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Before the National Company Law Tribunal
Kolkata Bench
Miscellaneous Application. No.1181/KB/2018

Connected With

Company Application No.755/KB/2018

In the Matter of the Companies Act, 2013 - Section 230(1) read with Section 232(1)
And
In the Matter of :
Rule 11 of the National Company Law Tribunal Rules, 2016
And

In the Matter of :

Hindustan Media Ventures Limited, a Company incorporated under the provisions of the Companies Act, 1913 and being a Company within the
meaning of the Companies Act, 2013 having Corporate Identification No. L21090BR 1918PLC000013 and its registered office at Budh Marg,
Patna - 800 001 in the State of Bihar.

..... Applicant

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS

To,
The Equity Shareholders of
Hindustan Media Ventures Limited

NOTICE is hereby given that by an order dated January 4,2019 (“Order”), the Hon’ble National Company Law Tribunal, Kolkata Bench (“Tribunal”)
has directed a fresh meeting (“Meeting”), of the Equity Shareholders of Hindustan Media Ventures Limited, the Applicant above named
("Resulting Company"), to be held for the purpose of their considering, and if thoughtfit, approving, with or without modification, the proposed
Schemeof Arrangementbetween India Education ServicesPrivate Limited, (" Demerged Company") and the said Resulting Company and
their respective shareholders (“Scheme”).

Inpursuance of the Order, and as directed therein, further notice is hereby given that a fresh Meeting of the Equity Shareholders of the Resulting
Company will be held attheRegistered Office of the Resulting Company at Budh Marg, Patna - 800 001 on Friday, March 8,2019 at 2:00 PM to
consider, and ifthoughtfit, to pass the following resolution for approval of the Scheme by requisite majority as prescribed under Section 230(1) read
with Section 232(1) of the Companies Act, 2013:-

"RESOLVED THAT pursuanttothe provisions of Section 230(1) read with Section 232(1) ofthe Companies Act, 2013, the Scheme of Arrangement
between India Education Services Private Limited and Hindustan Media Ventures Limited and their respective shareholders filed by Hindustan
Media Ventures Limited before the Hon’ble National Company Law Tribunal, Kolkata Bench (“Tribunal’), acopy where of is enclosed with the
Notice dated January 24,2019 convening meeting of Equity Shareholders of Hindustan Media Ventures Limited, be and is hereby approved.

RESOLVED FURTHER THAT the Board of Directors of Hindustan Media Ventures Limited (hereinafter referredto as the “Board”whichterm
shall be deemedtomean andinclude one ormore Committee(s) constituted by the Board orany other person authorized by itto exercise its
powerincludingthe powers conferred by this resolution) be andis hereby authorized to do all such acts, deeds, matters andthings, asitmay,
initsabsolute discretiondeem requisite, desirable, appropriate or necessary to give effect to the above resolution and effectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be
requiredand/orimposed by the Hon’ble Tribunal or its appellate authority(ies)/while sanctioning the arrangement embodiedin the Scheme
orbyanyauthorities underlaw, oras may be requiredforthe purpose ofresolvingany questionsordoubtsordifficulties thatmayariseingiving
effecttothe Scheme of Arrangement, asthe Board may deemfitand proper.”

TAKEFURTHERNOTICE thatinterms ofthe said Order ofthe Hon'ble Tribunal, you shall have the facility and option of voting on the resolution for
approvalof the Scheme by casting your votes in person or by proxy at the venue of the Meeting on March 8, 2019 or by remote electronic voting
(“remote e-voting”) during the period commencing from9:00a.m.onMarch4,2019 andendingat5:00p.m.onMarch 7,2019. Kindly refer to Notes
belowforfurtherdetails on the voting procedure.



Take note thatyou may optto exercise your votes onlyinone mode, i.e, by (a) poll atthe venue of the Meeting or (b) by remote e-voting. If you cast
yourvotes by remote e-voting, as aforesaid, you will not be entitled to vote again at the venue of the Meeting, whether in person or by proxy. If you do
so, the votes so cast by you at the venue of the Meeting shall be treated as invalid.

It is however clarified that shareholders casting their votes by remote e-voting, as aforesaid, shall nevertheless be entitled to attend the
Meeting and participate in the discussions in the Meeting, but shall not be entitled to vote again at the Meeting. At the venue of the Meeting the
votes shall be taken only physically by poll. Facility for e-voting shall not be available at the venue of the Meeting.

The aforesaid resolution for approval of the Scheme shall, if passed by a majority in number representing three-fourths in value of all Equity
Shareholders of the Resulting Company casting theirvotes, asaforesaid, shallbe deemedtohave beenduly passed onthe date of the said Meeting
(i.e.March 8, 2019) of the Equity Shareholders of the Resulting Company under Section 230(1) read with Section 232(1) of the Companies Act, 2013.
However, pursuant to paragraph 1(A)9 of Annexure | of Securities and Exchange Board of India (“SEBI”) Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 (“SEBI Circular”), the Scheme shall be acted upon only if the votes cast by public shareholders in favour of the resolution set out
above are more thanthe number of votes castby the public shareholders against the resolution.

Votes may be cast, as aforesaid, at the venue of the Meeting by you personally or by proxy provided thatin the latter case, a proxy
inthe prescribed form, duly signed by you, is deposited at the registered office of the Resulting Company, not later than 48
(forty eight) hours before the time for holding the Meeting. A proxy need not be an Equity Shareholder of the Resulting
Company. A person can act as a proxy on behalf of Equity Shareholders not exceeding 50 (fifty) and holding in aggregate not
more than 10% of the total Equity Share Capital of the Resulting Company. An Equity Shareholderholdingmorethan10%ofthe
total Equity Share Capital of the Resulting Company may appoint a single person as proxy and such person shall not act as a
proxy for any other Equity Shareholder.

In case of aBody Corporate being an Equity Shareholder of the Resulting Company, opting to attend and vote at the venue of the
Meeting as aforesaid through its authorised representative, such Body Corporate may do so provided a certified copy of the
resolution of its Board of Directors or other governing body authorising such representative to attend and vote at the Meeting
onits behalfis deposited at the registered office of the Resulting Company not later than 48 (forty eight) hours before the time
for holding the Meeting.

The Hon'ble Tribunal has appointed Mr. Surendra Singh, Advocate to be the Chairperson of the said Meeting of the Equity Shareholders of the
Resulting Company.

Acopy eachofthe said Scheme of Arrangement; form of proxy; attendance slip; the Explanatory Statement under Section 230(3) read with Section
232(2) of the Companies Act, 2013 along with allannexures to such statementare enclosed herewith. A copy of this notice and the accompanying
documentsarealso placed on the website of the Resulting Company viz. www.hmvl.in.

Shareholders opting to cast their votes by remote e-voting, are requested to read the instructions in the notes below carefully. The votes should be
castinthe manner described in the instructions by 5:00 p.m on March7,2019. Responses received after the said time will be treated as
invalid.

The results of the Meeting shall be announced by the Chairperson on or before March 10,2019 and the same shall be displayed on the website
of the Resulting Company (http://www.hmvl.in) and Karvy Fintech Private Limited (“Karvy”) (https://evoting.karvy.com), being the agency appointed
by the Resulting Company to provide the e-voting facility to the shareholders, as aforesaid.

The abovementioned Scheme of Arrangement, if approved at the aforesaid Meeting, will be subject to the subsequent approval of
the Hon’ble Tribunal.

Dated this 24th day of January, 2019
Sd/-

SurendraSingh

Advocate

(Chairperson appointed for the Meeting)
29, Lawyer's Chamber

Bihar State Bar Council Bhawan

Patna High Court
Enroll No — 1251/1988



Notes for Meeting of Equity Shareholders of the Resulting Company:

1)

§)

Only registered Equity Shareholders of the Resulting Company may attend (either in person or by proxy or by authorised representative) at
the said Meeting of the Equity Shareholders of the Resulting Company.

Members are informed that in case of joint holders attending the Meeting, only such joint holder whose name stands firstin the Register of
Members of the Resulting Company / list of beneficial owners as received from National Securities Depository Limited (“NSDL”) /Central
Depository Services (India) Limited (“CDSL”) (collectively referred to as “Depositories”) in respect of such joint holding will be entitled
to vote.

