
the MTN Undertaking or not shall be decided by the Board ol Directors of the
Transfevee Company either by itself or through a committee appointed by it in
this behalf, and if considered necessary by it, after consultation with the Board
ol Directors of Transferor Company [, on the basis of ¢videnee that they may
deem velevant for the purpose (including the books and records ol Transfenn
Company 1),

CONDITIONALITY TO EFFECTIVENESS OF THE SCHEME

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

(1) the Scheme being approved by the requisite majoriiies in nwmber and
value ol such classes ol persons including the respective members
and/or creditors of the Jransicror Companies and the  Transleree
Company as may be directed by the Competent Authority:

L.
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(b the sanction of the Competent  Authorty under the  pohicabie
provisions of the Act m tavour of the Fransteror Companies and the

Treansteree Company by nagsing the necessnry ovdor:

(©) approval of the Minstry of Information and Bioadeasting for facign
investment in the Toansteree Company e aowspaper pubhishing
secior being abtained;

(d) receipt ol sueh ether sanctions and approyvals including sanction ot any
governmental authority (including Securiries and Fxchange Zovrd of
India) or stock exchangegs) as may be required by law in respect af the
Scheme: wnd

(e) eertificd or authenueared vopy of the order of the Competent Authority
sanctivaimg the Scheme being filed with the Registrar of Conipanies,
by the Transteror Companies aned the Vransleree Compuny, as may be
applicable.

COSTS, CHARGLES & EXPLENSES

All costs, ehprges, taxes including duties, levies and all other expenses, 117wy
(save as expressly otherwise agreed) ol the Transferor Compunies and the
Transferee Company arsing out ol or ineurred in connection with and
implementing this Schenie andd matters incidental thereto shall be barpe by the
Transferee Company

RESIDUAL

Upon tins Scheme becoming effective, the Resulone Company shall
entitled o operate all bank accounts, cash and deposits relating w the MI'N
Undertaking of Transferor Company [ and 1 relation lo Transterer Company
2, realise all monies and complete and enforee all pending conlracts and
rransactions in respect of the MTN Undertaking of Transferor Company | and
Fransferor Company 2 in the name of the Transferor Companies to the extent
neeessary.

Upon this Scheme beconung effective, the Resultant Company shall be
entitled to oceupy and use all premises, whether owned, leaxed or licensed,
relating to Transferor Company 2 and the MTN Undectaking until the transli
of the rights and obligations ol Transferor Company | pertaiming to the MTN
Undertaking and Transferor Company 2 to the Transleree Company tnder this
Scheme is formally accepted by the parties concerned

Upon this Scheme becoming ellective, the Resultant Company shall be
entitled to rely on, use and operate on the basis of all licenses, consents and
approvals, tn respect of the MTN Undertaking in the name ol Transicior
Company | and Transteror Company 2 (o the extent necessary
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Report gn the Pxdracted Standalone Ind AS Finaadal Statements
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policies Tor the parnod ended ondhat div

Management’s Responsihility tov the Financial Statenients
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the extineled Ind A% Thaern statements il aeve aieae and B view and e ee oy meicond
Ansstitement, whather due o T argeeo

Auditor’s Respoostbility

Cron responsiidity {550 cxpress v opimon on e exiered stakadone nd AS ane ol st

Dz om o audit. W lave taken it aceomnt the provons of the Aot the aqeaetatinge asd andu oy
stavmehiondds sed pmiers whinch e reguireed (o he spehaded pnorhe audie s e e pravasioss ol e
Actand the Ruldes made thercinder. We condeeted o aught of the catepated stamalune Tel A% Saapo!
stateminits e secobdanee with thie Stamdirds one Audiviie, paaed by e Insitin o Uleicis!
Aot of frdia. as spectlied ungder Seeton 3N of the Act Ehose Stancirds coguige it w.
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whather due to Tead ar error T miaking those risk assessmenia, the audior considers internal financid
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“nternal control Ap it also includes colusing e approprimeness o seeotnling pohons wsed el
tie tehonableness of the aceounting eainatis mace by the Company < Dircatois, s well g ooniaatng?
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audit cvrdence we have ohtaied s sulhicnt and eppropiate o proede a Das s fer oo aads opinien
o the extracied standalone Ind AS tinancial stateoyants

Opinion

I our opinion and 1o the Leat of o mformation and according 1o the explananans given (o os, the
extracted standatone Ind AS financial statements wise the mblirmation reguned By the Actm the manne
sorequired and give o e and b view inconlormity with the aceounimg principles gencrally accejpied
m India, ot the state of affans o the Company ws st January 1, 2007, s profits ineladine oiwe
comprehensive income, and the changes m equity for the nine months perd ended an thad dare

Basis of pireparation

Without modifying our upinian, we draw your atention to Note 1{a)(i) of the extracted (naceial
stalements, which describes the basis ol preparation. Uhese extracted Ind AS linancial statenients have
been prepared to merge the MNewspaper Publishing Business ol Marl Today Mewspapers Privare Linted
with T.V. Toduy Netwark Limited, pursuant to Scheme of Amalgamation and Anangement appiaved
by Board of Directors of the Company on Decamber 15, 2017, to be [Hed with Navonal Company T aw
Tribunal. As a resull, these extreeted (inancial statements may not be suitable for any other purposc
Our repart is salely tor the purpose mentioned above and may not be disteibuted or used for any other
purpose. Accordingly, the cash flow statement, previous period comparatnes and other diseiosures
mandated under preparation ¢f financial statemenis under IND AS have oot heen propared while
drawing oul these special purpose extracled interim financial statements ol the Company

Emphasis of Matter

We draw altention to Note 1 (Y of the extracted (nancia! stalements winet idheates that the Cotapane
has recopnised delerred tax assets aggregating to TNR 017,366,903 on s accamulated business hissos
unahsarbed depreciation and other timing duference s outst nding as at Janeary G0 2007 The reads bon
of such deferred tax assets 15 dependent o the approval of the Scheme ol Arrangement proposed
between the Company and TV Today Network Linited (“the acquirer company” ) enabling the acquire
company o realise the deferred tax assets with reasonable certainty. These facts, narrated in Note 1¢iii)
1o establish that such deforred tax assets will be adjusted with future taxable meome of the acquirer
company. have been considered to recognise the delerred tax assets as at the date of these special puipose
financial statements prepared {or filing of scheme of arrangement split between “Newspaper Publishing
Business™ and “Events Business .

Our opinion is not gualilicd in respect of above stated matter

Report on Other Legal and Regulatory Requirenents
1. As required by section 143 (3) of the Act. we report hat:

(a) We have sought and abtained all the informaton and explanations which 1o the best of ow
knowledge and belief were necessary for the puipose ol our audit;

(b) T our opinion, proper books ol account as required by law have heen kept by the Company s far
as it appears rom our exanymation of those books:

(c) I'heextracted balanee sheet, extracted statement of profitand loss inclnding the extracted statenen
ot other comprehensive income and eatracied statement ol changes m equity dealt with by Lo,
Report are i agreement with the books of accoun

) (
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(dd b onr opraion, the aiorcsmd extracted atzndalone id A% Goandei saisnaeet: compiy woal the
Accounting Stanlards speaiited under Sceton 13 of the Avt read st Rune 7 o0 tie Coniprnies
cAceounts) Rules, 2014 Compaines (Indian Accounting Standaridsy Ruies, 20150 as amended

lar oM & CO)
Chattered Accountames
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Extrnerod Falance shvet of ne vapaper putdnhing husines o o danuay D, w010
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Notes danuvy 01,2017

.\TUII 'l'\ll'l.‘.“:ﬂ"“HSS'as—. ) | :

'I‘mpcu)‘. plant und cyuipment 3 5091173
Investmen properties ] h.44.471.388
Intangible assels 5 1.68.327
Financial nssets

1. Loans 6fhy 1M,27.379 |
N aurrent Inx ngsels 7 | 16,204,217 |
Delerted s ussels b 1.03.73,66,903
Olhu NoN-urrent vssels 9 5.13.64.265
“Tatal non-current nuseh . ") 1,06,14,89.652
Currentissets : s ek N o o
Inventories 10 1,62.09.113
Financial ussets !

i, Trude receivables 6(n) 7.28.88.738 |

il Cnsh and cash squivalents 6(¢) 90,87,742 |

iii. Loans 6(b) 58350
CTurrent tax assels 7
Ollier eurrent ussets 11 2 15‘0l I93
Tolul cuvvent ussets SV
Totalassets [T 1,38,32.34,788
EQUITY AND LIABILITIES i R
Equity
Equity sharc cupital 12 1,31.08,70.160
Cther equity

Reserve and uu;:Im ($I S]] 7#93

Totl cyuity : N T s
LIABIDNTILS B
Non-current liabillties
Finuneinl Liobilltics

Barrowings 13(n) 6,08,09,303
Emplayes benelit oblignions i 71,82,452
Total nun-current lm‘ﬁhﬁc—x il | T 6,791,755
Curvent i liabilitles = ]

Financial Liabilitics

i Borrowings 13(b) 22947427

ii. Trnde payables 13(¢) 12,13,59,2d5

iii. Qther financial liabilities 13(d) 14.56.18,651
Fmployee benefit abligations 14 1,14,734
Other current fiabilities 15 1.96.74 0.74,475

mnl eurler-\? ﬁnfuﬁlic\ ) 4197,14, l-l,{:\’ |
Towllinhilities 18,176,387
T n(cquu; and liabilitics T LB, T X
The necompanying notes are an (iegral part of Hese franeil siatements. \
This is the balance sheal reforred 1o in vur report of yvon dale, =2\

For KM & CO
Firm Rogistrution Numbe : 024683N

(t‘kK\wl Accounianis
o~

\\\‘})' RO bty
[‘u‘ i U'ull Wk %
Portner

J
Membership No. 1) x‘\
Place : New Delhi

Date: \cfin | 2013

For andl an behalf of the Banr
of Muil Todny Newspapers Py

/
/Ll‘k;/ Ao e ',}’.’

(4
R.K. Mangla
Director
(DIN : 06699673) \
Place: 1)1 ) #.
Dale :,«,:(‘,).l“ol.li -
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tixtracted Statement of prodiCand loxs ol ew spapes publishing hisiness for the nine Lroaths nerion ender busisdry

01,2017

(Al aeowats i iclion rapee, unless otherseise siotodl)

| [Nine rannihs ;Jct'i'dd;

. : ended |

[Ty I Januury 0, 24617 |
Revenue from 6}\7&«\!1(,.11 o 16 21,08,79,555
Other ingome ’| {7(a) | 1,15,12,775
Oriay g'un\ Uuﬂ.cv) et R B ”U7(b>) | 79. 085_;
1nla|ll§gonxc — - . ‘t_ B 7.£~i“)l‘.."s
Expenses I
Cosl of materials consumed 1B 2,29,73,011
Linpluyec Lenelils expense 19 7.84.[4.929
Depreciation and amortisation expense 20 30,18,068
Other expenses &l 18,30,54,296
Finance costs 22 3,34,58,542
'lutnlcxponqe% ,~ S T 372“69.-.57876‘
(Loss) beforetax | 1 0827460
Income tax expenses - o 12 R

- Current Tax .

- Deferred Tax 8 (1,03,75,01,406)
Total tax expense / (credit) o . (1,03,75,01 40k6)
Profit/ (Loss) for the year © 93,90,73,945
Oter comprchcnshm expt.n'sc . I
liems that will ner be reclassified to prafit or loss ‘ !
Remeasurements of post-employment bencfit obligations | 4,15,2&4 |
licome lax reluting (o these items - - l B (1,34,503)
Other comprehensive income  for the yoar . . . N _3_09_:7_81
Tolal comprehensive income for the year - R 93,93,74,726 |

statements.