The Notice, Explanatory Statement together with the accompanying documents, is being sent to the Equity Shareholders in electronic form whose
e-mail addresses are registered with the Depository Participants (in case of electronic shareholding) or the Resulting Company’s Registrar and
Share Transfer Agent (in case of physical shareholding), unless the Equity Shareholder(s) has requested for a physical copy of the same. For
Equity Shareholders whose e-mail addresses are not so registered, physical copies of the Notice are being sent by the permitted
mode.

Paragraph I(A)9 of Annexure | of Securities and Exchange Board of India (“SEBI”) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017
(*SEBI Circular”) requires the instant Scheme to be put for voting by public shareholders by e-voting and provides that “the Scheme of
Arrangement shall be acted upon onlyifthe votes castbythe public shareholders in favourofthe proposalare more thanthe numberofvotes
castbythe public shareholders against it.”Itis clarified that since this Notice itself gives the option and provides for voting by all Equity
Shareholders (which include the Public Shareholders) to the Scheme by way of e-voting, no separate procedure for e-voting is required
to be carried out by Resulting Company for seeking approval to the Scheme by its Public Shareholders in terms of the SEBI Circular. Itis
further clarified that this Notice sent to the Equity Shareholders (which includes Public Shareholders) of the Resulting Company would be
deemed to be the notice sentto the Public Shareholders of the Resulting Companyandthe Scheme shallbe acted upononlyifthe votes cast
by Public Shareholders in favour of the Scheme are more than the number of votes castby the Public Shareholders againstthe Scheme in
terms ofthe SEBI Circular. Forthis purpose, the term “Public” shall have the meaning assigned toitin Rule 2(d) of the Securities Contracts
(Regulations)Rules, 1957 andthe term “Public Shareholders” shall be construed accordingly.

In accordance with Section 230(4) read with the Companies (Compromises, Arrangement and Amalgamation) Rules, 2016 and the
Companies (Management and Administration) Rules, 2014, the Equity Shareholders of the Resulting Company shall have the facility and
option of voting on the resolution for approval of the Scheme by casting their votes in person or by proxy atthe venue of the Meetingon
March 8,2019 orbyremote electronic voting (“remote e-voting”) during the period commencing from 9:00 a.m. on March 4, 2019 and
ending at 5:00 p.m. on March 7, 2019. The Resulting Company has engaged the services of Karvy Fintech Private Limited (Karvy), the
Registrar & Share Transfer Agent of the Resulting Company, as the authorized agency to provide the e-voting facility.

The documents referred to in the Notice and accompanying Explanatory Statement shall be available for inspection without any fee by
the Equity Shareholders on all working days (except Saturdays, Sundays and Public holidays) during 10.00 a.m. to 4.00 p.m. at the Registered
Office of Resulting Company, from the date of dispatch of this Notice till the date of the Meeting. This Notice of the Meeting of Equity
Shareholders of the Resulting Company is also displayed / posted on the website of the Resulting Company at www.hmvl.in and on the website
of Karvy viz. https://evoting.karvy.com.

Equity Shareholders / Proxies / Authorised representative(s) may kindly note the following:
(i) Attendance Slip, sent herewith, is required to be produced at the venue duly filled-in and signed, for attending the Meeting;
(i) Entry to the hall will be in exchange for duly completed and signed Attendance Slips;

(iii) Inallcorrespondence with the Resulting Company and/or Karvy, please quote Folio No. or DP & ClientId No., as the case may
be;and

(iv) Briefcase, bag and/or edibles shall not be allowed to be taken inside the hall for security reasons.

This noticeis being dispatched to all Equity Shareholders of the Resulting Company whose names appearin the Register of Members of the
Resulting Company as on January 18,2019. However, the votes cast by the shareholders shall be reckoned and scrutinised for all modes
with reference to the Register of Members as on March 1, 2019 being the cut-off date fixed for this purpose.



12)

Karvy Fintech Private Limited (“Karvy”) is the Registrar & Share Transfer Agent of the Resulting Company. All investor related communication

may be addressed to Karvy at the following address:
Karvy Fintech Private Limited

Karvy Selenium Tower B, Plot No. 31 & 32

Financial District,

Nanakramguda, Serilingampally Mandal

Hyderabad - 500 032

Tel.: +91-40-67162222

Fax : +91-40-23001153

E-mail : einward.ris@karvy.com

In terms of the said Orderdated January 4,2019 ofthe Hon’ble Tribunal, Mr Ajay Kumar, practising Company Secretary (CP No.3433) has
been appointed to act as Scrutinizer for the purpose of ascertaining the results of the voting.

The results of the voting on the resolution(s) set out in the Notice, will be announced on or before March 10, 2019. The results, together

with the Scrutinizer’'s report, will be displayed on the Notice Board of Resulting Company at its registered office, on the website of the
Resulting Company viz. www.hmvl.in and on Karvy’s website viz. https://evoting.karvy.com, besides being communicated to BSE Limited and

National Stock Exchange of India Limited.

Instructions and other information relating to remote E-voting:

(i) In case an Equity Shareholder of the Resulting Company ("Member") receives an email from Karvy [for Members whose email

addresses are registered with the Company/Depository Participants(s)]:

a)

b)

Launch internet browser by typing the URL: https://evoting.karvy.com.

Enterthelogin credentials (i.e. user-id & password mentioned in the email. In case of physical folio, User ID will be EVEN (E-voting
Event Number) followed by folio number. In case of Demat holding, User ID will be your DP ID and Client ID. However, if you are
alreadyregistered with Karvy for e-voting, you can use your existing User ID and password for casting your vote.

After entering these details appropriately, click on “LOGIN”.

You will now reach password change Menu wherein you are required to mandatorily change your password. The new password
should comprise of minimum 8 characters with atleast one upper case (A- Z), one lower case (a-z), one numeric (0-9) and a
special character (@,#,9,etc.,). The system will prompt you to change your password and update your contact details like mobile
number, email address, etc. on first login. You may also enter a secret question and answer of your choice to retrieve your
password in case you forgetit. Itis strongly recommended that you do not share your password with any other person and
that you take utmost care to keep your password confidential.

You need to login again with the new credentials.
On successful login, the system will prompt you to select the “EVEN” for Hindustan Media Ventures Limited.

On the voting page enter the number of shares (which represents the number of votes) as on the Cut-off Date under either “FOR” or
“AGAINST” or alternatively, you may partially enter any number under “FOR” or partially “AGAINST” but the total number in
“‘FOR”/“AGAINST” taken together should not exceed your total shareholding as on the cut-off Date. You may also choose the option
“ABSTAIN" and the shares held will not be counted under either head.

Members holding shares under multiple folios/demat accounts shall choose the voting process separately for each of the
folio/demat accounts.

Voting has to be done for eachitem of the notice separately. In case you do not desire to cast your vote on any specificitem it will
betreated as “ABSTAIN".

You may then cast your vote by selecting an appropriate option and click on “SUBMIT".



A confirmation box will be displayed. Click “OK” to confirm else “CANCEL”to modify. Once you have voted on the resolution (s), you will
not be allowed to modify your vote.

Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI, etc.) are also required to send scanned certified true copy
(PDF Format) of the Board Resolution/ Authority Letter/ Power of Attorney, etc., together with attested specimen signature(s) of the duly
authorized representative(s), to the Scrutinizer at e-mail address: akumarassociate@yahoo.co.in with a copy marked to
evoting@karvy.com. They may also upload the same in the e-voting module in their login. The scanned image of the above mentioned
documents should be inthe naming format “Corporate Name_EVEN NO.”

(i) In case of a member receiving physical copy of the Notice [for Members whose email addresses are not registered with the
Company/ Depository Participant(s)]:

a) EVEN, User ID and password are mentioned in a separate communication annexed to this Notice.
b) Please follow all steps from Sr. No. (a) to (I) as mentioned in (i) above, to cast your vote by electronic means.

(iii) Duringthe voting period, Members canloginany numberoftimestillthey have voted onthe Resolution(s). Once the vote on aresolution
is cast by a Member, it cannot be changed subsequently.

Members who have cast their vote through remote e-voting may attend the Meeting but shall not be allowed to vote again.

(iv) AMembercan optfor only single mode of voting i.e. through remote e-voting or voting at the Meeting. If a member casts votes by both
modes then voting done through remote e-voting shall prevail and vote at the Meeting shall be treated as invalid.