This is the statement of profit and loss referrad Lo in our report of even date

For KM & CO
Iirm Registration Number : 024883N
Chartered Accountants

B
\

)‘9\

pef lef!\ll Mittal ‘
Partner {t [EAY VLRS-
Membership No 36 ’)'"H ¢
Place : New Delhi ¢
Date: PsTW)ae 1~

For and on behall of the Board of Directors of Mail Today
Newspapers Private Limited

/

‘(/“va Wy £
R.K. Mangla
Director

(DIN : 06699673)
Place: (s aa.
Date :
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Note L: Significant accounting policies

{8)

0]

.'[}

(lii)

(b}

(c)

Basis of preparation

Compliance with Ini AS

The finungial statements camply in ol mawerinl aspects with Inding Acenunting Standurds (Jad AS) noliticd under Section 133 Gl e
Campanies Act, 2013 (e Act) [Companies (Indinn Accounting Standandsy Rules, 2005 | and other retsvint provisions of the Ac

The financial statcmemts up o year ended Macch 21, 2016 were prepared in aceordance willt ilic aceounting standards nonficd unda
Companics (Aceounting Standard) Rules, 2006 (as aniended) and otbier relevant provisions of 1he Act

These special purpose exlineled linancial statements covering period Apnl 1, 2016 46 January 1. 2017 have beeo prepared Tor ihe purpase
of inerger of Newspaper Publishing Business of Mail Poday Newspipers Private Limited with ' V. Today NMetwork 1 imited, pursuant 1o
Composite Seheme ol Arrang tand Awaly Iy dppraved by Beard of Dirsetors of the Company on Decentbier 15, 2007, 10 be
(iled with Matlonl Company L Pribung]l Ageardingly. the essh Now sttemeat. previous period ligures and olher disciosures mandaiv
for preparation of Gneneiyd sotemens ander NI AS Bave nog been disclosed while preparing these special purpose interine o tracted
finuneial stalements of the Newspuapee Pulilishing Bosiness of the Company

Historical cost convention

The linaneinl staterents have been prepared on i historical cost basis

Deferred Tax dssels

Subsequent Lo the date ol (he tinancial stmements, the Board of Dircetors o the Cumpany, m their meeling held on December 13, 2017,
have approved o Schame of Arrangement o transfe/inerge its Publishing Business into its halding vémpany (on the date of approval lrum
Bowrd of Diretars), T V. Taduy Metwork Limited (TVIN) (“the acquirer eampuny™) The munagenient of tiz Campany believes that e
the seheme is approved by the Natianal Company Law Tribunal, the aceumplated tosses al the Company shall be availuble for set off wih
taxable income of the acquirer company

Accordingly. (he management of the Company believes (hal reasanable certainty exists 1o recognize deferred iay assels on the accumulaled
business losses, unabsorbed deprecintion and other timing differences outstanding as at Ianuary 01, 2017

As u result, deferred tax assels aggregating to INR 1,037,366,903 (including INR 1,015,472,336 upto period ended Mareh 31, 2016 not
recopnised in corlier periods) has been recognised in (hesc linancial staiemenis. prepared far the special purpose ns stated in chivse 1(a)(n)
above

Toreign Currency Trunsintion
(i) Finctional mud presentation cuveeney

Items included in the linancial statements of the Company are mcasured using the curiency of the primary ccononie environment i witich
the Company operntes ('the functional currency'). Fhe financial statements are presenied in Indinn rupee (INR), which is the Company’s

funciional and presentation currency e
fii) Transaction and kalances
Foreign eurrency transactions are translated mto the Tunctional currency nsing the exchange rates at the dates of the transactions Foseipn
exchange gains and losses resulting from (he seitdement of sueh trunsactions and from 1the translation of monctary assets and linbihibes
denominated in foreign currencies al year end exchange rites are generally recognised in profit or loss
Revenue Recognition
Revenue is measured at tie fir value of the consideration reeeived or receivable, Amounis disclosed as ievenue are net of relarns, il
allowances. rebates and amounts collected on behdl ol tisd pantics, 0
The Company recognises revesue when the amount ol ievenue can be reliably measured, it is probable that futiwe eonpamic ot wilt
flow tu the enlity wnd speeilic criterky hive been niet fir eneh of the aetivities as deseribed belove: The Conmpany: b its

W

histartent results, taking into spnsidartion the lype of ustmuer, te type ol transaction s the specities of cacl arranperisnl.
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Hepdenlyg of sevy[eyy - Adverilsenuns Lncave
Tiadng of covoprittant Adverlsement meorae fs recognized wy end when advertiscmuani is published Sdisriayesd and sdiaehwed e dis sant

Megsueyiat of revenue: Estinates oF revziiues, ensts or extent ot progiess wward compiction are vevised i civcumstgices cimnge. Any resitling
mmeietses o deereacm: i agtimated revenues or custs ane reected 1o protit or loss i the period G whizh te cicumstarices that gree dise to the revision

bacame kenewn by management.
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(d)

(e)

(1)

o nublicatinn wpit

Timing of recognition:

LU PRI TN
abe ol pablictions and waste paper sevenuc is recopnizad whicn b sigindiest ks aind rosands o oW

hawe passed an o the buyer and s disciosed net o sales reiim and discounts,

Meusurement of revenze: Revenue Tom sule of pubhication i based on sale price of e aewspraper or contiog sl poce M element o

linacing is deemed present s the sales are mede for credit period, which s consistent with auken practive
tneome Tux

1he income 1ax expense or eredit ior the period is the e payable on the current peried's taxable income based o e applicable inconie
tax rale adjusted by changes in deterred tnx assets and liabilities attiibutable 10 teoparany dilterences and to untsed 1ax

I'he current income tax charge is coleulated on the basis ef the lax faws enscted or substantivily enacled at the end ol reporting perivd in
Indiin where the Company opersies und generales taxable income. Management periodicatly cvituales positions taken 1 s relums with
tespent o situatlons I which applivable tax regulations 1s suliject o imerprewtion 1t eslailiabes provisions where approprizte on the basis
af wimounts expected 10 be paid 1o the s euthoritics,

Deferred income s is provided in fell, wiing the linbility methed, on wmporiry diffzrences vrisimng between the tax brse
tabilitics and their canying amounis in the tinancial statements. Deterred income tax i3 also ot necounted for il it wises rrom initial
recognition of an assel or linbilily in a Iransnction other thon n business eambinaticn (hat at the time of the transaction alTects neithier
accounting profit nor taxnble prolit (tax loss). Deferred income tax is delermined using tax rates (and laws) that have been enacted o
substntinlly enagled by U end al this reparting period and are expected to apply when the relutes] deferred incere L assel s realised of
the deferred income tax liability is scitled

ssets ind

Deferred tax assets are recognised for all deductible temporary dilferences and unused 1ax losses only i it is probable that futcre nanble
amouis will be available o ntilise thase 1emporary dillerences and losses

Daferred tux assets und Tiabilities are altset when there is a tegnlly snfoneeable right (o offet current tas asset: and hambtes and when the
deferred tax bulunces relpte (o the same sasation authorily. Currenl tax assels und 1ax Nabilities ure offsel wheie the entity has o legally
enforceable right 1o oftset and imends cither (o settle on a net basis, or o readise the usset and seltle the tiability simuftincously

Curcent and delerred fax is veeagnised in profit or loss, exedpl to the exlent it it relutes 1o ilems recognised in other eomnprehensive
income or dircelly in equity. [n this case. the tax is also recognised in other comprehiensive incume or direelly in equity. respectivedy.

Lenses

As i lessee

Leases in which a significant portion of the risks and rewards of ownership are not transterred to the Company as lessee are ¢lussilicd as
opurating leaaca. Muymunts made under uperuling leases (net of any meenbives reccived from the lesser) are churged 1 profic or loss on o
straight-line basis over the period of the lease unless the payments are Structured 1o increase in line with expected general inflation .
compensale for the lessor's expecied inNationury cost increases.

Lipairnient of assels

Assers ae fesied for impainnent whenever events or changes in circumstances indicate thnt the eanying umount miy 0ot he soeoveable,
An impairment loss is recognised for the amount by which the asset's currying amount exceeds its recaverable amount, The recoveruble
umount is the higher of i asset's fiuir value less costs of disposal and value in use For the purposes of assessing impairaent, assets are
grouped al the lowest levels [or which there are separately identifiable cash inflows which are largely independent ofihe cash tnnows from
other assets or groups of assets (cash-generating units). Mon-financial assels that sulTered an inpairivent are reviewad Jor possible wevesal
of the impairment at the end of cach reporting perind

Cush und eash equivaients

For the pumose ol presentation in the siatement of eash Nloves, cash and cash equlvalents tnehides engh on hand, depasits hetd i -::.I}y'/"g!i.‘f -

financial institutions, other short-term, laghly lquid investnients with original maturifies of three months ar hass it wee ':‘ﬁ} ift

canverlible to known amounis ol cash and swhich are subject la an insignitican! nsk ol ¢hanges i v, and bank avend th;.;i(znu

overdrolls yre shown within barrowings in current linbilities in the balance sheet
b )
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I rade receivables

I'eade receivables are recognized titindly at e vaboe and subscgaenty secosarend s amnitiscd cost using e cHoive aierest murhegd, tess
provisien for impaineent

Inventories- Ruw Muterial

Raw-material are stated al lower of vost and net realis
alse nelude all othur costy meurred e briming the i
]

hle valie Cost ol pev-maieriad comprises comt ot purelimses Cost of i anger
Aortes (e prescid foeaton aid saisdinon, Gost o purepased mveriony aie
reabisable vadne s the estimatad elling pece m the eehngy coune ol busing s e
the wstimaied costs o campletion und the eitimuted cosin nece oy W ke e sebe o

determmed aller deducting eebates and disconnts N

s detenming onow sghted netge Basis

FFinanclal assets
Clussification

e Compuy clussities its [inancinl pyseia fn the Tallow ing measurement eategorizs:

-those ta be mensured subsequently ol fuir vadue (either through other comprebeasive irzonw, o through profit oi iessy, and

-those measured al mnontised cost

he elassification depends on e entity's business model tor managing e lnancial issets and the centractuad tenas ol the cash Rows

For assets measured at luir vajue, gainy and losses will either he recorded in statenment i prafic and loss o other comprehensive inuome

For invesiments in equily instruments, this will depend on whether the Campany hias mada an irrevacable election at the tine of initial
recognilion to account for the vquity investment at fair valuc through other comprehensive income,

Measurement

At initial recognition, the Company measures o linancinl usset at its fair value plus, i the cose of u financial usset not at fair valug theough
prolit or loss, transaction coals that are dircctly atteibutable o the acquisitivin of the finaneiy) Franspction costs ol fpaneinl anssets
caned at fair value thraugh profin o logs are expensed in gatement of protitand toss

Debi instruments

Subsequent measurement of debt instruments depends on the Company's business model Tor managing the assct and the cash low
charncleristics of the asset. There are three measurement eategorics inta whick the Compiny clussilies its debt instruments:

Amotised cost: Assels thal wre held for collection of contractual cash Nuws where thase cwih Nows represent solely payments ol principal
and inteeest are measured at wmortised cost A gain o 1oss on e debt mstrument tha s subsequently meusured ab anwonised cost and is ol
part of a hedging relationship is recognised in profit or loss when the asset i dececognised or impaired Interest income from tese
linancial assets is included in finance income using the eflective interest rate method

Fulr vafue through other comprehensive income (FVOCT): Assels it are held for collection of contractunl cush lows and Tor selling
the financial assets, whera (he assel's cosh Now represent solely payments of prineipal and intercst are measuied nt Lair valoe through othe
comprehensive incone (FVOCT). Movements in the carrying amount are taken throagh OCT escept for the recognition ol impaiment
guins or lasses, mierest revenue und foreign exchange gitlna and Josses whiich e vecopnised in proficand loss When the Anaeial nsset
derecognised. the cumulative gain or loss previously recognised in OCH is reelussilied Trom equity to prolil or loss and recogmised m other
grins/(Insses) [nferest income from these financial assets is included i ofther income using the eflective mterest ate method

Fuir vatue through profit or losss Assets that do not meet the criteria fur amoitised cost or FVOCT are measured at fair value through
profit or loss. A gain or loss on a debt investment that is subsequenily measured at fair vatue through prolin or toss and is nat part of a
hedging relationship is recognised in prafitor loss and presented net in the statement of profit and loss within other gains/(losses) in the
period in which it arises. Interest income from these financial issets is included in othen iacanme

Impaivment of financial assets

Fhe Company assesses on o forward looking basis 1he expeeted eredit losses assownted with iy assets coneied gl amartised cost and
EVOCH debt instruments, e impuinment methudology applicd depends o whether here has been w signiliennt AN o
Nate 24(A) detoils how the Compuny determines whether there hus been a signiticant increase in credil risk. 2
-
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(ii)

(i)

expecied Be tims loases o b reen

At oy peial meogniiore ob e ecoen el

UA

lerecogintion of fivenend
A financial aysed i+ dergeagnised Oy wWies:
he Company has tiunsteseed the vights wrecews eash flows (rom the linineiat asset ar

- el the gamraciunl rights o receive e cash Nows ol te fnaneial agsel, but assumes a contezctuet alsigation apay e cast lows o
QI 01 MIOTE FeCipicily

Whaeie the Canpany has vansferred an asset, the Company evalus
wwnership ol the naacial weser I sach Casen. e Tnancial a

rigks aned rzoeards ol owenerehip ol the inancial asset. the finane

e has banstrred s

stuntinliy ail nshs and mword, of

ol aanslisoed Cabatantially ol

giived, Where the entily
ol durecngnised

Where the entity has neither translerred a Ninuncial asset nor retung substantiaily all risks and iewords of osvneship of the financial asset,
the linanciul sssel is derecagnised il the Company has not retained contiol of the finnncial asset. Where the Company eetiins eontral af the
finseizl ossel, the ssset is continued 1o e recognised (o the extent ol continuing invalvemeii in the fnuncinl assel

Inceme recognition

luterest ncame

Interest income from debt instisinents i recopiised using the elfective interest rate method  Hhe elivetive interest rte 15 the et it
exactly diseouns estimated future cush receipts through the expected life of the financinl asset o the gioss carrying amount ol i financial
assel, When ealenlnting the eftective mterest rale. the Company estimates (the expected eash flows by considering b the contiacual s
ol the Minancial instrument (for example. prepaymant, extensian, call and similar options) but does not consider the expected credil losses

Offsetting finnncial instruments

Pinaneial assers aned liabilities e ofThet and the net amount is repoerted in the Balanes sheet shaere e is ety enforesable opda 1o
affsel the recopmsed pmonats and there is an intention (o seltle on a nel bi
lewally enfore

pealise the asset and sede il

airiliny sintbineensly fhe

ible right must not be canumgent o future evenls and must be enfoseeable in the normal course of Business and i ihe vvent
ol defauli, inseleency o bimkruptey of the Company or the counterparty

Property, plant and equipment

Property. plant and cquipinent are stated n\ historical cost less depreciation. 1listorical cesi includes expenditure that is direetly atlributable
to the sequisition of the flems

Subsequent custs e inclucded in the asset's earrying amount ur recognised as o separnic assel an appropiate only when it iy probuble that
future cconomic benefits associinted with the i will Now w the Company and the cost of the e can be measored reliably The
carrying amount of any cumponent accounted Tor as i separate assel is derecognised when repliced. All other repains and maintenarice e
charged (o profit or foss during the reporting period in which they uie incurred.

Transition to Ind As

On wansition (o Ind AS, the Company hus clected (o continue with the earrying value of ol of s propeny. plant aod vouipriem
recogiised s al April 1. 2018 measured ns per ihe previous GAAT and ise that carrying value as the deemed cost of the praperty. plan

Depreciction methods, estimaoied useul lives and residual value

Depreciation on tangible assets is pravided on e pro-ruty basis on the straight-line method over the estimnied useful Tives of The asset
preseribed under Sehedule 11 o the Companies Act, 2013,

Asyets cosling below Rs 5,000 are fully depreciaied in (he year of acquisition
1.easchald Tmpravements are amortized aver the uselul life or unespired persod of Tease (whichever is lowen) onsa straghil Hine basis

Anassel's canyiog wnount is written down immediately w its recoverable ammvunt iF the asset’s carrying mmowneos grester thai estiuite!
recaveruble amonnt

Cizain and [iiys i disposibles ate determingl by comparing proceeds with canyiog wmount. These uee included in the profit or Toss with
athief” tiselosae \\
1
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(i) P csamenty ey

Mrapeity ot s eld for lang tenm rasts
inLosient properiy. Investent o

e bt o

£ 01 HOE St dpgn

Dihai b oot oecupizd by e Compaitis clsitiad oy

it

are measured initally al cost meluding velated tansaction costs, Subncgeent exponding i

apitatiwd lo the nsset's cartying imoount only when itis probabie that fitene ceonamic henalitassecined with experditae il fow o e

Conpany and the cost ol the iem can T meacured celiably, AlFother repa aind maintenanes cost wie expensed sl o neaied Veben pan

ol imvestment propety §5 replaced, he vareying wnount ol repliv o it is deiegepni ped

Subsearent tainitlad recopinitan, inesunant propser

St al Loy

v et luned sboeeianton wd soomnie v e e
iy The Company depreciales invesiment propery civa pro-rata Besis on e seaipht-lime ethorboses the estits sed aselin iises of tiw
asser it preseribed under Sehedute 11w the Companies At 2003

Transition w fd s

On transition 0 Ind AS, the Company has clected o continne wins the catrying value ar all vi ity iovestinent prep ot
April 1, 2005 mensured ws per the praviows CAAP and uas i

coenied s et

e as he slees

aoat al the inventiaent f.;

(1) Tntangible assets

Avquiter intangible assers aie siown at hisionea! cost, They have a finite uselul lile and e subsequently curicd at cosl ies s aceunuiaed
nsortisution and impairnent losses.

(0 Amortisation meihods and periods

Intangible assets mainly include selwaie licenses stated at cozt, Iess acenmulaied amortization. Cost coniprises the purcha
attributable: sost of Leinging the asset o its working coaditinn for i,
period al three years,

orgee wd any
red using the s oraight fine i e

intesnde b uge and ace winor

WY Tramttion to g Ay
On uransition 1o Ind AS, the Company has eleeted 0 continte with the carrying value ¢l all of inangible assets recognised asar \piil |
2015 measured as per the previous GAAP and use that earrying yalus 25 the deemad eost ot infangible nssets

(o) Trade and other pryables

These amounts represent liabilities tor geods and seivices provided o the Company prion e e end ol finaneial yeoe i ane vnpeed
Che aonnts wre ungecured andd are wswaily paid within 60-90 day~ o e
linisititics unless payment is vor due within 12 months atly

bles e e icd ascue

witon ey aied other p

the reporting perad They wre recoguiaed indtsdly ot thol fre vohis e
subsequently meusured wtamoitised cost using e ellective interest methad

(p)  Borrawings

Borrowings are initially recogniscd al fair value, net of transaction costs incusied, Bomowings are subsequently measured at amortised
cosit. Any differenee between the proceeds (nel of transiclion costs) and the redemprion amount is recapnised in profil o {oss nver the
period ol the borrowings using the elfective interest meethod. Fees paid an the establisivnent of oan lacilities are recogaised ws lansaction
coxts ol the fonn to the extent that it s probible that sonwe or aliclhe Faciling sill b deaswa dhnsen T thi

sis the tee s detened antil the

drusy down ocains, Ta the extent there is na esidenee that it o, probabls that scme or all vt the acility will Be dvawe down, 1he lee s

capitalized ns a prepayment (o liquidity servives and smaorhised over (e period ol the facility to which il refates

Borrowings we removed from the bulance sheet when the obligation specificd in the contract is discharged, cancelled or expied |k
dilerenee between the carrying amounl ol a financial liabilily that has been extinguished or transferred to unother party and il
consideraiion paid, including any non-cash assels transferred or labilitics ussumed, is recognised in profit or loss as other gains/(losses)

Borrowings are classified ns current fiabitities nntess thi Company s an ancenditonal nghi 1o delu etdement of the il o g p lug
12 wonths alter the reporting period

() Empluyee benefits

(i) Short-term nbligation

lanhilities for suluries, including non-monetury benelits that are expected W by seided whally within 12 manths aler the ead o Le oo,
in which the anployees render the related service are recognised in respeet uf cinployee's serviees upto the cod of the repaing .l"\ \

e measuied ot the amaounts expeeied 10 be pad whea the Faniimes see seulesd The fiabdities are presented as eorrest oa by TARAY
. i’
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fav Gty ung-tesar emplisy e benngits ohligations

Phe linbititics tor carned Teave ans not espeeted to be o itad wholiv swathm 12wtk srier o on o e ovied o whaciine cigpio
render the related seevice Fhey mre thovelore measuned an the presen salue of oy

U I o s e e e e et )
provided by enployces op to the end at the reporting period using tie prajected anit ciedit mahert Pl e i are discounted vsing the

market yiclds ot the end of ihe repanting periad that have terms approximalimg it

e tenns ol il related obhiguticn, Renarurements as i
result ol experience adjustiments and ehanges in nctuurial asswiptions are resognised in prolil or sy

The obligations are presented as cacent Tiabilities in the balance sheel 11" the entity dogs net have s uneomchitienab iipht @ defer setlement
Ton at 12agt twelve months afler the reporting perind, regardless of whei the actual settlement i expueeted 1o oL i

tiiy)  Post employment obligations

he Company operates the Tollowing post-employment schemes:

() defined benetit plans such os gratuily
(o) defined contribution plans sush ay provident fund

("

()
(b)

(i)

(d)
(b)

tity obligationus
Ihe linhility recognised in the balaice sheet in reapect of delined benclit pratueity plans is e present solue of the detined benelit
obligation at the end of the reporting period. The defined benelit obligation is calculited anpually by setiaries uwany the projected unic

‘The present value of the defined berelit abligation denominated in INR is determined by discounting the estimated Rature ¢ash ouiNows
by reference o market vields at the end of the reporting period on goveminent bonds that have terms spproximating (o the terms of the

The net interest cost is caleulated by applying the discount rate to the net balauee of the delined benelit obligation and the fuir value ol
plan assets. This cost is included in employec bencfit expense in the statement of prolit and loss.

Remeasurenmient gains and losses arising from expericnce edjustiments and changes in actuarial assumplions are recognised in the petiod in
which they oceur, directly in viher comprehensive income. They are inclided in relained cartings in the shiement of Jhaaees it cquits
and in the balunce sheet

Changes in the present value of the defined benefit obligation resulting rom plan amendments or curntailments are recognised iminediately
in profit or loss as past service cost.

Nunus plans

The Company recognises a liability nnd an expense for honuses. The Compuny recopnises @ provision where contractually or stututorily

ety
Compiny's contiibutions 10 Provident Cund, Employees” Stale {nsurance Scheine und Lployee Pension Scheme, which are delined

contribution plans, are expensed o the statement ol profit and loss on accrual basis The Company has no turther obliganans under these
prans beyond its monthly contributions to the icspeetive government lunds,

Contributed equity
Equity shares are classificd as equity
Incremental costs divecy attributable (o the issue of new shares ure shown in cquity as a deduchion, nel of tax. Irom the procaec:s

Earnings pershare

Bavic earnings per share

Basic carnings per shure is ealculated by dividing:
the profit atributable to owners of the Company.

by the weighted nverage number of equity shares outstanding during the financial year. adjusied for bonus elements in eauily shares issued
during the year and excluding Ireasury shares (note 28).

Diluted varnings per share

Diluted carnings per shire adjusts the figures used in the deiermination of basic earnings per share (0 take 1o sconnt
the after ineome tax effect of interest and other linancing cosls 2ssociated with dilutive polential equity shares, and

the weighted averuge number of additional cquity sharcs that would have been uusgnding ussuming the conyersion ol, . II.,\(.li'lnllu.

potential equity shnres. / S\
: e, R
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Wi 2017

(t)
(i)

(ii)

Reeent weeounting prosouiteements
New Stindards

There ware an new standards published which would be applicable on the Company

New Amendiments

In Mareh 2017, the Ministry oft Corparate Aliuits gsued the Compar v Undian Acomting Sumdinds) (Amendments) Rulss, 2007
nolifying anendments o Ind AS 7. 'Statement of cash Nows® and fnd AS 102, Share-based payment These amendmerts e in
accordance with the reeent amendments nisde by iwsngiional Accouniing Standids Board (JASD) 10 IAS 7, Stalement of cush Muws’
and [FRS 2, ' Shore-based payment,” respectively, Tie amandments sie applicable (o the Company from Aprit 1, 2017,

Amendateat ta ind AS 7:
The amendment 10 ind AS 7 tequires the entitics 1o provide disclosure, dut
linbitities arfsing (fom Gnancing activites, inelieding both changes atis

nable usars of finencial statements o evaluat: chang ey i

oo cash Dews and pon-cash chame < suggesting mcheon o
a reconcihution between the opening and closing talances in the balanee sheet tor lnbilities wising fom Hrancing acuvites, 1o et (he
disclosure requirement.

he Company is evaluating the requirements of the recent amendment, as & result the corresponding impact ¢a the financiul stalements 1s
being evaluated.,

Amendment to Ind AS 102:

The mumendment to Ind AS 102 provides specilic guidance 1o measurement of casheseitled aswmds, modittention ol cash-settled awards arid
awands that include o net seilement feature in respeet ol withbolding tes

It clarifies that the fair value of cash-settled mwards i detenmined on a basis cansistent with thut used for equity-seitled wwnids Muket-
bused performnance conditions and non-vesling conditions are 1ellected in the *fair values', bul nan-market pertormance conditions and
service vesting conditions are reflected in the estimaie of the number of awards expected to vest Also, the amendinent clarifies that i the
terms and conditions of o cash-scitled sharcsbased payinent transaction sre modificd with the result that it becumes an equity-settled share.
based payment transaction, the (ransaction is acennnted for as such from the date ef the smodification. Farther. tie amendment icquires the
award that inchude a net sedlement feature in respect of withlinlding laxes to be treated as couity-seltled in its entirety. The cash paynent
10 the tax authority is treated as if it was part ol on cquity sctilement,

In the opinion ol the management. there is o impost ol sueh change on the fnancial sttements

Note 2: Critical estimates and judgenments

i)
iii)

iv)

The preparation of financiul stalements requires the use of accounting estimates which, by definition, will seldon cqual the actual resulis
Manngement also needs (o exereise judgement in applying the Company's accounting policies.