(v) Incaseofanyquery/ grievance, in respect of remote e-voting, Members may please refer to Help & FAQs and E-voting user manual available
at the “Downloads’ section of Karvy’s website: https://evoting.karvy.com or contact Mr. G Ramesh Desai, Manager, Karvy Fintech Private
Limited, Karvy Selenium Tower B, Plot No. 31-32, Financial District, Nanakramguda, Serilingampally Mandal, Hyderabad - 500 032 or
ate-mail address: evoting@karvy.com or contact no. 040 —6716 2222 or Karvy’s toll free No. 1800-345-4001 (from 9:00 A.M.
to6:00 P.M.).

(vi) You can update your mobile number and e-mail address in the user profile details of the folio which may be used for sending future
communication(s).

(vii

=

Voting rights of Members shall be in proportion to their share in the paid up equity share capital of the Company as on the cut-off date
i.e. March 1, 2019.

(viii) Any person who becomes a Member of the Company after dispatch of the Notice of the Meeting and holding shares as on the cut-off
date for remote e-voting, may obtain the User ID and Password in the manner as mentioned below :

«  Ifthe mobile number of the member is registered against Folio No./ DP ID Client ID, the member may send SMS:
MYEPWD <space> E-Voting Event Number + Folio No. or DP ID Client ID to +91-9212993399

Example for NSDL: MYEPWD <SPACE> IN12345612345678
Example for CDSL: MYEPWD <SPACE> 1402345612345678
ExampleforPhysical: MYEPWD <SPACE> XXXX1234567890

+  Ife-mailaddress or mobile number of the member is registered against Folio No./ DPID Client ID, then onthe home page of
https://evoting.karvy.com, the member may click “Forgot Password” and enter Folio No. or DPID Client ID and PAN to
generate a new password.

+ Member may call Karvy’s toll free number 1800-345-4001 (from 9.00 A.M. to 6.00 P.M).

+  Membermay send an e-mail to evoting@karvy.com requesting User ID and Password. However, Karvy shall endeavor to send
User ID and Password to those new Members whose mail ids are available.



Before the National Company Law Tribunal
Kolkata Bench
Miscellaneous Application. No.1181/KB/2018

Connected With
Company Application No.755/KB/2018

In the Matter of the Companies Act, 2013 - Section 230(1) read with Section 232(1)
And

In the Matter of :

Rule 11 of the National Company Law Tribunal Rules, 2016

And

In the Matter of :

Hindustan Media Ventures Limited, a Company incorporated under the provisions of the Companies Act, 1913 and being a Company within the
meaning of the Companies Act, 2013 having Corporate Identification No. L21090BR 1918PLC000013 and its registered office at Budh Marg,
Patna-800 001 in the State of Bihar.

..... Applicant
Explanatory Statement under Section 230(3) read with 232(2) of the Companies Act, 2013

1. Meeting for the Scheme of Arrangement

This is a Statement accompanying the Notice convening fresh Meeting of Equity Shareholders of Hindustan Media Ventures Limited, being the

Applicant Company abovenamed (“Resulting Company”) for the purpose of their consideration and if thought fit, approving, with or without
modification(s), the proposed Scheme of Arrangement between India Education Services Private Limited, ("Demerged Company"), the said Resulting
Company and their respective shareholders, whereby and whereunder it is proposed to reorganize and reconstruct the Demerged Company and
the Resulting Company by demerging and vesting the Demerged Undertaking (B2C business of the Demerged Company) from the Demerged
Company to the Resulting Company, in the manner and on the terms and conditions stated in the said Scheme of Arrangement. The salient

features of the Scheme of Arrangement are given in paragraph 5 of this Statement. The detailed terms of the arrangement will appear from the

enclosed draft of the Scheme.

2, Date, time and venue of Meeting

2.1 Pursuant to an order dated January 4, 2019 (‘Order’), passed by the Hon’ble National Company Law Tribunal, Kolkata Bench (“Tribunal’) in

Miscellaneous Application No.1181/KB/2018 connected with Company Application No.755/KB of 2018, a fresh Meeting ofthe Equity Shareholders

ofthe Resulting Company (“Meeting”) will be held for the purpose of considering and if thoughtfit, approving, with or without modification(s), the
said Scheme of Arrangement at the registered office of the Resulting Company at Budh Marg, Patna - 800 001 on Friday, March 8, 2019

at 2:00 p.m.

2.2 ltis clarified that such fresh Meeting of the Equity Shareholders is being convened and held on March 8, 2019, as aforesaid, so as to give
one more opportunity in terms of the said Order dated January 4, 2019 of the Hon’ble Tribunal to meet the requirement of approval of the

Scheme by requisite majority of Shareholders, including requirement of approval of the Scheme by majority of public shareholders, as

prescribed by paragraph I1(A)9 of Annexure | of the SEBI Circular dated March 10, 2017, which could not be achieved at the previous

meeting held on October 15, 2018.

3. Rationale and benefits

The circumstances which justify and/or have necessitated the said Scheme of Arrangement and the benefits of the same are, inter alia, as

follows:-

(@) The Demerged Company is engaged in 2 (two) distinct business lines namely, providing higher education courses to retail consumers
i.e. Business to Consumers segment (“B2C”) and providing corporate educational and management training facilities to its corporate customers

i.e. Business to Business segment (“B2B”).

(b) The nature of risk and competition involved in each of the businesses is distinct. The B2B segment is primarily involved in corporate

educational and management training business offering skill development programs in emerging fields including Business Analytics and
Digital Marketing and others to employees of an organization. After understanding the needs of the organization, a customized training

6



program is designed for the participants of the said organization based on case studies and data-sets derived from the organization itself.
The approachisto train the participants to work on actual business problems during the training programitself. The strategy adopted for this
businessistobringin partners who are amongst the bestin the world and to provide cutting-edge inputs that helps participantsin preparing
themselves foralong-term career in their chosen domain.

The B2C segmentis engaged in providing relatively long term higher education services courses to students/professionals etc., thatrange
from 3 months to 1 year in which prospects are taken through a rigorous training program that includes conceptual inputs; hands-on
exercises; peer learning exercises; capstone projects; and inputs on interview handling and presentation skills for placement in reputed
organizations based on their experience and goodness-of-fit to the hiring organization.

This necessitates vastly differing management approaches, sales strategies and focus. Moreover, the competitive dynamics of these businesses
are also different, with the B2B segment servicing a global product portfolio and the B2C segment being a local consumption driven
business.

Over the period of time, the Demerged Company has not been able to scale its B2C business and unleash its full potential for growth
and profitability. Onthe otherhand, the Resulting Company hasadeep presencein Tier [land Tier lll cities of North India, which offers alarge
customer base with favourable demographics for the growth of the business of the B2C business of Demerged Company. It is therefore,
proposed to acquire the B2C business ofthe Demerged Company, by way ofademerger, to utilize the expertise and wide-spread reach of the
Resulting Companyin North India to turnaround the B2C business of the Demerged Company.

The proposed restructuring pursuant to the said Scheme is expected, inter alia, to result in following key benefits:-

(i) Expansion of the Demerged Undertaking in the rapidly expanding markets of North India, thereby creating greater value for the
shareholders of the Resulting Company;

(i) Augmenting the Demerged Undertaking with the financial resources of the Resulting Company;

(i) Demergerand vesting of the Demerged Undertaking to and in the Resulting Company is a strategic fit for serving existing market
and for catering to additional volume linked to new consumers;

(iv) The proposed demerger is in the interest of the shareholders, creditors, and other stakeholders of the Demerged Company and
Resulting Company.