This note provides an overview of the arcas that imvolved o higher degree of jicigement or complexity, nnd of ilems swhich are more bikely
to be materially ndjusted due o estimates and wssomptions wining out to be different that these origmally assessed Detailed informarion

aboul cach of these estimales and judgements is includad in the relevant noltes logether vath information about the busis ol caleulation for
ench afleeted line wem i the linancial staiements,

Critical estimales and Judgements

‘I'he arens involving critical estimates and judgements are:
Estimation of current tax expense and payable - Mote 23

fistimale useful life of intangible assets - Mote 3

Lstimation of emplayee related delined benehit obhgations « Note 14

Pecognition of deferred fux assels for carried forward g osses - Nule 23

Estimntes and judgements ure conlinually evaluated, They are based on hislonical exparience and other fuctors including cxpectalions ul
[tz eveats thal niay have finaneind impact on the Company und that are belicved o be reusonable under the circimstances

A,
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Notes forming part of the extracted financial statemcents o newspanar nublishing
hosiiess for the nine moaths period ended Jawwacy 04, 2017

(Al amownts in ndicn rupez, unless

otherivise steted,

Note 3t traperty, plant and equipnaeii

Period cuded 'January 01,2007 |

{zv0ss earrying amount
Asat April 1,2016
Addilions

Disposals

Closiug gross earrying amousnt

Accuuiulated depreciation

Asal April 1,2016

Depreciation charge during the year
Disposals _
denrecintion

Met carrying amount

(i) Leasehold Improvements

| 4898553 150305

Plant and Office  Furniture fotal
muchinery equipment and fixtures

92,00,337 1,95,221 1,29932 9525491

(4,10,738) (4, 10,738)

TITTRT 0890 1,08220 120,033 91,14,753 |

26,11,832 41,445 44,004  26,97.281

16,72,305 3,47 43,654 17,19,430

(3,93,131) : - (3,93,131)
T 38,91,006 44,916 37,658 40,253,580

T 41,275 5091,173

Leasehold improvements are amortized over the useful life or unexpired period of lease,
whichever is lower on straight line basis.

Wiy
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At ey i Dadiaes vncss anle s nthcrsese e )

Naote d: nvestinent propertics
Compleivd investoerd propectiey

Januaey i, 2ty

A. Completed investisend properties
(iross carrying amount

Qpening 2ross caiying anovunt « Deemed cosi ag af April 1, 2013 PR L
Additions during the vear

l |;sl?1g_;;ros‘; eurnflnh .immmt 'A) = - ' . ‘,’21:"'-'. N
‘Accumulated l)x.pn.untmn i T RS — -

Opening accumulated depreciation 4,3),136
Depreciation charged during the year 124 867
Llosmg- nuu—m—ﬂﬂ—((d_dcprcciullou (BS - o o ) 7,58,023

Net unrrylng amount. ((‘=/\ -B) 1.48,18, 774

B, Investiment propesties under construction !
sross cerrying amount
(Dpening gross carrying amount / Deemed cost as at April 1, 2015 5,57,01,114
Additions during the year 1,50,000
Less: Amount transferred to completed investment properties
Closing gross carrylng amuant (1) D S,60,51,114
Accumnlnted fmpairment [ ) - ——
Opening accumulated impaimient 91,00,000
{mpairment charged during the vear 1,48,07,300 |
lnpairment reversed duriry the year (74,80,000)]
Clmmg uccurmﬁaﬁpiﬁﬁn((u- T T T T T T 1 64,27,500
Nel earrying amount ( SRR RS - j.EIs',iS,o'iT«.
AT — = — R |
Total (C1F) 6,44,43.388 |

J_t;ﬂun_r-y 01,2017

Rental Income ) ) .
-l;rb'ﬂgr_clllllmﬂl__mupvrﬂu bct‘nre dcprwmliun-:_t wal_ -_:_N - " ok ,‘.

Impairment 73,27,500

Deprecnatlon 1,24 867
j(nss) flom HJES—mienl |iropcvhes I ' . o '(5’6..52.367),

(ii) Fair value B
January 01, 2017

“Completed [nyestment propertics TTTTTR6,00,000
_nvestment properties under construction 5,62.00,000

Bstimation of falr value
The Company obtains independent valuations for its investment properties al least once o yeur. The best
evidence of fair value is current prices in an active markel lor similar properties.

he fair values of investment properties have been determined by independent valuers As at Juniny U1

2017, the fair valuation has been perfurmed by Cushinun and Wakeficld ndia. ‘The main inpuis usest i

application of Sales Comparable Method for viluation, information on comparable properties firam «piiis!

sources such as sub brokers, real estate agents cte. All resulting fair vatue estimates for investinent propertig. |

are included in leve! 3 P 3
¥ . 2

)
e ‘\




Viail Foday Newspupers Private fimilad

Nates forming puit of (e extracted inancial statements o

Lewspaper

publishing buginess for the mone manths period ended Janumry 61,2017
(Al conounts in Indian rupee, unless otherwise stateed)

Motz 8 Jiuteagible assey 1o
Period ended Junuary 01, 2017

Gioys caryying amount

As al April 1, 2016

Addmons

Clming gmss carfymg .mmunt

ccumulated amortisation
Asat April 1, 2016
Ar@msa_tl_o_n charye for the year

Closing accumulated amortlsahon
C‘Immg net cariying amount

g Computer

14.60,610

14 69,610

3,18,512
9,73,77
| 12,92,283
1,68, 327

(i) Significant estimate. Useful life of intungible assets
The Company estimates the useful life of the software to be three (3) years

"14,60,616

L Lebsa7

14,60,610

3,18,512
9,73,771
12,92,283




Mauil Today Mewapnpess Privine Lhiniieg

Notes forsing part ol the extracted fSnnacial shaitements o8 nev spapen publishing hoies G e

i

LA ey i Ladiion rain

Junuagy 01
LY T g At
Nole 02 Finitneial asaels
'-u-) T rmle ch.n ablex

'lmde Receivibles

Racyivables rom reluted purties
1.ess: Allowanes for Lloubllul bty
lo!n“{uuvuhlu

utrent puﬂmn

.

Tl o eeulty deilts

i,

Hirregae lrllll'lili

'{;,N,“;"” -ﬁur.;,lu"n-i i h
Ll congidured gowd
Unseenred, considored doubitful

}uhl B kst

ol ol delis
Tt mdc r«clvnblcu

o) Lowns

Unseetred, enastilered gaod
Securily deposiu

- Tu reloted puty

- To athers

Total .onns

6(c) Cash and cash cquivalenls

Jnuu.n) 01,2017

Lum.nt

S8,350

Talurees with banks
- 1 CUrrent necounls
Cosh on hand
Tatal '.‘lish lnd el s .||L||N

Note 7: 'I'ax assets
il b

Advince [ncome tax

Opening balance

Add: Tuxes puid during e year

Luss: Tax (refunds) received / adjusied during the year
1.ess: Current tax ivalile for the o

Clind hn~1u|. bulunce ol‘?\ﬁiucc 'I‘.:x S

Nomaanien portion
Corent floeting
AL,

clive nolhe it o

is‘J{o -

= —-;';im iy m .--Zm 7|

‘wads

Wl

oy UL T
|| I\J <'IJ (

1401717
121,702

[RYINTE

7288873 |

Janwary i 2917 |
12,20 241
NG

(0 1 I {1

T 890
U')l P M)

7 Hnw‘.

Nou Curient

14,2737y l

C 142731 !

T danuaey 01, 2017

88,138,360
R

|
I
|
|
|
90,87,742 |

Thure fre na upnlnnnon restrictions with regurd 1o cosh and cash equivalenis as at the end of the erunmg period 1 ond prior periads.

iy 01,2007
85,84,023
16,28,217

(85,84,u23)

1628217 |

1618207

e
e
A



Mail Foduy Newspapers Priswte | imited

Notes forming pset of the estozered financiad stntenients af nes -

Janayy 01, 2017

cebed vy i indian oepe aslesoih naase staied)

Aute B Delerred tux assets

The bataaee compeises teing- itary differences attributable ty;

1telind benelit nbiigationy
Mruyision far other employe benefits

Other frems”

Aloswanee for doubt(ul debis tnd adviniees
Disnitowances under section 40{u)
Difference in written down value of fixed asseis

Provision for Impairment on investnent property

(CHR oowurdad lodsos ind wnbsorbud depirectation.

Votal deferred 1ax ussels i o

TRy

Set=nIT of deferied tax fiabilities pursunnt 1o setnff pravisions:
Iair velue of derivitive Gnancial nsset through profit o loys

Net dleferred tnx assels

S ——— - . ] b p—

Movement in deferred tax assets

;Vr\‘\ \I;.u|n-;'Full’l’igll—l'ﬂ;:ia;nlnt\\

Delined benefit obligations

Prsvisian for LTA

Altisvanee for doubtful debts and advances
Disallownnees under section 40(a)

Pravision (or Impuirinent on investment propeity
Cartidl forwacded lasses and unabsarbed depreciation
il lrenee in wrilten dosvn velue of fixed nssels

e vpliee of deeivative fipnuneinl asse g protin or loss

Tatat

Note U: Other non-current ussels

'Asat March 31, ta profit or

206

15,69,467
223,015
1,83,01,090
130,297
28,11,900
99,31,98, 146
(53.139)

(0,95 4743

101,51,22050

Recuivahles :\ghiuafl cx}':hmsze ol services from related parties

['righiml expanios
‘Tt other non-

rrenl assely

satitishise tusin.

sl thie mandie nevinl ond

' ',!unu.«;y‘ U127 |

i
w8
19.29,432
31,381

2ANGHS '

2,15 4,766 ‘
2.04,520 |
437573 |

50 76,098
1,00.69,69,42

1,03,62,96,59

1,03.854,182 f

011,709,179
113,73,66,203 |

- ln o'l;\e.r“ T\s-;llr-]nmmry O—l-.
loss comprehensive 2017
Income
2,25,302 1.34,503 19.29,312
88,306 301351
52,07,476 2,35,08,766
1,74,223 3,04,520
22,64,198 50,76,098
1,37,81,496
4,90,708
(1,71,905) )
“2,17.60,064 1,34,503

T 1,017
§.15,05,454

e

s

-

=




Mauil Todey Newvspupers Privade Limitod
Motes formiez part of the extiget:d tinzocial statenients o7 vewspaper publishing
businesy for the wine months pericd eaded January 01, 2917

(All amownts in fudian rupee, wnless otiionwise sated)

Note 10: inveniyeles

- o bl danuary 01,3017 |
b2l |
162,099,113 |

R‘a_\‘\; rﬁn?eriglz.
Total invertyries

Note [1: Qther current assets

et o * Junuary 01,2017
Newspapar

e ay . Publishing Business
Receivables against ckchanigg'al?s_cm;:;'w T o

- Relaled parties 1,82,07,282

- Qthers 30,00,510
Advances

- Considered good 21,70,826

- Considered doubtful 33,78,688
Less: Allowances for doubtful advances (33,78,688)
Prepaid expenses 1,22,575

Service lax recejvable
Total other current assets

2,:35,01,193 |

This space has inientlonally been left blank
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all Vorluy Newspapers Privare Limited

Noges oy puart ot the extrasicd financinl stntemonts ol neveupaper publion ny bues

i
|
l

e bebnraiins
priod ended Jnunary 0, 2017
AN ety o T N, AN Otherwise stala
Noie 12: Shupe capital and other eqaity

2 Yquity share capitd
Al_l_lhop».« d tquity share nlplta!
Mumbe; of shares ENOETITN

Asal April i, 2015 o 13,50,00,000 1.35,00,00,000
Incicase during the year
As ol March 31, 2016 13,50,00,00t 1,35,00,00.000
Incrzase during the year
Asat Janvary 01,2017 174.30,00,000 +,35.00,060,000
(1) Movements in cquity shave capital

o I Notes  Numnibey Keuily share cnpi]]u]

of shares (par value)

As at April 1,2015 o ' 12,58,80,181 1,25.88,01,810
Issued durmu the year 12,06,835 3,20, 68, ’350
As al March 31,2016 7 ) o 12,90,87,016 1,20,08,70, mu
Imm(l tlurlug (he ) ye ) B 20,00,000 2,00,00,000
Aa )I( \hnuary Ol 2017 13,10,47,016 L.}!‘!m.ﬂ,,l(\()

Terms and rights attached to equity shares

The Company has one class of equity shares having a par value of Rs. 10 per shure, Each sharchalder is aligible fur one vote
per share held. The dividend proposed by the Board of Directors is subject to the approval of the shuruholdua in the ensuing
Annual General Meeling. In the event of liquidation, the equity sharcholdurs are <ligihle to recaive the remaining
the Company alter distribution of all prefecential amounts, in prapartion ta their sharcholding ) lowever, no such preferential
aimounts exist currently.

(1i) Equity shares of the Company held by holding compnany

~ Junuary 01,2017
Number of
shares
India Today Online Private Limited (the holding c;\;'n;y-) - } ' T 8733388

(iit)y Details of sharchofders holding more than 8% equity shares in the Company

!.«mum'. 01,2017

“Number holdlhg
of shares (Vo)
India Todny Online Private P YR T TR 7sa3.881 66 7%
Limited (the holding company)
AN (Maunitius) Limited 3,302,025 25.21%
‘odiy Network Limited | 05 10,510 8.02%
Tl N £ T TSRS (] X111
(! :
=y y

This space has intentionally been left blank
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Mail Today Newspapers Private Limited
Extracted Statement of changes in equity of newspaper publishing husiness tor the aiite months period caded
Janeiry 01,2017

(Al comonnis in Indian rupev, wiless otherwise stoted)

A Ty tty vhinee eapisel

! \wms '  Amount m'
‘Tvﬂxi Apnl 1,2015 T ST 25.88,01 810
Changes in equity chare eapital 12 J,20,68,350
Avas Mo rtu; Jl : 016 -__"‘ N . - o 1,29\*'}-{3,7_('1,]-6?5:1
G I.‘mgu in qulll\ sharc gapn(dl - _l2 2,00.00,000 |

o ve Jumuary 01,2017 1,30.08,70,i60 |

B Other equity

S 7177 Reserveand sunxlm Foe!
. - V : Securities premium | Rotaiaed
[ reserve sarnings
|
| Balancoat 1 April 2016 J| 22526,76,779 |~ | (3,70,73,93,264)| (1,45,47,16,485)i
Comprehensive income / (expenses) for the year
Profit for the year . . 93,90,73,945 93,90,73,945
Olhercomplelmnsive inu.orne/(unmm) o . 4 300,781 300,781 l
Total wmplcheuswc income for the yent | 93,93,74,726 03.93,74,726 !
| Balance ot at January 01,2017 T | '225,26,76,i79 -] (2,76,80,18,838)|  (51,33,41,740)

‘The accompanying notes are an integral part of these financial statements,
This is the statement of changes in equily referred 10 in our report of even date

For KM & CO For and on behalf of the Board of Directors of Mail Today
Firm Registration Number : 024883N Newspapers Private Limited
Chartered Accountants
O\ /69 ;
\\Jfb\ b &t SR V
per il Mittal {*/ m\ R.K, Mnngla
Pavtner [ NEW DE““) Director
Miterborsliip No, ‘oi\i}t s (DIN : 06699673)
Place : New Delhi "”/ 1 ol Place: j e A

Date @ r¢ iz a0

bate . 15TialaolF




felnil Tnday Newspupers Provate Limited

Notes forming paetaf the exteaered Gorneied stntwments of newspuaper pubbishing fusiness e the nme

manths perlad ended Jannary 01, 2017

(i unounts in hctiun vupee. unliess otheinvise siieds

Nute 13: Finanelal Hahilisies
13(0) Non eurrent Bauran s

! Maturity Dace Feran ol reps

Term lunns from banks (Sernrery

{ndian rugzes loan rom | he 0d-Sep-17
Ruinakar

Biunk Limited (RBL) - 1

iy rupecs loun from 'L he 04-Scp-18

ik
Bank Limited (RBL) - 11

Iulisn jupees loan from Yes 07-Feb-10

DBank Lanited (YI3L) - 1T

liukian rupees loan trom The 09-Jun-18
[Gnakm

Trank: Limited (RBL) - 1V

Current maturity of long term loans (from bunk)

(Ve loans

Iadian rupees loan from The
WIS TITHIE

;H.mk Linvited -

Indinn tupees loan Irom 1'he
Ravinaknr

tank Limited - 11

04-Se¢p-17

04-Sep-18

Indion rupees loan from Yes 07-Feb-19

Bank Limited « 111

Indinn rupees loan Irom ‘The
Ratnakar
Btk Limited (RBL) - 1V

09-Jun-18

\Working eapltnl demund loany
Indian rupees loan from The
lRmnuknr

{Indian rupecs loun from Yes Bank
Limited- V

Tatal burvowings

vNon-cur“r_cm bpn'm\ s (usju v Bﬁluncc sheet)

s ourrent maturitios of lung-terin debi (ineluded fn 12¢d2)

14 equiul quurterly
installments aRer
meralorium of 6 monihs

14 cqual quartely
instwlhments afler
matatorlum ol 6 months

12 equal quorterly

instathnents afe

morgtorium of 12
'

24 cqual quarterly
installmenty afer
morniorium of 3 months.

14 equal quurierly
installments aller
wierstorium ol 6 months,
14 equal guarterly
instnllments after
moratorium of' 6 menths,
2 ¢qual quarterly
installments aller
moraloiium of 12

24 cqual quarterly
instaliments aller
moratorium of 3 months,

Single repayment al the
end of'tenor of' 12
Single rcpayment af the
end of tenor ol 12

ot .‘J.n.l.nluu-‘, “l: y
Interest Rete M i
N
RABILL 1910877 |
bisse rater 1.3% !
!
RI3L
buse rilet-1,5%%
Vg 200610 161}
buse e v 1%
MCLR rate + $2,76,263
.75
|
RBL 420,147,828 |

hase ratet | 5% |

R

1
2,13.35.442
Luse rae ] 5% I

YRI 1,63,48,037
base rate + 1%

MCLR rate + 1,55,60,923 |

1.75 l
|

RBL. 44579810

base rate1 5%

Y3l

4.42,12.172
base rate + 1% |
o 24,52,88,821
T 18.44,79.518)!
0,08 '_’wJ |



L3 () Carprent Borroviings
Caupun/

danunry i, 2009
tterest Rate ™" R N

{ Fering ol repmy nients
i rupnyurhlu o dentmad (Securad) T
torom banks

Bunk overdtals irom Yes Hnnk

Limited (YRL)

- ———

:Nc( Cuivrent harrowing

|
Repuyable on Yl URLR YRR
detand bare rute +1%

0,49.47,429

Secured harrowing and psset pledped as seenrity

() Terny loan = L 1Lant WEDL < IV from REBL are seeured by frgt pud passu charge by way oFhvpothecaton an
b the cuprent assews and all (he movenble fixedd useeis o' the Contrany, bolly present and foturs gnd )<t pagi posso
chnrge by wuy of equitable mortgoge on all the tmmeveable propesties ofthe Compray, praseet and finnne These
loans vre furher securcd by way of uncandidonnl and irrevacoble corporte suaranice of Living Media fndis

(h) Term loan- 10 and £V, WCDL -V oand bank overdraft are secused by Fiest Pan Pasin charge by woy off
Iypattiecation on all the curpent nssets nped 1] the mavenhle fised nssets of the Company, beth present and fiture
and First Paei fassu by way of equitable merigoge un all the Imisovanble propeeties of the Company present and
e, These oans are turther secared By way of uagonditional wnd ierevacable corpopate gagemties of LI

13(e) Trade payubles - : e
P ) " ) . Jnnuﬂryol,lﬂ_l';l

Cureent
Triade payables

6,58,44,071
Branch Account 79,53,068
I'rade payables (o related partics 4,75,536,606
Towliradepayables "~ T ' e 121359345

1\(.1)O(herﬁpnnciu“iu@i_iiliou »

January 01, 20179

Current i

Current malurities of lang team debt 18.14,79.518
Seeurity deposits from agents® _ 11,3933
Ll-?dﬁl—o;h‘er—ﬁ;mcl;m;hmfe—a"“m T T T T T T T 1R,56,18,68T

'IGJ}J)I;:}Mdmﬁ;ﬁa&'ﬂ?ﬁi’ni&;‘m@7'{% o

Y¥.. ae -

/ R
< 1\, ,’ p . ¢ .
\ Q?\ - £ '\{i’\f?:l""e- ‘
i N i O
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Wil Foduy Rowanapers Pyivat Loimvarlond

Flaves fersarag pavt of the cavvaeted Toanated genfaments of ey ejee,
puidishing businoss for e oiuz months gerend ende! Jaaueey 04, 2047

(A1 amannts In Indian rupee. unless otherwise siaredd)

Mote td: Bmployee benafiv nihipadicas
Nou - ourrent

Janasvy 41,2617
©18,93,203

Gratuity 52,859,204

Leave nbligations

oblignfions™ T T ' U
Curveni
B Sungaey gL, 2087
Leave obligations 49,881
Gratuity 14,853
obligationy T T T T a4
P
t"L'l'.,
\ o




Pz AR hakien

sitine Daniness Doy the tige mendm peripd enda
3 B

(AN cnaonnies in fdicin s upee, il ofioredne srates

dnminey G

Uavninad revenue 75,07 830
Addvances from onsioners 27,80,387
15,03 a0

| 84283

|
|
i
1
|
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Mail Taday Now spapers Privae Thabiel
Motes torming paitt of the extepeied hnonelal statements o} nawspaper pubhishing hisiness
for the nine menthy ;.mriud ended Jinuary 01, 2917

(Al ameunts in dustian cupec, weless othon ive stated

Note 16: Revenue {rom operatons
‘The Company derives the folloy

o A ; T T haumyon, 2007 |
Sale of publications 3,77.89 832 ‘
Advertisement and related income

Revene from evehange of services - Ads ertisement incwnie

Other operating revenue: !
T |

Scrap sales 5,33.44)

Total revenue 21,38,79,555

Nota 17: Other Income and other galns/(losses)
(n) Other income

January 01,2017 |

anerhehﬁl ‘in.(:TJlnTF:)'m hanm—ul ngsets at an'lor'.i::ed cost 57,254
|Interest income on income tax 8,18.529 |
Unclaimed balances written back (net) 96,88.474
Miscellaneous income 9,68,118
i‘p_la_lgther income :: . BROT S O e e _171_5—,—325{5‘
(h) Other galnsi(losses)

T T Notes January ljl,ll)i'/
(Loss) 7 waiton digposal of praperty, plant and i (6,051
Net foreign exchange gain / (Jusses) 85,136 |
Tuat ot guiny (ovses) o o 88

Iqute l%}. Costuof mmelinls consumed

. A.lm‘mm‘_y 01,2017

NEwspaper Publishing

A =4 Business
[nventory at the beginning of the year 1,42,60,533
Add : purchases 2,50,78,019
luss @ sale of damaged newsprint 1,56,398
l.ess © Inventory at the end of the year 1,62,09,113
Tutul cost of material consumed 2,29,73,041
I[-‘—/ /  Piem : ot
L~ F 3 $
i i |
\ {4 ':’}fdl“ G}
A
L} L“ _"




Note 19: Emplojce beuelit expenses

il Notes .lE'r—um: .I 201 f N
Salarins, wiages and bonug T T e
Contribution to provident tund LER ST
Girntuity i1 11,64.612
Stall wellure expenses 14,771,909
TQEEI_C_ZIIN(_;:_V?Q benefif expuinse 7,44,18,4929
Note 20: epeentition and amortisation expruse
- N T T T Rotes T danuary 01, 2017

Bdbruciut_inn ofpro.p‘ci{y; ‘plzﬁlhmi(lhcciui-pmau“ B S !‘7_ 19430
Depreciation on Invasunent property q 120,867
Amoidisation ol iangible assels 3 912,97
Total depreclation and nnlo'r.rﬁarl‘l>|—|-:.‘w|>éh;i . . ' ’ S, E8,008 |
Note 21: Other expenses
T e - © January 01,2007 |
Printing ond service charges o T T T A es 256
News services and dispatches 1,52,83,007
Power anrd fuet 25,00,389
Freight and forwarding charges 68,72,781
Rental charges 68,09,825 |
Insuraice 551,429
Repairs and maintenance:

Plant and machinery 6,78,013

Others 875,309
Advertising und sales promotion 4,22,05,708
Travelling expenses 02,43,378
Communication costs 18,22,920 |
Car hire charges 29.17.890
Housckeeping 1,01,052
Caourigr expenses 1,30,221
Printing and stalionery 1,33,980
Legal and professionul fees 77,83,738
Guard services 3.38,978
Newspapers and periodicals 1,727,945
Payment to auditors (Refer note 21(a) below) 392,969
Business promotion 26,05,499
Allowance for doubtful debts und advances 2,33,43.055
Impairment on investment property under construction 73,27,500
Bad debts written ofT’ 06,52,485 -
Less: Adjusted with provision for doubtful debts and (64,89,735) 1,62,750
advances
Donation expenses (4,250

Miscellancouy exp
Total yrigeds

9,06,143 |
18,30,54,296 |

3
]

e




Ve e bl of pmeoonos o suditess
Favinen (o sndifory - -
A nudideit

Audit feg

e i foe

b other eapaclties:

Curifieilion fewy ote,
Raimbaesenmn ol e,

Total pryments to auditors
Mota 27 fFhanee easls
Noica

Inicrest and tinance charges on (inancial labilities not at
fair value through profit or loss

COther binrowing costs

ST “I". 'f“,-?.(ii.;‘

112,500
115,000

75,440

AN

BRI

Nitimern w1 28417

3,24,31,792

10,06, 150

%
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thaet Todar Seaspapers enate Uimied
Mesien forndag puet o e exoencted tiraneiul Sttements of

toe tne nine woaths peciad cedde d Joaoney 31, 2017

nevspaper peblivuey haslyes
W ey i el i wdess ailo oo i steiteds

Moie 238 Tndme ik evficnae

Ui nole provides an analysis ¢f the Company's ieemic s epense, how the tan e
aleeied by nonsassessible wned pon-deduetihle iems Haiso explain
inrendon to the O ump.my BT pu;llwl\

nificnnt estimites niade

Janry i, angr |
() Incame Iny expense o = |
Lireent i
! Total curr I.ni tay expense
‘/)cfm el tery
Ducrease(increase) in delurred tan dssets
(Legseanc)/ incrense in deferred tax lnahlluu.,

(LU3,73,66.003)]
|

Totul deferred tax expense/(henenit)

lnenn'c tax expen!»