4. Background of the Companies
A. Particulars of the Demerged Company

i. India Education Services Private Limited (the Demerged Company) was incorporated on the October 24,2011 under the provisions of
the Companies Act, 1956 as a company limited by shares. The Demerged Company is a public limited company within the meaning of the
Companies Act, 2013 and its securities are notlisted on any stock exchange. The Demerged Company is registered with the Registrar
of Companies, National Capital Territory of Delhi & Haryana having CIN U80301DL2011PTC226705. The Registered office of the
Demerged Company is situated at Hindustan Times House, Second Floor, 18-20 Kasturba Gandhi Marg, New Delhi - 110001. Its PAN with
the Income Tax Departmentis AACCI7414H. The email address of the Demerged Company is investor@hindustantimes.com and website
is www.bridgesom.com. During the last five years, there has been no change in the name, object and registered office of the
Demerged Company.

i. The main objects of the Demerged Company as contained in Clause Ill of the Memorandum of Association amongst others include
undertaking and carrying on the business of providing all types of academic and non-academic services to educational institutions in
India; dealing in and acquiring all kinds of movable and/or immovable properties, whether free-hold or leasehold, and/or any other
right, interest or share attached thereof, for the purpose of setting up and/or operating universities, educational institutions, colleges,
and/or other academic/ learning/vocational centres engaged inimparting education, by whatever name called, and to collect rentand
income therefrom; provide financial support to universities, educational institutions, colleges, and/or other academic/learning/vocational
centres engaged in imparting education, by whatever name called, in any manner whatsoever; develop, establish, acquire, own, operate,
maintain and manage, either on its own orin collaboration with others, schools, colleges, study or vocational training centres, polytechnics,
tutorial centres, schools, bureaus, websites, research laboratories and other academic/non-academic institutions; and seek
accreditations/authorization for the purposes of settingupand/oroperatinguniversities, educationalinstitutions, colleges, and/or other
academic/learning/ vocational centres engagedin imparting education, by whatever name called.

ii. The Demerged Company is engaged, inter alia, in the business of providing all types of academic and non-academic services including
providing all kinds of academic, technical, administrative, infrastructure and management support to students, corporate, universities,
educational institutions and colleges. The Demerged Company has two distinctlines of business being (1) providing higher education courses
to retail consumers i.e. Business to Consumers segment ("B2C"); and (2) providing corporate educational and management training facilities
to its corporate customer i.e. Business to Business segment (“’'B2B”™).

7



As on January 18, 2019 the Authorised Share Capital of the Demerged Company was Rs. 118,40,00,000 divided into 11,84,00,000
Equity Shares of Rs. 10 each.

The Issued, Subscribed and Paid up Share Capital of the Demerged Company prior to reduction thereof, as mentioned in the
following paragraph, was Rs. 118,40,00,000 divided into 11,84,00,000 Equity Shares of Rs. 10 each fully paid up.

The Board of the Demerged Company on October 16, 2017, approved a separate scheme of reduction of share capital under the
provisions of Section 66 and other applicable provisions of the Companies Act, 2013 between the Demerged Company and its
shareholders for reduction of share capital by a sum of Rs. 116,40,00,000 by cancelling and extinguishing 11,64,00,000 fully
paid-up equity shares of face value Rs. 10 each. Such reduction has since been confirmed by the Hon'ble Principal Bench of the
National Company Law Tribunal by its order dated July 4, 2018 as corrected by an order dated July 18, 2018.

Accordingly, the issued, subscribed and fully paid-up share capital of the Demerged Company presently is Rs. 2,00,00,000
divided into 20,00,000 Equity Shares of Rs. 10 each fully paid up.

The Demerged Company has prepared its audited financial statements for the period of six months ended on
September 30, 2017. The Demerged Company has also adopted its annual audited accounts for the financial year ended on
March 31,2018. Further,the Demerged Company has since preparedits audited financial statementsas on September 30,2018,
a copy whereof is included in Annexure “ES-1” attached hereto. The Demerged Company has not issued any debentures.
Subsequent to the date of the aforesaid financial statements, i.e. September 30,2018, there has been no substantial change in the
financial position of the Demerged Company excepting those arising or resulting from the usual course of business.

vi. The details of Directors and Promoter as on January 18, 2019 of the Demerged Company along with their addresses are
mentioned herein below:
Sl. No. Name Category Address
Directors:
1. Shri Dinesh Mittal Non-Executive Director | 228 111"d Floor, Jagriti Enclave, Delhi — 110092
2. Shri Piyush Gupta Non-Executive Director | G-111, Ashok Vihar Phase-1, Opp.Lions Public School, Delhi — 110052
3. Shri Sanjay Malhotra | Independent Director C-91, Sector -44, Noida-201301
4. Shri Rajan Bhalla Non-Executive Director | 1402, Tower F, The IVY DLF Phase-4, Gurgaon-122002
Promoter:

1.

HT Media Limited Body Corporate 18-20, Kasturba Gandhi Marg, New Delhi — 110001

B.

Vii.

The Abridged Prospectus as provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2018 containing applicable information pertaining to the Demerged Company is attached as Annexure “ES-2” hereto.

Particulars of the Applicant Company (the Resulting Company)

The Resulting Company was incorporated on the July 9, 1918 under the provisions of the Companies Act, 1913 by the name and style of
“The Behar Journals Limited”. The name of the Resulting Company has changed over the years. With effect from November 11, 2008,
the name of the Resulting Company has changed to its present one i.e., “Hindustan Media Ventures Limited “. The Resulting
Company is a public company within the meaning of the Companies Act, 2013. The Resulting Company, is registered with Registrar of
Companies, Bihar having CIN L21090BR1918PLC000013. The Registered office of the Resulting Company is situated at Budh Marg,
Patna - 800001. Its PAN with the Income Tax Department is AAGCS0920E. The email address of the Resulting Company is
hmvlinvestor@livehindustan.com and website is www.hmvl.in. During the last five years, there has been no change in the name and
registered office of the Resulting Company. The equity shares ofthe Resulting Company are listed on the BSE Limited (BSE) and

The National Stock Exchange of India Limited (NSE).




The main objects of the Resulting Company are contained in Clause Il of its Memorandum of Association and were amended by
special resolution of the Resulting Company adopted on January 14,2018 to include, inter alia, the business of publishing and dealing
in newspapers and periodicals; manufacturing and dealing in paper and paper boards; providing managerial, consulting and/or
advisory services; and establishing, developing, and/or running coaching classes, training centers, schools, colleges, universities,
bureaus, websites, research laboratories and other academic/non-academic institutions. There has been no other change in the
main objects of the Resulting Company in the last five years.

Accordingly, the main objects of the Resulting Company in Clause Il of the Memorandum of Association, amongst others, now
include undertaking and carrying on the business of printing, publishing, conducting for sale or dealing in, one or more
newspapers, periodicals, magazines, books, pamphlets etc., either daily or otherwise, in English, Hindi or any other language;
generally carrying on the business of printers, in all forms; engaging in the business of dissemination of news, knowledge and
information of general interest, across the globe, through web-page design, creation, hosting and any business relating to the
Internet or e-mail, networking and communication environments; manufacturing, producing, exhibiting, distributing, buying and selling,
assigning, licencing, telecasting, broadcasting news and current affairs, television films, commercial films, video films, video
magazines and to engage in other similar activities related thereto; carrying oniin India and elsewhere the business to produce,
promote, manage, project, procure or acquire rights, participate, manufacture, process, prepare, alter, develop, expose, edit,
exhibit, broadcast, transmit, make, remake, display, print, reprint, convert, duplicate, finish, buy, sell, run, import, exportand deal in
any manner, to act as broker, agent, distributor, proprietor, organizers, promoters, sponsors, copyright owners, audio & video
right owners, media partners and media advisors of all kinds of live and recorded sports, entertainment events, news & current
affair events, pageants, concerts, shows, exhibitions, premiers in all languages in India or elsewhere; carrying on business as
advertising agent, purchasing and selling advertising time or space on any media; provide, managerial, consulting and/or advisory
based services; and establishing, purchasing, acquiring, operating, managing, maintaining, developing, and/or running, either on its
own, or in collaboration with others, coaching classes, training centers, schools, colleges, universities, bureaus, websites, research
laboratories and other academic/non- academic institutions for imparting primary, secondary and higher level education, in all
disciplines of arts, science, commerce, engineering, medicine, para-medical, management, computers, management and
information technology, inand outside India, by way of oral, written, correspondence teleconferencing and online courses.

The Resulting Company is engaged, inter alia, in the business of publishing ‘Hindustan’, a Hindi daily, and two monthly Hindi
magazines ‘Nandan’ and ‘Kadambani.’.

As on January 18, 2019 the Authorised Share Capital of the Resulting Company was Rs. 87,00,00,000 divided into 870,00,000 equity
shares of Rs. 10 each. The Issued, Subscribed and Paid up Share Capital of the Resulting Company is Rs. 73,39,37,700 divided into
733,93,770 equity shares of Rs. 10 each fully paid up.