T (103,73,66,993))

K I U] 7166“Ul)v

() Sipalficant estimates

In caleulating the Income tax for the year, (he Company has treated leave encashinent expenditure
e being dedueetible for tive purposes, The Company has relicd upoi the ling of Honhie

mudtiplicd by [ndia's tux rates:

Jundnﬁ.ﬁi 20!7
(‘) 84 27 46!1
T E0ATAGES)

tey Rezonciliation of tnx expenses and the uecannting (li:

4} befbre lnr'mnc the cx;u.n

(Logs) be

Ton e The | Imlhm tux Tite o of 54_‘3 9(1% (1016-20!‘! 30 ‘)ll%)

Tax ¢ffect of amounts which are not deductible (taxable) in cnlullmin,:', 4
toxable income: |

TDS writen vf)’ 99,737
Triierest on late paynient o THY §30
Lionithon r|me.d i I‘ruhl & Loy Account 1,031
Inwm'. tax n..punw S . (3,08,11,881)
Less: Sel ofT of losses wilh income from event bnsiness — 1,20,61,280

Add: Tax elteet of tax losses and other timing difference for which no
dcﬁ-rrcu income IaX was n'\.oi,nlsui in Lmllu YEUFS, how rcmp,nmd

(L101,16,272)
T(1,03.73,66.903)

{d) Tux Jossey

.lnnum')' 0l,: W17
3,18, 62 42, 42,496
08,45,4R931

Unused tax losses
Polential tax benefit @ 30.90 %

Ihese unused tax losses are available for offsetting for eight yeurs ugainst near futup: of (he
companies in which the loss arase and the same will uxpliv as follow:
Yeur of expiry

Junumy(ll LIV

(¢} Unabsorbed Deprechinninn

Uinatssarbed f!&i;vc;iﬂlinn
Patentind rec benefit g 30,90 Y

201617 75,00,68.448
2017-1% 49,66,31.572
201819 69,86,44,139
2119-20 51,56,86.304
2000-21 28,07,79,627
2121-22 16.79.65,645
2022-23 20,99,03,980
2023-24 2,24,88,100
2024-25 4,34 1ati
Total i 3,18,62.42,490

iy 01,2007
———

7.25,58.935
2.24,20,71 1

hese unobsorbed dcplccl'\uon are available for offseiting und cun be carried forward iudetinitely

and have no expiry dute,
N

\
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Fothie Membios ol Mt Teday New gapars Povae b innna

Reporton the Standilone I AS Finaneial Stateinents

W have audiied the aveompaivise Catited standalor Bad A5 fihancinl atemients of eoent busaness

al Mard Today Sewspdpers Privaie Limed (e 4 qpaes ol congse i entaied balae

sheet e uaent busiwg

0t danggieny AV 20T e oninded it om it ol prede aind o mgiade o
extranted statement ol athes congmeDCinive aiomie te e el statenanl o Baingas 18 cgingy o ihe

period e ended, and asimimaey U st et gocommnng polares Gar the ezl ended on theg dae
Management's Responsibiliny for the Financial Statenicnts

The Compane s Boaed of Direcing s espamside e mnthers stated in Seeiom 139(5) of U
Companitiss A, 2088 (e Acr G sespect et peaparat o of these extciad standatone Tnd A
P it aateroents Ui 2 o frae el e view o the e o affair (hneocn posiion ). i
O aal pan g nsiee oebiad g b comprahonsiv s cetoe cosdeianges e equity ol the Comnpany
P seeordanue sl aeeotni i prinwepies pem by aceemiod o indi, includimg the Tndian Avcoanting
Standds (I AS) spearlicd dador Seation 13Y 01 the Avn red with Rule 7 ol tie Chmpanies
EAceaunis) Ruales, 20040 il e Compames (Indisn Aceounting Standardsy Rutes, 2005 s
responsibility also metudes sntenance ol adegquate accounuing recopds e veordamee with e
provistong of the Act for safegurrding o e assets o the ©ampany and Jor preseoting e deleating
feads and other rvagulaeities, selecia g application ol appropriate seconni ol es ikl
Judgments and - estimates that are repsonable ad proders ol e deacas sl maion sl
aeintenanee of adequate ternal Sl conttal i wene opeetieiing citoctivels 1o cligditne 1w
aceuracy and complereness ol the sevimtimge vecisds, seleant ethe propasition and Jeasenttion o
the extracted hid AS Hinancial stateimentn i s a e and fage view and are free Trom matenal
nnsstatement. whether due o fraugdonr error

Auditor’s Responsibility

Ouwr respousibility 15 o express an aptnion on hese exnacted stindabone Tmd AN Tnantcm! sptemens
ased on ouradin We bave tiken e aeeotnt the pom s on e ek e seeoantiiz and aodiay
stanpieds and niers whieh e reguined 1o be seladed o e audit repon under e provisiona of
Netamnd the Rutes e thereuder. We eondidted our amhy ol e extescred stndalone bnd AS Tandal
statements g accordanee wath (e Smdards on Addithge, csoed by the sttty ot Clartered
Accourdants of Tgha, oy specitied wader Section PASCHEY of the e Those Suimdands rerpure thin we
comply with ethical requriermeons i gl g peclomg g sedie e obtie veasonibl e essiganee aboi
whether the Ghancial stapemients ave e oy saterad aiasfatenien).

Anaudit involves performing procedures o obtan it evidenee abeut the amounts and disclong e
the financinl stawements, The procedures selectad depend o the auditab s judisient apclading tiv
assessinent ol the risks oDmaterinl nusstatenient vl the extracied standadone Ind AS finoneial statements,
whether due o Praad o edbar, bymaking those risk assessiments, the anditor considers intermal financial
control relevant o the Company s prepimation of the extracied standalone Ind AS Bsneind stidemenis
that give a true und faiv view inoarder o desiyn audit procedueres that aie appropnate in the
sirenmstinees, hor e for thie papose ol expressing i ooz on the elfeetiver s ab the enny '
mternal control An audin alse inetades cotuatng e approepriteness of Geecunting policies used and
e reasonabler s ol the aeeountipe etiiates made by the Compar v < Dircctors, as wel! as eviluatng

thevRerall pressation of the exteacted standstone nd A% Heancial striements We heheve thi the
L - -

\




auddiv evidence we have abtonied s sullicient and appropriate 1o provsie a basis for ovr awdiv cprinon
vl the extracted standalane Ind AS financial stereiments

{ipinlon

oo npiHiI'll and e the Best ol o fidorantion wd ageording L‘.\.[‘llulua'.lul‘.h PAVeI e s, the
et bad standidone Tud A8 Dimneial siaiements give e mfommagen reguorad by the At e manna
soagiived and give g true and far view i consonrity with the accouiding prigeiples geperally sevepred
in s, of the state of affairs of the Company as at fanuaey 00 2607, 05 prolits meloding other
condprehensive ineome. and the ehanges in equity for the nine montis peiod eoded an that dae

Basis of preparation

WAooy ove apnony, we iy your attention o Note [(a)(i) o1 the financial suerents
winel descrbies e bisis of preparaton, These estracted Ind A8 Toancrsl statementy hive heep
prepared w merge the Mewspaper Puldishing Business of Mail Today Mewspapers Privale Linuted with
1V Today Network Limited, pursoant 1o Schame of Amalgamaiion ang Aarangement appraved by
{toard of Directors of the Cowpany on December 15, 2017, w0 be Hled with Nationel Company Law
Eribal S eesul hese Timneiad satements may nat be suitable for anv other purpose Oor repor
il Fog thic purpose s aies e e sy nol be distributed or used Tor any ather puipose
Avcuradingle e cish o sziens oeyitas pertad eomparatives amd ot diselostires miudated
b pecpsraton) o el aatonents wmdor INDAS Bave not been prapared winle devvang e
e spevial purpese exiracted intering (inaneial statemerte ol the Compatiy

Report nn Other Legal and Regulatory Requirements
I, As required by section 143 (3) of the Act, we teporl that:

(1) We have sought and obtained all the information and explanations which (o the best ol vur
knowladge and belicl were necessary for the purposc of our audit;

(hy I our opion, proper books ol account as teguired by faw have been kept by the Company so fa
as 1L appains from our examination of those books;

(¢) The extracted balance sheet, extracted statement of prafit and loss including the extracied statement
of other comprehensive menne jnd extrueled statement ol changes in cquity deall with by ihis
Report ape e agrecment with the books of aceount; aml i

() I our vpinion, the aforesaid extracted standalone [nd AS financial statements comply with the
Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
{Accouns) Rules, 2014 Companies (Indian Aceounting Standards) Rules, 2015, as mncu}&t{d.

(
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Maid Todasy Nowspapers Private Limiwed
toxivacted bianee sheet ol events husiness as at fanseny 8, 2017

A ey i Indion vupee anloxy othemvise sfuted)

‘Total non-cnrreni nyscts 34, 58.4604

) il\!s,\'ual sudary il anes :
ASSETS { l |
IN()n-currc-nr assets i :
Property, plant and equipment (3 14,755 |
Deterred 1ax asscls (_rel‘cu: note l_n) o ) j 16,443,936 :
|

|

Current assets

Financial assets i
i. Trade reccivables 4(a) 2.80.82.818 |
ot cuirant asszis u

Toml assets

BQUITY AND Z5ABY IMIES

Chuily

Lanity shoie ¢

Moty enaly

ir Reseive and swiplus | 3.08.84,437 f

Financial Liabilities

Total equity ’ ' ‘ 3,08,84,437 |

T : = |
1IABILITIES %
Current linbilities ;

i. Trade payables | 6(a) |
[Tot: t linbitities ', |
Tota ies
Total equity and linbitities
linancial statements
date.
FFor KM & CO Forand on bekall ol the Board of Nirectors
Firm Registiation Number : 024883M of Mail Today Mewspapers Private Limited

Chartered Aceountants

. P , /(,[L?‘{,_N? 4

per Kapil Migal 1 R.K Mangla
Partner he Directar
Membership Na. 30 A o (DIN : 06699673)
Place : Mew Dolhi T Place : ¢ /= Vs

Date ; 1;‘1\,1} A1 Date




Mail Today Mlewspapers Private Linited
Extracied § fons of

Javnery 01,

tatemsent of profit nud
LR

(Al amauits in {ncien rupee, valess oifiorwise stated;

l('..w'nm. from opc..\l mm ‘
Total Iilunur

“anances

Kxpensen

Employee benefits cxpense
Depreciation and amartisetion expense
Orther expenses

5 nrwl  expenses

7rofit hefore in

Income tax expenses
- Current Tax
- Deferred Tax

'f'otal Ex expense_— .

Syalit far the yoar

Other compnehenmfe axpense
ltems that will not be reclassified 1o profit or luss
Changes in fair value of FYOCI equity instiuments
Remeasurements of post-employment benefit obligations
Income tax relating to these items

Other wmlnclunsivc income for the ycar

7

Tohl comprehenslvc lucomc !‘or the year

statements.

Aunds husiness Qo

e nine meat

|

|

| s
9
10

|

|
11

i

|

This is the statement ol profit and loss referred to in our report of even date

For KM & CO
Firm Registration Number :
Chartered Accountants

024883N

N <
W\ ’ K
PR
Y Py 17
peste KaTI1 Mittal R.K Mangla
Paitner Director
Membership No. 5122 (DIN : 06699673)
Plyce : Mew Delhl @ fi.‘,\_,-‘.;'} jE Place : M8t
Distes - ry11|=)'° r’f" Date ;' o 00
pt iy X/
i (7S N\ v a's
¢ T T \ b
o . | - T AWt
""‘-‘,/"T/ "L 2t
Ny et T

For and on behalf

U opetied ended

Ueviad ended

I
/ ‘ Sy 84, 20637
{- -

T1.35.60.000
i 4,35,00 060

3,67,533
’ 14,489 |
: 1.58,77,477 |
| 152,59,49y |
{
|
|

LT2E0500 |
(36,43,936)

(36,43 _03(!)
35 ”47«}'1,& 3

1,08,84,437 |

of the Board of Directa

ol Mail Today Newspapers Private Limite
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Mail Today Newspapers Private Limited (‘the Cotnpany’™) was moopored on a9 2000 a0 stied i
aperitions from Movemier 16, 7007 The Company publishes Mt Toduy'an Enpheh doanly newspopes s e
dispios . its publication: e anhodavain® The Conrpoang e pevging Sone the spic b 0 0 naging

nublrnns aed adveniemenits pubhisied e s eve b buminess L . vaor sl e i arnler o e

Compiy s CZ200CDL200TP I s

Note 21 Signiticant aveounting policies
() Basks of peeparation

(i Campliunce witl nd AS
The finaneial stilements comply i all mateiial aspects with Indian Avcounting Standards (Ind A %) patinued under
Seetion 133 of ihe Companies Act, 2013 (the Act) (Companies (Indian Acconnting Standards) Roles, 2015) and
other relevint provisions of the A«t

The financial statements up (o year ended March 31, 2016 wera prepared in aceordance with ihe aceeunting
standards notified under Companies (Aceounting Standard) Ruies. 2000 G amedidy and other rafes i e isions

These special puipose extiacied financial statements covering periard April 1, 201¢ o January 10 0807 face been
prepuield for the purpose of merer of Mawspaper Publishing Business of il Teday Mewspapers Private Limiicd
with 1.V Today Network Limited, purswimnt to (Jomposite Szheme ol Arranpment and Amalpamation appicvad by
Pioard of Dircetors of the Company on December 15, 2007, to be fled wath Nitional Capany Lave ivibunal,
Accordingly, the cash flow statement, previous perind faures and other disclostires mandated lor preparion of

financial staiciments under INID AS have niot been disclosed while preparing these special purpose mic i xticcted
financial staements of the Lvents Buziness of the Company Ul Bvent Busines ol continne e Cosnpin

once the Scheme ix anneoved

(i} Historical cost convention
The finaneial statements have been prepared on a historical cost basis.

(iit)  Deferred Tax Assels
Subsequent to the date of the financial statements, the Board of Directors af (e Compaony, el neeiisig held on
Decemher 15, 2007, have approved & Compogite Scheme ol Arrangement (o ransfer/nierge its Nowspajs:
Publislting Business o ils bolding company (o e date of approval from Board of Directors). ¥, Taday
Netwark Limed (TVTN) ("the acquirer company”). The management of the Company believes that once the
schane 15 approved by the Natioial Company Law Tribunal, the timing differences of the Company shall be
available tor set off with taxable income.

Accordingly, the management ¢l the Company belicves that 1eusonable certainty exists to reeognizz deferred tax
assets on the timing ditfercnces butstanding as at anwary 01, 2017

As a result, defened lax assels aggiepating o INR 3,643,936 has been recognised in these Tinanciai staizinents,
prepared for the special purpose as stated in clause (i) above The impact of taxes an prolits of Events Business is
nullified owing to set off ol losses incirred in the Newspaper Publishing Business.

Lo/ |

(b) Foreign Currcuncy Translkition 3 * K I Ntz




MLl Today Newspapers Peivace Limited

Notes Yorsning part of tne extimcted financinl statementy of events Bisizess foy i oboe wieadine peited o
taruary O, 217
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(c)

(d)

(1) Pumetional and presentation ¢ rensy

ltems inclurded in the financial siatements of the Company are wmeasured using the currency of the primary econoiic
ervironiment in which the Company operates (‘the functional curreney’), [he financial statemeonts are presented n
Indian rupee (INR), which is the Cempany's functional and presentation curiency.

(i1) Transaction and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of 1he
transactions. Foreipn exchanue wains and fosses resulting from the settlement of such transuctions and {iom the
translation of monctary assets and liabilities denominated in {oreign curencies at year coad exchange rates are
gencrally recognised in profit or loss

RRevenue Recognition

Revenue is measured at the (air value of the consideration received or receivahle. Amounts digclosed us revenue sie
net of returns, trade allowances, rebates and amounts collected on behall of third parties.

The Company recognises revenue when the amount of revenue can be reliably measured, it is probable that i
cconomic benefits will flow to the entity and specilic criteria have beea met tor vach of the activitics as described
below. The Company bases ifs estimates on historical results, raking into vonsideration the type of customer, the
type of transaction and the specifics of each arrangemant

Rendering of services - Advertisement Income

Timing of recognition: Advertisement income is yecognized as and when advertisement is published /displayed
and is disclosed net of discount.

Measurement of revenue: Eslimates ol revenues, eosts o extent of progress toward completion are revised if
ciicumstances change. Any wesulting fncicases o decieases i estimnated revenues or costs are celected in profica
loss in the period in which the circumstances that give rise to the revision become known by management.

Income Tax

The income tax expense or credit for the period is the tax payable on the current perfod's taxable income based on
the applicable income tax rate adjusted by changes in deferred tax assets and liabilities atrributable to temporary
differences and to unused tax losses

The current income tax charge is calculated on the basis of the tax Iaws enacted or substantively enacled al the end
of reporting period in India where the Company operales and generates faxable income. Management periodically
cvaluates positions taken in tax returns with respect to situations in which applicable tax regulations is subjeet to
interpretation. It establishes provisions where appropriaie on the hasis of amounts expected 1o be paid 1o (he tax
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Deferred inconmie tan is provided in full, vsing the liability metiod, an temporuy dilieteives aiising betw cen the tas
bises af assets ad Habilives and heir carrying amounts i (he Gnancial statzments, Nelerred incomie s is aiso net
accounied for it ir arjees from initial recognition of an asset i liability I a transuction siher than 2 buginess
combination that at the time of the transaction affects neither accounting prolit nor txabic profit (tax loss) Nelerred
income tox is deteomined usiog tax rales (and laws) that have been enncled or substantiaily enacted by the end of the
eporting period and wre expeeted to apply when the celared deitied Tncome ix nsse iy reghised ar te dqulaned

T evess s Baladine T0 oovebadd

Deferred ax aasels are recognised for all deductible temporary dilfeiences amd vnwscd Gy fesses aily i ooy
probable that future taxable amounts will be available to utilise thos: wmporary difterences und losscs.

Neferred tax assets and liabilities are offser when there is a fegatly enforceable right to oy

culrent tax asseis and
liabilities and when the deferred tax balances relate o the same taxation authorily. Current tax assets and tax
linbilities are offset where the entity has a legally enforeeahle vight to offet and inwends 2ither o seitle on a net
hasis, or (o realise the asset and settle the liability simultancously

Current and deferred tax is recognised in profit or loss, except o the extent that it relates Lo itlems recognised in
other comprehensive income or directly in equity. In this case, the tax is also recognised in other eomprehensive
income or directly in cquity, respectively.

Leases
As 4 lessen

Leases in which « significant portion of the risks and rewairds of ownership are not transferred w the Company s
lessee are classified as operating leases. Payments made under aperating leases (net of any meentives received from
the lessor) are charged to prafit or loss on o straight-line basis over the period of the lease unless the payments are
structured to increase in line with expected gen=ral inflation to compensate for the lessor's expected inflationary cost

Impairment of ussets

Assets are tested for impairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. An impairment foss is recognised for the amount by which the assel's cutrying amount
exeeeds its recoverable amount, The recoverable amount is (he highee of an asset's fair value less costs of disposal
and value in use. For the purposes of assessing impairment, assets are grouped at the lowest levels for which there
are separately identifiable cash intlows which are targely independent of the cash mflows trom other assets o
groups of assets (cash-generating units). Non-financial assets that suffered an impairment are reviewed for pussible
reversal of the impairment at the end of each reporting period.

Cash and cash cquivalents

For the purpose of presentation in the statement of cash flows, cash und cush cquivalenis inchudes cash on hand.
deposits held at call with financial institutivns, other short-term, highly liquid investments with eriginal maturies
of three months or less that mee waddily convertible to known amounts of cash and which aie asiyect 16 an
insignificant risk of ¢hinges in vl aind bank overdralls, Bank overdrafls are shown within Dof WIS vurre
et L . /—\ fi o' 3

h
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Trade receivables arc resognised witially at Taiv value ard subsequently meuwsvied ab amaortised east nsing the
effective interest methed, less provision for iinpairment,

(1 Finuncial nseety
() Clasyification

'he Company classifies its financial assets in the loflowing measurement categories:
-those to be measured subsequently at fuir value (cither through oiher comprehensive inceme, or through profit or
-(hose meastred at amortised cost,

The clagsification depends on the entity's business madel for nianaging the financial assets and the conlractual terins
of the cash flows.

For assets measured at fair value, gains and losses will either e recorded in statement of profit and loss or other
comprehensive income. For investments in equily instruments, this will depend oo whether the Company hax made
an irrevocable election at the time ot mitial recognition to uccounl for the equity investment at faii value thiough
other compiehensive income

(i Measurement

At initial recognition, the Company measures a financial assct at its fair value plus, in the case of u financial asset
not ot fair value through profit or loss, transaction costs thal are directly altributable to the acyuisition of the
financial assct. Transaction costs of financial assets carried af fair value through profit or loss are expensed n

Debt instruments

Subsequent measurcment of debt instruments depends on the Company's business model for managing the assct and

the cash flow characteristics of the asset. There are threc measurement categorics into which the Compauy classifics
its debt instruments:

Amortised cost: Assels Lthat are held for collection of contractial cash flows where thuse cash fows represent solely
payments of principal and interest are measured al amnortised cost. A gain or loss an a debl instrument that 1y
subsequently measured at amortised cost and is nol part of a hedging relationship is recognised in profit o loss

when the assel is derecognised or impaired. Inlerest income frony these financial assets is included in finance income
using the cffective interest rate method.

Fair value through other comprehensive income (FYQCI): Asscts that are held for collection of contractual cash
Mows and for selling the financial assets, where the asset's cash Now represent solely payments of principal und
mterest, are measured at fair value through other comprehensive income (FVOCIL), Movements m the carrying
amount are taken through OCI, except for the recognition of impairment gains or losses, interest revenue and
foreign exchange gains and losses which are recognised in profit and loss, When the financial assel is derecognised,
the cumulative gain or loss p|o,.yn1|:\,|\' vigtognised in OCH is reclassitied from equity to profit or loss unp n.n, Opised

Al i
in other guins/(losses). lmuaw.l income Tron these (Tancial assets is included in other income u m;: The CHeave

intersst rate meathnd

Vi
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(iii)

(iv)

W)

Fate value throngh profic or dess: Assets that o ot meet the entetia for amertised cost or Y GO are mcasued at
fnire vadwe though prolit or loss. A gain or loss on o debt investment thit iy subsequentiy measeied at fair vitue
through profit or toss and is not part ol a hedging relationship is recognised in preitt or loss ard presented net in the
statsment of profit and loas within other gains/(losses) in the periad in which it arises. biderest income from these
finuncial assets s inchuded in other income.

Impcirment of fincrcial assets

The Company assesses on 4 forward looking hasix (he expected eredit losses associated wiilt ity ascets carried at
amortised cost and FVOCI debu instruments. The fnpuiinient methodotogy epplizd depends on wiether there has
been a significant increase in credit risk, Note 24(A) delails how the Company determines whether there has been a
significant inerease in credit risk

For trade receivables only, the Company applics the simplificd approach permiitted by Ind AS 109 Firancial
Instruments  which requires expected life time losses to oe recognised from initinl recognition oi the reciivables

Derecognition of financial assets

A financial asset is derecognised only when:

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

- retains the contractual rights to receive the cash (Tows of the financial asset, but assimes @ contractual obligation to
puy the cash flows to one or more recipients

Where the Company has trans{erred an asset, the Company evaluates whether i has wanstorred substaptially ali
risks and rewards of ownership of the financial asset. In such cases, the financial assel is derecognised. Where the
entity has not transferred substantially all risks and rewards ot ownership of ihe financial asset, the finuncial asset is

Where the entity has neither transferred a financial asset nor retains substantially all visks and rewards ef ownership
of the financial asset, the financial asset is derccognised i the Company has not tetained control of the financial
assct. Where the Company retains control of the financial asset, the asset is continued to he recognised to the extent
of continuing involvement in the inancial asset.

Income recognition

Interest lncome

Interest incone (rom debt instruments is recognised using the effective interest rate methnd The effective interest
rate is the rate thal exactly discounts estimated future cash receipts through the expected life of the financial assei (o
the gross carrying amount of a financial asset. When calculating the etlective intcrest rate, the Company cstimates
the expected cash flows by considering all the contractual terms of the financial instrument (for example,
prepayment, extension, call and similar options) but does not consider the expected credit losses

Offsetting financial instruments

Financial assets and Habilities are offset and ithe net amount is reported o the balance sheet where thers isa legaliy
enforceable tight to offset the recogiizgd ainodnts and there is an intention 1o seltle v a net basis or realise the asset
and settle the liability simualtaneously. Ifie legally enforeealile tight must not be contingam gt events and
st be enforceable iny the normal cowisg ol busiigtess und i the event ol default, insolveney: or by of the
Company or the counterparty. 5 \"
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(ir)

(iii

M

(i)

(i)

mouais 1 Indiony vupes wiess wies s s scdd)

Property, pla und eguinpmea

Property, piantand equipment are stated at istocdeal cost less deprecintion istoricai cont iecludes expenditure ting
is dircotly attributable 1o the acquisition of the itams,

Subsequent costs are inchided in the assct’s carrying amonnt o recognized as a SCPArate 2ssel. aa appropriate . only
when it is probable 1hat future cconomic bene!iti associated with the item will tlow to the Conpany and the coat of
(he itenr can be measured reliably. The carrying amount of any component acconited for as a separan sl s
derccognised when reploced. All other repairs 2nd niaintenance are charged to profit or loss during the reporting
period in which they are incurred.

Transition 1o Ind As

Oun transition to Ind AS, the Company has clected to continue with the carrying value of all of its property, plant and
cquipment recognised as at Apnl 1, 20015 measured a5 per the previous GAAP and use that carry iy value as the
deerned cost ol the property, plant and equipment

Depreciation methods, estimatecd useful lives and residual value

Depreciation on langible assets is provided on a pro-rata basis an the straight-line method over the estimated nselul
lives of the assets as prescribed under Schedule 11 to the Companics Aci. 2013

Assels costing below Rs. 5,000 arc fully depreciated in the year of acquisition

Leasehold lmprovements are aniortized over the uscful life or unexpired period of lease (whichever is lower) on
straight line basis.

An asset's carrying amount is written down immediately to its recoverable amount if the asser's carrying amount 1s
greater than estimated recoverable amount.

Gain and loss on disposables are determined by comparing proceeds with carrying amount. These are included in
the profit or loss with other gains/(losses).

Intangible assels

Acquired intangible assets are shown at historical cost. They have a [inite useful life and are subscquently carried
cust less nccwmulated anortisation and impairment losses.