The Resulting Company has published its financial results for the period of six months ended on September 30, 2017, including
statement of assets and liabilities as on the said date, in the format prescribed under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (Listing Regulations). The latest annual accounts of the Resulting Company has been
audited for the financial year ended on March 31, 2018. The Resulting Company has since prepared its financial statements
(unaudited) as on September 30, 2018, a copy whereof is included in Annexure “ES-1" attached hereto. The Resulting Company
has also published its financial results for the period of six months ended on September 30, 2018, including statement of
assets and liabilities as on the said date, in the format prescribed under the Listing Regulations. Subsequent to the date of the
aforesaid financial statements, i.e., September 30, 2018, there has been no substantial change in the financial position of the
Resulting Company excepting those arising or resulting from the usual course of business.



vi. The details of Directors and Promoter, as on January 18, 2019 of the Resulting Company along with their addresses are
mentioned herein below:

SI. Name Category Address
No.
Directors:
1. Smt. Shobhana Bhartia Non-Executive Director | 19, Friends Colony (West), Delhi — 110065
2. Shri Piyush Gunwantrai Mankad | Independent Director | P-161, ATS Green Village, Express Highway, Sector — 93A,
Noida — 201304
3. Shri Ajay Relan Independent Director | 191, Golf Links, New Delhi — 110003
4, Shri Ashwani Windlass Independent Director | N - 53, Panchshila Park, New Delhi — 110017
5. Shri Shardul Suresh Shroff Independent Director | S- 270, Greater Kailash, Part — Ill, New Delhi — 110048
6. Dr. Mukesh Aghi Independent Director | 36 PoorviMarg, 2nd Floor, VasantVihar, New Delhi-110057
7. Shri Priyavrat Bhartia Non-Executive Director | 19, Friends Colony (West), Delhi — 110065
8. Shri Shamit Bhartia Managing Director 19, Friends Colony (West),Delhi — 110065
9. Shri Praveen Someshwar Managing Director 1002A, The Magnolias, Golf Course Road, DLF GolfLinks
DLF City V, Gurgaon-122009
Promoter:
1. HT Media Limited Body Corporate 18-20, Kasturba Gandhi Marg, New Delhi-110001

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are, inter alia, as follows:-

(a)
(b)

The Scheme shall be effective from the Appointed Date, i.e. October 1, 2017.

The Scheme is subject to the following Conditions Precedent being complied with:

U]

(ii)

(i)

(vi)

Obtaining no-objection/ observation letter from the Stock Exchanges in relation to the Scheme under Regulation 37 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;

Approval of the Scheme by the requisite majority of shareholders of the Demerged Company and the Resulting Company and
such other classes of persons of the said companies, ifany, as applicable or as may be required under the Companies Act, 2013
("Act”) and as may be directed by the Tribunal,

The Parties, as the case may be, complying with other provisions of the SEBI Circular dated March 10, 2017, including seeking
approvalofthe shareholders ofthe Resulting Company through e-voting, asapplicable. The Scheme shallbe acted upon onlyifthe
votes castbythe public shareholders ofthe Resulting Companyinfavourofthe proposal are more than the number of votes castby
the public shareholders, againstitas required under the SEBI Circular. The term'public' shall carry the same meaning as defined
under Rule 2of Securities Contracts (Regulation) Rules, 1957;

The sanctions and orders of the Tribunals, under Sections 230 to 232 of the Companies Act, 2013 (hereinafter referred to as “the
Act”)being obtained by the Demerged Company and the Resulting Company;

Certified/ authenticated copies of the orders of the Tribunal sanctioning the Scheme, being filed with the concerned RoC having
jurisdiction over the Parties; and

The requisite consent, approval or permission of the Appropriate Authority or any other Person, which by Applicable Law or
contract, agreement, may be necessary for the effective transfer and vesting of Demerged Undertaking and/or implementation of
the Scheme.

Accordingly, the Scheme though effective from the Appointed Date, shall become operative on the Effective Date, being the day on
which the last of the aforesaid Conditions Precedent are complied with. Reference in the Scheme to the date of “coming into effect
of this Scheme” or “effectiveness of this Scheme” shall mean the Effective Date.
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Therefore, for all regulatory and tax purposes, the Scheme would be effective from the Appointed Date. Notwithstanding the above, the
accounting treatment to be adopted to give effect to the provisions of the Scheme would be in consonance with Indian Accounting
Standards and the mere adoption of such accounting treatment will not in any manner affect the vesting of the Demerged
Undertakingfromthe Appointed Date.

Itis clarified that submission of the said Scheme to the Tribunals and to the Appropriate Authorities for their respective approvals is
without prejudice to all rights, interests, titles or defences that the Demerged Company, the Resulting Company may have under
or pursuant to all Applicable Laws.

On the approval of the said Scheme by the shareholders of the Demerged Company and the Resulting Company and such other classes of
Persons of the said Parties, if any, such shareholders and classes of Persons shall also be deemed to have resolved and accorded all
relevant consents under the Act or otherwise to the same extent applicable in relation to the demerger set out in the said Scheme,
related matters and the said Scheme itself.

Immediately upon the Scheme becoming effective and with effect from the opening business hours of the Appointed Date and subject
to the provisions of the said Scheme and pursuant to Sections 230 to 232 of the Actand Section 2(19AA) of the Income-tax Act, 1961,
the Demerged Undertaking along with all its assets, liabilities, investments, contracts, arrangements, employees, Permits, licences,
records, approvals, etc. shall, without any further act, instrument or deed, be demerged from the Demerged Company and transferred
to and be vested in or be deemed to have been vested in the Resulting Company as a going concern so as to become as and from the
Appointed Date, the assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the Resulting
Company by virtue of, and in the manner provided in the said Scheme.

All contracts, deeds, bonds, agreements, arrangements and other instruments, in relation to the Demerged Undertaking, to which the
Demerged Company is a party and which is subsisting or having effect on or immediately before the Appointed Date shall remain in
full force and effect against or in favour of the Resulting Company and shall be binding on and be enforceable by and against the
Resulting Company as fully and effectually as if the Resulting Company had at all material times been a party or beneficiary or obligee
thereto. The Resulting Company may, if required, enter into a novation agreement in relation to such contracts, deeds, bonds,
agreements, arrangements and other instruments. Without prejudice to the other provisions of the said Scheme and notwithstanding
the fact that vesting of the Demerged Undertaking occurs by virtue of the said Scheme, the Resulting Company may, at any time after the
coming into effect of the said Scheme, in accordance with the provisions hereof, if sorequired underany Applicable Law orotherwise, take
such actions and execute such deeds (including deeds of adherence), confirmations, other writings or arrangements with any party/
parties to any contract orarrangement to which the Demerged Company is a party orany writings as may be necessary in order to give
effectto the provisions of the said Scheme. With effect from the Appointed Date, the Resulting Company shall, underthe provisions of
the said Scheme, be deemed to be authorized to execute any such writings on behalf of the Demerged Companyto carry outorperform
all such formalities or compliances referred to above on the part of the Demerged Company. On and from the Effective Date, and
thereafter, the Resulting Company shall be entitled to enforce all pending contracts and transactions andissue credit notesinrespectof
the Demerged Company, in relation to or in connection with the Demerged Undertaking, in the name of the Resulting Company in so
far as may be necessary until the transfer of rights and obligations ofthe Demerged Undertaking to the Resulting Company under the
said Scheme have been given effect to under such contracts and transactions.

Ifthe Demerged Company is entitled to any unutilized credits (including balances or advances), benefit of carried forward tax business
losses till the Appointed Date, unabsorbed depreciation till the Appointed Date and other statutory benefits, including in respect of
incometax (includingtax deducted at source, tax collected at source, advance tax, etc.), cenvat, customs, value added tax, sales tax,
service tax, goods and service tax etc. relating to the Demerged Undertaking, benefits under the incentive schemes and policies including
tax holiday or concessions, up to the Appointed Date, relating to the Demerged Undertaking under any Tax Laws or Applicable Laws, the
Resulting Company shall be entitled as an integral part of the Scheme to claim such benefit orincentives or unutilised credits as the
case may be without any specific approval or permission.

Upon the effectiveness of this Scheme, the Demerged Company and the Resulting Company shall have the right to revise their respective
financial statements and returns along with prescribed forms, filings and annexures under the Tax Laws and to claim refunds and/or
creditfor Taxes paid and for matters incidental thereto, if required, to give effect to the provisions of the Scheme.
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With effect from the Effective Date, the Resulting Company undertakes to engage all the employees of the Demerged Company,
engagedinor inrelation to the Demerged Undertaking, on the same terms and conditions on which they are engaged by the Demerged
Company without any interruption of service as a result of transfer of the Demerged Undertaking to the Resulting Company. The
Resulting Company agrees that the services of all such employees with the Demerged Company prior to the demerger shall be taken
into account for the purposes of all benefits to which the said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits and to this effect the accumulated balances, if any, standing to the
credit of the employees in the existing provident fund, gratuity fund and superannuation fund of which they are members will be
transferred to such provident fund, gratuity fund and superannuation funds nominated by the Resulting Company and/ or such new
provident fund, gratuity fund and superannuation fund to be established and caused to be recognized by the Appropriate Authorities, by
the Resulting Company, or to the government provident fund in relation to the employees of the Demerged Company who are not
eligible to become members of the provident fund maintained by the Resulting Company. Pending the transfer as aforesaid, the provident
fund, gratuity fund and superannuation fund dues, as may be applicable, of the employees would be continued to be deposited in the
existing provident fund, gratuity fund and superannuation fund respectively of the Demerged Company.

Upon the coming into effect of the said Scheme, proceedings relating to the Demerged Undertaking shall not abate or be discontinued
orbein anyway prejudicially affected by reason of the said Scheme or by anything contained in the said Scheme but shall be continued
andbe enforced by oragainst the Resulting Company with effect from the Effective Date in the same mannerand to the same extentas
would or might have been continued and enforced by or against the Demerged Company. The Resulting Company: (a) shall be
replaced/added as party to such proceedings relating to the Demerged Undertaking; and (b) shall prosecute or defend such
proceedings at its own cost and the liability of the Demerged Company shall consequently stand nullified. It is clarified that the
Demerged Company shallin noeventbe responsible orliable inrelation to any proceedings relating to the Demerged Undertaking
that stand transferred to the Resulting Company.

After effectiveness of the Scheme and in consideration of and subject to the provisions of the said Scheme, Resulting Company shall,
withoutany further application, act, deed, consent, instrument, issue and allot, to each shareholder of the Demerged Company whose
name is recorded in the register of members of the Demerged Company on the Record Date, in the following proportion:

“10 (Ten) fully paid up equity shares of Rs. 10 (Indian Rupees Ten) each of the Resulting Company shall be issued and allotted forevery 72
(Seventy- Two) equity shares of Rs. 10 (Indian Rupees Ten) each held inthe Demerged Company.” (“New Equity Shares”).

The equity shares of the Resulting Company to be issued and allotted as provided in the said Scheme shall be subject to the provisions
of the memorandum of association and articles of association of Resulting Company, as the case may be, and shall rank pari passu in all
respects with the existing equity shares of Resulting Company, as the case may be, after the Effective Date including with respect to
dividend, bonus, rightshares, voting rights and other corporate benefits attached thereto.

In case any shareholder’s shareholding in the Demerged Company is such that such shareholder becomes entitled to a fraction of an equity
share of Resulting Company, as the case may be, Resulting Company shall not issue fractional share certificate to such shareholder but
shall consolidate such fractions and round up the aggregate of such fractions to the next whole number and issue and allot the
consolidated shares directly to a trustee(s) nominated by the Board ofthe Resulting Company in thatbehalf, who shall sell such shares
inthe marketatsuch price orprices and on suchtimeortimesasthetrustee(s)mayinitssolediscretiondecideandonsuchsale, shallpay
to Resulting Company, the net sale proceeds (after deduction of applicable taxes and other expenses incurred), whereupon Resulting
Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the Demerged
Company in proportion to their respective fractional entitlements.

The New Equity Shares issued shall be in dematerialized form unless otherwise notified in writing by a shareholder of the Demerged
Company to Resulting Company on or before such date as may be determined by the Board of Demerged Company. In the event that
suchnotice has notbeen received by Resulting Company in respect of any of the shareholders of Demerged Company, the equity shares,
shall be issued to such shareholders in dematerialized form provided that the shareholders of Demerged Company shall be required to
have anaccount with a depository participant and shall be required to provide details thereof and such other confirmations as may
be required. In the event that Resulting Company has received notice from any shareholder that the equity shares are tobeissuedin
physical formorifany shareholder has not provided the requisite details relating to his/ her/ its account with a depository participant or
other confirmations as may be required or if the details furnished by any shareholder do not permit electronic credit of the shares of
Resulting Company, then Resulting Company shall issue the equity shares in physical form to such shareholder or shareholders.
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Resulting Company shall apply for listing of its equity shares on the Stock Exchanges in terms of and in compliance of the SEBI Circular and
other relevant provisions as may be applicable. The New Equity Shares allotted by the Resulting Company in terms of the Scheme, shall
remainfrozen in the depository system till listing/ trading permission is given by the designated Stock Exchanges.

Inthe eventthatthe Parties restructure their equity share capital by way of share split/ consolidation /issue of bonus shares during the pendency
of the Scheme, the share exchange ratio in terms of the Scheme, shall be adjusted accordingly to take into account the effect of any such corporate
actions.

On effectiveness of the Scheme and with effect from the appointed date, the Demerged Company shall account for demerger of the
Demerged Undertaking in its books of account in accordance with the applicable Indian Accounting Standard (IND AS) prescribed under
Section 133 ofthe Companies Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules, 2015 and generally accepted
accounted principles, as may be amended from time to time, as under:

i.  Allthe assets and liabilities of the Demerged Company being transferred shall be reduced at their book value as on the Appointed
date (after taking into account the impact of capital reduction under “Scheme of reduction of share capital between the Demerged
Company and its shareholders”).

ii. Thedifference between the book value of assets and liabilities of the Demerged Undertaking as on the Appointed Date shall be
transferred to retained earnings.

ii. If considered appropriate for compliance with accounting standards, the Demerged Company may make suitable adjustment to the
accounting treatment and adjust the effect thereof in the manner determined by the Board of the Demerged Company.

On effectiveness of the Scheme, since the transaction involves entities which are ultimately controlled by the same party before and after
the transaction, the Resulting Company shall account for demerger of the Demerged Undertaking in its books of account in accordance with
Appendix C ‘Business combinations of entities under common control’ of the Indian Accounting Standard (Ind AS) 103 for Business
Combination prescribed under Section 133 of the Companies Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules,
2015 and generally accepted accounted principles, as may be amended from time to time, as under:

i.  The Resulting Company shall, record the assets and liabilities of the Demerged Undertaking vested in it pursuant to the Scheme
at the respective carrying amounts appearing in the books of the Demerged Company.

ii. TheResultingCompany shall creditits share capital account with the aggregate face value of the new equity shares issued by it to
the equity shareholders of the Demerged Company pursuant to the provisions of said Scheme.

ii. The difference between the carrying amount of the assets and liabilities as recorded in the said Scheme, and the share capital
credited with aggregate face value of the new equity shares as recorded in terms of the said Scheme, shall be recorded as
Capital Reserve.

iv. If considered appropriate for the purpose of application of uniform accounting policies and method or for compliance with the
applicable Accounting Standards, the Resulting Company may make suitable adjustment and adjust the effect thereof in the manner
determined by the Board of the Resulting Company

Upon coming into effect of the Scheme Rs. 115,40,00,000 shall stand transferred from the authorised capital of the Demerged Company
and getcombined with the authorised capital of the Resulting Company. Accordingly, Clause V of the Memorandum of Association of the
Resulting Company shall automatically stand amended so as to read as under:

“The Authorised Share Capital of the Company is Rs. 202,40,00,000 (Rupees Two Hundred and Two Crore Forty Lakhs) divided into
20,24,00,000 (Twenty Crore Twenty-Four Lakh) equity shares of Rs. 10/- (Rupees Ten) each with power to classify or reclassify, increase and
reduce the capital of the Company or to divide the shares in the capital for the time being into several classes and to attach thereto
respectively any preferential, deferred, qualified or special rights, privileges or condition as may be determined by or in accordance with
the Articles of Association of the Company andto vary, modify or abrogate any suchrights, privileges or conditions in such manneras may

s

be forthe time being provided by the Articles of Association ofthe Company and the legislative provisions for the time being in force.”

The Remaining Business and all the assets, investments, liabilities and obligations of the Demerged Company, shall continue to belong to
and be vested in and be managed by the Demerged Company.
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(w) The Demerged Company and/ or the Resulting Company shall be entitled to declare and pay dividends to their respective shareholders in
respect of the accounting period ending March 31, 2018 and such future accounting periods at the discretion of the Board of the

Demerged Company and/ or the Resulting Company as the case may be, in accordance with the past practices and in ordinary

course of business.