Amortisation methods and periods

Intangible asscts mainly include soflware licenses stated at cost, less accumulated amortization. Cost comprises the
purchasc price and any attributable cost of bringing the assct o its working condition for its intended use and are
amortized using the straight-line method over a period of thiee years.

Tranxition to Ind AS .
On transition to Ind AS, H)Qa(_‘.,h]n'p‘.f.n:?_l Iy
recopnised as at April 1, 201 =
of intungible assets, "

Cinangible asscls

s clected to continue with the carying value of wli \
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(2} LEmployce beoefits

() Shori-iem oblivation
Linbilities foe marics, including nonsnionetiry benetits that are expectes o b satlow wholy wathan 1o altes
tie end ot the period in which the employecs vender e related sevice are recognised in respeet oi ainplyyee's
services upto ihe end af the reporting petisd and are meastiged ai the anwunts expected (o be gaid when the
linbilities are settled. The liabilities are presented as current eraployee benefit obligations in the halance sheet.

(i) Chrher long-wrm employae henefits obligations

The liabilitics for emned l2ave are not expected W be seitled wholly within 12 ienths alter e end of the pedod in
which the emplovees render the related service. They are therefore measured s the pre

sent vatue ol xpected futue
payments to be made in respect of services provided by employces up to the end of the reporting period vsing e
projected unit credit method. The benefits are discounted using the market yields ui the ond of the veparting period
that have teems approximating (o the terms of the related obligation. Renicasurenients as a result o experience
adjustments and changes in actuarial assumptions are recognised in profil ot loss

e ubligations wre presented as cuurent Babilities in the badance sheet HGie eril dises Aot ave i wicatdiioni
npht to defer setticment far at least twelve months aller the veporting period tegadhess ob when (he etual
settlement is expected (0 oceur,

(ifi} - Post employment ebligations

he Company operales the follosving post-employment scheres

(a} delined benefit plans such as gratuiiy

(b) defined contribution plans such as provident fund.

duture e

Covatrly obligations

The liability recognised in the balance sheet in respect of defined benefit gratuity plans is the present value of the
defined benefit obligation at the end of the reporting period. The defined benatit obligatien is calewlated annuaily by
actuarics using the projected unit credit method

Iive present value of the defined benefit abligation denominated in INR s Jeternnned by discounting the estimiate
it outflows by teference to markel yields at the end of the reporting period on gavernment bonds that have

feind approxioatine o (he terms of the related abligation,

e net interest cost is caleulated by applying the discount rate 1o the net balanee of thig b Dt g ol
p: ¥y,

. PO . = = et (IR ) a i
and the fair value of plan assets. (s cost is included in employee benefit sapense i shivfatefiiniuliproli and
¢ / ' v
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Retneaswreient gains and losses avising from expericnee adjostnients and changes in actuarial assuimptines e
recognised i the period in whieh they ocenr, direetls inother comprehensive incoms ey are incladed in L etained
carininus fnthe staitement of chunges in equity and in die bakinee sheet.

Changes in the present value of the defined benelit obligation resulting from plen amendments or curiaiiments are
recognised immediately in profit or loss as past service cost,

Bonus plans
The Company recognises a liability and an expense for bonuses. The Compuany recognises a provisicn where
contractually ar statutorily obliy.od

Deflect contribution plansy

Company’s contributions to Provident Fund, Emplayees® State [nsurance Scheme and Employee Pension Schene,
which are defined contribution plans, are expensed to the statement of profit and loss on averual basis. The
Company has no further obligations under these plans beyond its monthly conlribuiions to ihe respectivi:

Contributed equity

lzquity shares are classified as equily.

Incremental costs directly attiibutable to the issue of new shares are shawn in equity as a deduction, net of 1ax, fiom
Ihe proceeds.

Barnings per share

Busic earnings per snare

Basic carnings per share is calculated by dividing:
the profit attributable to owners of the Company

by the weiglted average number of equity shares outstanding during the financial year, adjusted for bonus clements

in equity shares issued during the year and excluding lreasury shares (note 28)

Diluted carnings per share

Diluted earnings per share adjusts the figures used in the determination ol basic carnimgs per share to vike it
the after income tax effect of interest and ather financing costs assaciated with ditutive potential equity shanes, and
the weighted average number ol additional equity shares that would have been outstanding assunting the conversion
of all dilutive polential equity shares.

Recent wecounting pronouncements
New Standards
There were no new standards published which wotlld be applicable on the Company

New Amendiments

In March 2017, the Ministry of Corporate Affairs issued (he Companics (Indian Accounting Standaids)

5y \‘(}M]]«qldments) Rules, 2017, notifying amendments lo Ind AS 7, ‘Statement of cash flows’ and hil A5 D2, *Share-

T lhnsgilpaymient . These amendments are in accordance wilh the recent amendments gk international
g o - Sy e { e 3
Awveipunling Standards Board (TASI3) 1o 1AS 7, *Statement of cash flows' and 1FRS .tr;j)L;‘Iw;:l. irssbee | *TRrv a1

fespestively. The am/;\ndmenls ape applicable to the Company from April |, 20417 1 ‘ip\t"

; ( A, /
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Ariendment to ind AS 7:

The amendment te nd AS 7 requires the entities to sravide diselosires thal enabbe uscrs of Tnancial staeiments
evaluate changes in liabilities arising from Gnancing activitics. incliding hoth changes avising, from cash Novs and
non-cash changes, suggesting inclusion of a reconciliaticn between the vpening and closing balances in the balance
sheet for labilities arising from financing activities, (o ineet the disclostre requirement.

The Company is evaluating the requirements of the recent amendment, as a resul( the corresponding impact on the
financial stalements is being evaluated,

Amendmznt to fnd AS 102:

The amendment to Ind AS 102 provides specific guidance 1o measutement of cash-settled awards, modification ot
cash-settled awards and awards that include a net settlement feature in respect of withholding taxes,

It clarifics that the fair value of cash-settled awards is determined on a basis consistent with thal vsed for equity-
seftled awards. Market-based performance conditions and non-vesting conditions are reflected in the *fair values’,
but non-market performance conditions and service vesting conditions are reflected in the estimate of the number ol
awards expected (o vest. Also, the amendment clarifies that if the terms and conditions of a cash-settled sharc-based
payment transaction are modified with the result that it becames an equity-sattled share-based payment transaciion,
the transaction is accounted for as such from the date of the modification. Furlher, the amendment requires the
award that include a net setllement feature in respect of withholding taxes to be treated as equity-settled in it
entircty. The cash payment to the tax authority is treated as if il was part of an equily seltlement.

In the opinicr of the management, there is no impacl of such change un (he financial statements.
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Al y i

o

— o vy




FReil Today Newspapers Vrivets Licdad

afesls
' 8

eming part of the oxteiered flaaieisl staiznionts of events

hasingds for tha nine wunihs pecied o
504, 207

Fussuy

ety i indizn s oy st siated;

Teode 3z Fiape (OGN (A SR T

. - . | Plant and Oifee cguiprient Furadiure wod T
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Period eaded "Janancy 0, 2017 T

(Gross earvying amount
As st Apiil 1, 2016 (1,000

Closing gross eagrrying pimount 61,000 - ol s

Acceumauinted depreciniion

'Aa At April 1, 2016 31,736

Denreeiation charge during the year 14,189 . (1,459
Closing secumulated depreciation 16,245 : 137 R 5%

et eareyving amount A v, 74
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Notes fovming pact of the extracted doanneind statements ol venis business for the sing
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January 0, 2007

(A cononants in fncdicur rupee, wnfess athuevise staled)

Note d; Fioancinl assats
§(2) Trade Receivables

frade Receivables
{Receivables liom relaled parlies
Less: Allowance for daubtful debts
Toh\l Rocel\;.nhlu -

Current portion

Nan-current portion

Sreule-np af seeurity dewils
Secured, considered g good
Unsecured, considered good
Unsecured, considered doubtful
Towl

debis

Total trnd-c. ICCélVﬁth; .

Note 5: Deferred tax agsets

The dulance comprises temporary differences attributable to:

Detiped benelit oblygabiuns
!l’rovision for LTA

Othor frems
‘Allowunu. for doubt(ul debts and advances

Total deferred tax assets
Set-oft of deferred tax llabilitics
pursuant to set-ofl provisions:

|Fair value of derivative financial
assel through profit or loss

th dcfcrmd tax assets

Movcmenl m dc{crrud tux usscts

2016
A\Iltm.mu. un lmll\lllﬂ L!Lb1> and advnnccs > 36;43}).*)6
Tutul 36,43,936
: : i - A ettt et o
N4 < .1
\ A | Ao

As at March 31,

mranthty pueored et

a2 Aty 01, "Ul B
3,98, 7>.41()

(| ]I[)I,“)

2 80,82 ,835

2.80,82.833

2,80,82,33R
1,17,92,672
3.98,75.510
(1,17,92 674)
2,80,82,1%38

January 01,

36,43.936

©36,43,936

(Charged)/
credited

—tonpcloﬁt or loss  As at January

01,2017
36,43,936
. 36,43,936

_Jnnjunﬁry()l, 2019

©36,43,936

304393

|

'
|
“
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|
|
|
|
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(Al ameints in Indicas vrpeee, wnless other oo haed

iWote 7: Reverue o vparatiouns
The Company derives the fallowing tvws of vevenue:

dasuary 0L, 2007

Advertisement and related income 4,35,00.000

Tutal revenue

4,35,06,600 |

Mate 6 Winployie benaft expeise,
S - B T Notes _ ._Jimu;ary ot, :’.'l‘-l'r' l
Salaries, \végcsh‘nid honus I - ' 3.55.086
Conrribution to provident fund 12.44! '
Total employee beaefit expense - 367,520 ]
Nate ¥: Depreciation and amortisation expense
‘ - ) - ' - Notes danuary 0, 2617
Dcprccint.lbl{ of pr(')-pcaviy.-plam» and urj:l‘i].)'ﬁ;ér-nl - - 3 ST Tl
T::_Tﬁi:{g;‘@_c-iitff;t;gun;i ﬂln;’&ﬂ:‘-f}jﬁ;";}:?ﬂtA o : B o '_ »_‘_ : __A_______ L)
Note 10: Other expuensey
il ' ' . o ia"am’) 91,2617 |
‘ - T fventy Buginess |
Power and fuel I o - '12,isoé
[nsurance 2,70 |
Advertising and sales promotion 1,58,53,575 ‘
Commti1_1ifi\}it‘:_'n_cc'ls’t_s‘~ S ‘ S 8,938 |

Total other expenses 1,58,77477 |
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Metes furmisy partof the extracted Taancial stalemenis ol evenis hasigess for e i i
wanths pevici ended Janaary 04, 2017

tlll amownts i Indian vupee, wiless othenvise siaied)
Note H1: Izeomie 1ox expense

This note pravides an analysis of the Cunpany's income tax expense, how the tax expense is
affected by non-assessable and non-deductible items. Ir aiso expluins signilTeant estimites
made in relation to the Conpany's tax pasition

o o

Jatip: "01, !

1(8) Tocome fax expense
Current tex

Totnl eurrent {as cxpcme ;
Deforved tux
Dectaase/(inciease) in delerred tax assols (306,3,916)
(Decrease)/ i increase in del‘erred X Imbmues

luial dcfc.n;.d mA exp.»n (beneﬁt) - - - i.%h:-i3.936)

Im-ome e tax cxp\.nse ) 3 6,_f_4_3_,9_3 _6_)'

(b) Significant estimatey
In calculating the Income tax for the year, the Company has treated leave encashinent
expenditure as being deductible for tax purpases. The Company has rizlied upon the ruling of

(¢) Reconciliation of tax expeuses and the accovnting (loss) multiplied hy India's tax rates:

~ January 01,2617 |
(Lo~s) before income 'ax \,prnsc /,/.’ A6,501

Taxat the [ndiun tax rate of 30.90% (2016-201730.90%)  ~ 54,07.315

Tax effect of amounts which are not deducnblu (laxdblc) n

caleulaling taxable income:

T'DS writen off

Interest on late payment of TDS

Donation debited in Profit & Loss Account

Inmme tax expcnsc - T T4,11,318

C(1,20,61,250)
(36,43,935)
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Fxtracled stuteinent of changes in equity of events business for the niee montus geriod endod
danunry 0, W17

(Al amowants in Indhan rupee, unless vilie:wise stared)

A Other nguivy

Reserve aod surplus Total |
Secarities | Retained | :
| premium carmingy

‘Balance at § April 2016
Comprehensive expenges for ihe yeulr
{Loss) for the year

Other unnpt-luu wo (c\pum)

Total complcll nsive (expense

3,08,84,437 3.08.84,43'7;

|
|
|
| - :
|

308‘h.1»/l 3,08,84,437 |

Balance at.]nnunry()l 2017 -

- | 368384, 43/1‘303813/!

The accompanying notes are an integral part of these financial statements.
This is the statement of changes in equity referred to in our report of even date.

For KM & CO For and on behalf of the Board of Directors
Firm Registration Number : 024883N of Mail Today Newspapers Private Limited
Chartered Accountants
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