Itis clarified thatthe aforesaid provisions in respectof declaration of dividends (whetherinterimorfinal) are enabling provisions only and

shall not be deemed to confer any right on any shareholder of the Demerged Company and/ or the Resulting Company to demand or
claimorbe entitled to any dividends which, subject to the provisions of the said Act, shall be entirely at the discretion ofthe Board of the
Demerged Company and/orthe Resulting Company as the case may be, and subjecttoapproval,ifrequired, ofthe shareholders ofthe

Demerged Companyand/orthe Resulting Company as the case may be.

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

Vi.

Vii.

the Demerged Company (with respect to the Demerged Undertaking) shall be deemed to have been carrying on and shall carry on its
business andactivities and shallbe deemed to have held and stood possessed ofand shall hold and stand possessed of the assets
forand onaccount of, and in trust for the Resulting Company;

all profits or income arising or accruing to the Demerged Company with respect to the Demerged Undertaking and all taxes paid thereon
(including butnotlimited to advance tax, tax deducted at source, minimum alternate tax, dividend distribution tax, securities transaction
tax, taxes withheld/ paid in a foreign country, etc.) or losses arising or incurred by the Resulting Company with respect to the
Demerged Undertaking shall, for all purposes, be treated as and deemed to be the profits orincome, taxes orlosses, as the case
may be, of the Resulting Company;

allloans raised and all liabilities and obligations incurred by the Demerged Company with respect to the Demerged Undertaking
after the Appointed Dateand priortothe Effective Date, shallsubjecttothetermsofthe said Scheme,bedeemedtohavebeenraised,
used orincurred for and on behalf of the Resulting Company as the case may be and to the extent they are outstanding on the
Effective Date, shall also, without any further act or deed be and be deemed to become the debts, liabilities, duties and
obligations of the Resulting Company;

The Demerged Company with respect to the Demerged Undertaking shall carry on their business with reasonable diligence and
business prudence and in the same manner as it had been doing hitherto, and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur any other liabilities or expenditure, issue any additional
guarantees, indemnities, letters of comfort orcommitmenteitherforthemselvesoronbehalfofits respective affiliates orassociates
oranythird party, orsell, transfer, alienate, charge, mortgage or encumber or deal in any of its properties/assets, except:

a. when the same is expressly provided in the said Scheme; or

b. whenthe sameisinthe ordinary course of business as carried on, as on the date of filing of the said Scheme in the
Tribunal; or

c.  whenwritten consent of the Resulting Company, as the case may be, has been obtained in this regard;

The Demerged Company with respect to Demerged Undertaking shall not alter or substantially expand its business, orundertake
(i) any material decision in relation toits business and affairs and operations other than thatin the ordinary course of business; (i)
any agreement or transaction (other than an agreement or transaction in the ordinary course of business); and (iii) any new
business, or discontinue any existing business or change the capacity of facilities other than that in the ordinary course of
business, exceptwith the written concurrence of the Resulting Company;

The Demerged Company with respect to Demerged Undertaking shall not vary the terms and conditions of employment of any of its
employees, exceptin the ordinary course of business or pursuantto any pre-existing obligation undertaken except with the written
concurrence of the Resulting Company; and

From the date of filing of the said Scheme with the Tribunal and up to and including the Effective Date, the Demerged Company
and the Resulting Company shall, unless expressly prohibited under the said Scheme, carry on their respective business in
ordinary course and shall also be, inter alia, permitted to alterits share capital in any mannerincluding any sub-division of shares,
change in the constitutional documents including the objects or name of the company, any issue of shares or other securities,
acquisition and/ or restructuring with the approval of their respective Board any other activity or business as may be deemed
necessary or expedientin the opinion of the Board.
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(z)  TheDemerged Company and the Resulting Company by their respective Board (“Board”, which term shall include Committee
thereof), acting themselves or through authorized persons, may consent jointly but not individually, on behalf of all persons
concerned, to any modifications or amendments of the said Scheme at any time and for any reason whatsoever, or to any conditions
or limitations that the Tribunal or any other Appropriate Authority may deem fit to direct or impose (including change of the Appointed
Date) or which may otherwise be considered necessary, desirable or appropriate by all of them (i.e. the Boards of the Demerged
Company and the Resulting Company) and solve all difficulties that may arise for carrying outthe said Scheme anddo allacts, deeds
and things necessary for putting the said Scheme into effect. For the purpose of giving effect to the said Scheme or to any modification
thereof the Boards of the Demerged Company and the Resulting Company acting themselves or through authorized persons may
jointly but notindividually, give and are jointly authorised to give such directions including directions for settling any question of doubt
or difficulty that may arise and such determination or directions, as the case may be, shall be binding on all parties, in the same
manner as if the same were specifically incorporated in the said Scheme

Note: The above details are the salientfeatures of the Scheme. The shareholders are requested to read the entire text of
the Scheme annexed hereto to get fully acquainted with the provisions thereof.

Relationship subsisting between Parties to the Scheme
The Resulting Company and Demerged Company are fellow subsidiaries.
Board approvals

i.  The Board of Directors of the Demerged Company at its Board Meeting held on October 16, 2017, by way of resolution passed
unanimously approved the Scheme, as detailed below :

Name of Director Voted in favour / against / did not participate or vote
Shri Rajiv Verma Voted in favour
Shri Dinesh Mittal Voted in favour
Shri Piyush Gupta Voted in favour

ii. The Board of Directors of the Resulting Company at its Board Meeting held on October 16, 2017, by resolution passed unanimously
approved the Scheme, as detailed below:

Name of Director Voted in favour / against / did not participate or vote
Smt. Shobhana Bhartia Voted in favour

Shri Ashwani Windlass Voted in favour

Shri Ajay Relan Voted in favour

Shri Piyush Gunwantrai Mankad Voted in favour

Shri Shardul Suresh Shroff Voted in favour

Dr. Mukesh Aghi Not Present

Shri Shamit Bhartia Voted in favour

Shri Priyavrat Bhartia Not Present

Shri Benoy Roychowdhury Voted in favour

Interest of Directors, Key Managerial Personnel and their relatives and Debenture Trustees

The shareholdings of the Directors and Key Managerial Personnel (‘KMP”) of the Demerged Company and the Resulting Company and their
relatives is setoutin Annexure “ES-3” attached herewith. None of the Directors and KMPs of the said companies and theirrelatives have any
concernorinterest in the Scheme of Arrangement excepting as shareholders in general. The effect of the Scheme on such shareholding(s)
isin noway different from the effect of the Scheme on the shareholding of other shareholders of the said Companies.
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Effect of Scheme on stakeholders.

The effect of the Scheme on various stakeholders is summarised below:-

A

Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders

The effect of the Scheme on the Shareholders, Key Managerial Personnel, Promoter and Non-Promoter Shareholders of the Demerged
Company and the Resulting Company is given in the attached reports (Annexure “ES-4") adopted by the respective Board of Directors of
the said companies at their meetings held on October 16, 2017 pursuant to the provisions of Section 232(2)(c) of the Companies
Act, 2013.

Directors

The Scheme will have no effect on the office of existing Directors of the Demerged Company and the Resulting Company
(hereinafter collectively referred to as the Companies). The Directors of the Demerged Company and the Resulting Company will
continue to be Directors ofthe respective companiesasbefore. Itis clarified thatfollowing the Scheme, the composition ofthe Board
of Directors of the Companies may change by appointments, retirements or resignations in accordance with the provisions of the
Companies Act,2013and Memorandumand Articles of Association of the companies, but the Scheme itself does not affect
the office of Directors of the companies.

The effect of the Scheme on Directors of the Demerged Company and the Resulting Company in their capacity as shareholders of
the said companies, if any, is the same as in case of other shareholders of the said companies, as mentioned in the aforesaid
reports attached herewith as Annexures "ES-4" hereto.

Employees

Employees engaged in the Demerged Undertaking of the Demerged Company will cease to be employees of the Demerged
Company and become employees of the Resulting Company on the same terms and conditions, as before. Other employees of the
Demerged Company will continue to be employees of the Demerged Company, on the same terms and conditions of
employment, as before.

The Scheme will have no effect on the existing employees of the Resulting Company.

Creditors

Creditorsrelating to the Demerged Undertaking of the Demerged Company will cease to be creditors of Demerged Company and
become creditors of the Resulting Company on the same terms and conditions, as before. Other creditors of Demerged Company
will continue to be creditors of Demerged Company on the same terms and conditions, as before.

The effect of the Scheme on creditors generally is further discussed in paragraph 11 below.

Debenture holders and Debenture Trustees

The Demerged Company or the Resulting Company have not raised funds by way of debentures and thus, have no Debenture holders or

Debenture Trustees.

Depositors and Deposit Trustees

The Demerged Company or the Resulting Company have not taken term deposits from depositors. No deposit trustees
have been appointed.

There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The Scheme is proposed to the advantage of all

concerned, including the said stakeholders.

No investigation proceedings

There are no proceedings pending under Sections 210 to 227 of the Companies Act, 2013 against the Demerged Company and/or the
Resulting Company.
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1.

Amounts due to unsecured creditors

The respective aggregate amounts due to unsecured creditors of Resulting Company and Demerged Company, as on
September 30, 2018 are asfollows:-

Sl. No. Name of Company Amount
1. India Education Services Private Limited Rs. 25.27 Crore
2. Hindustan Media Ventures Limited Rs. 274.19 Crore

i. The Scheme embodies the arrangement between the Demerged Company and the Resulting Company and their respective

shareholders. No change in value or terms or any compromise or arrangement is proposed under the Scheme with any of the
creditors ofthe Demerged Company and the Resulting Company. The Scheme does not involve any debt restructuring and
therefore the requirement to disclose details of debt restructuring is notapplicable.

12 Summary of Valuation report and Fairness Opinion
The fair equity share entitlement ratio in consideration for the demerger has been fixed on a fair and reasonable basis and on the
basis of the Valuation Report of M/s SSPA & Co, Chartered Accountants.
i. The said valuers used the “Income” approach and the “Market” approach to arrive at relative fair value of shares of the Resulting
Companyand of the Demerged Undertaking of the Demerged Company as summarized in the table below:
Valuation Approach Resulting Company Demerged Undertaking of Demerged Company
Value per share (Rs.) Weight Value per share (Rs.) Weight
Underlying Assets(*) 166.04 0 (34.64) 0
Income 317.95 1 41.67 1
Market 270.97 1 40.25 1
Relative Value Per Share 294.46 40.96
Entitlement Ratio (Rounded off) 7.20

(*)‘Underlying Approach’ was notadopted butbook value per share was computed as per the latest available financials forinformation
purpose only, as required by BSE Limited and National Stock Exchange of India Limited vide their Circular No. LIST/COMP/02/2017-18
dated May 29, 2017 and NSE/CML/2017/12 dated June 01, 2017 respectively.

Based, inter alia, on the aforesaid, the said valuer has recommended the share entitlement ratio as follows:-

10 (Ten) Equity Shares of Resulting Company of Rs. 10 each fully paid up for every 72 (Seventy Two) Equity Shares of the Demerged
Company of Rs. 10 each fully paid (post Capital Reduction)

Furtherdetails of the valuation willappearfromthe Valuation Reportdated October 16,2017 of M/s SSPA & Co, Chartered Accountants
onthefair equity share entitlement ratio, which is attached to this explanatory statement as Annexure “ES-5"

M/s Fortress Capital Management Services Private Limited, independent Merchant Bankers, have also confirmed that the entitlement
ratiois fair and proper by theirfairness opinion which is annexed to this explanatory statementas Annexure “ES-6". The said merchant
bankerconcludedas follows :

“6.2 On the basis of the foregoing and based on the information and explanation provided to us, in our opinion, the share exchange
ratio of 10 (Ten) Equity Share of HMVL of Rs. 10each fully paid up forevery 72 (Seventy Two) Equity Share of IESPL of Rs. 10 eachfully
paidup (postthe proposed Capital Reduction) recommended by Valuer is fair and reasonable.”
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13.  Shareholding pattern

A. The pre-Arrangement shareholding pattern of the Demerged Company and the pre/post-Arrangement
shareholding pattern of the Resulting Company is givenin the table below. There willbe no change inthe shareholding pattern
of the Demerged Company consequent to the Scheme.

Pre Scheme Pre Scheme Post Scheme
Demerged Resulting Resulting
Company (As on Company (As on Company
18.01.2019) 18.01.2019) (Expected)
Category No of % No of % No of %
shares shares shares
(A) | Shareholding of
Promoter and
Promoter Group:
(1) | Indian
(@) | Individuals/Hindu 6* 0.00 0 0.00 0 0.00
undivided Family
(b) | Central Government/State 0 0.00 0 0.00 0 0.00
Government(s)
(c) | Financial 0 0.00 0 0.00 0 0.00
Institutions/ Banks
(d) | Any Other (specify):
Bodies Corporate 1,979,994 99.00 54,533,458 74.30 54,808,457 74.40
Sub-Total (A)(1) 1,980,000 99.00 54,533,458 74.30 54,808,457 74.40
(2) | Foreign
(a) | Individuals (Non-Resident 0 0.00 0 0.00 0 0.00
Individuals/Foreign
Individuals)
(b) | Government 0 0.00 0 0.00 0 0.00
(c) | Institutions 0 0.00 0 0.00 0 0.00
(d) | Foreign Portfolio 0 0.00 0 0.00 0 0.00
Investor
(e) | Any Other (specify) 0 0.00 0 0.00 0 0.00
Sub-Total (A)(2) 0 0.00 0 0.00 0 0.00
Total Shareholding 1,980,000 99.00 54,533,458 74.30 54,808,457 74.40
of Promoter and
Promoter Group
(A)=(A)(1)+(A)(2)
(B) | Public Shareholding:
(1) | Institutions
(a) | Mutual Funds 0 0.00 627,755 0.86 627,755 0.85
(b) | Venture Capital Funds 0 0.00 0 0.00 0 0.00
(c) | Alternate 0 0.00 0 0.00 0 0.00
Investment Funds
(d) | Foreign Venture Capital 0 0.00 0 0.00 0 0.00
Investors
(e) | ForeignPortfolio 0 0.00 10,952,497 14.92 10,952,497 14.87
Investors
(f) | Financial Institutions 0 0.00 131,580 0.18 131,580 0.18
/ Banks
(g) | Insurance Companies 0 0.00 0 0.00 0 0.00
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Pre Scheme Pre Scheme Post Scheme
Demerged Resulting Resulting
Company (As on Company (As on Company
18.01.2019) 18.01.2019) (Expected)
Category No of % No of % No of %
Shares shares shares
(h) | Provident Funds / 0 0.00 0 0.00 0 0.00
Pension Funds
(i) | Any Other (specify) 0.00 0.00 0.00
Foreign 0.00 0.00 0.00
Institutional
Investors
Sub Total (B)(1) 0.00 11,711,832 15.96 11,711,832 15.90
(2) | Central 0.00 0 0 0 0.00
Government /
State
Government(s) /
President of India
Sub Total (B)(2) 0 0.00 00 0.00 0 0.00
(3) | Non-Institutions
(a) | Individuals
i. Individual 0 0.00 3,783,783 5.16 3,783,785 5.14
shareholders holding
nominal share capital
upto Rs2 lakhs
ii.Individual 0 0.00 672,054 0.92 672,054 0.91
shareholders holding
nominal share capital
in excess of Rs.2
lakhs
(b) | NBFCs registered with 0 0.00 0 0.00 0 0.00
RBI
(c) | Employee Trusts 0.00 0.00 0.00
(d) | Overseas Depositories 0.00 0.00 0.00
(holding DRs)
(balancing figure)
(e) | Any Other (specify)
Bodies Corporate 0 0.00 1,956,617 2.67 1,956,617 2.66
Overseas Corporate 0 0.00 0 0.00 0 0.00
Bodies
Non Resident 0 0.00 422,720 0.58 422,720 0.57
Individual
Clearing Member 0 0.00 18,886 0.03 18,886 0.03
HUF 0 0.00 0 0.00 0 0.00
Foreign Body 20,000 1.00 0 0.00 2,777 0.00
Corporate
Domestic Corporate 0 0.00 0 0.00 0 0.00
Unclaimed Shares
Account
Trusts 0.00 0.00 0.00
Foreign Portfolio 0.00 0.00 0.00
Investors
Custodian 0 0.00 0 0.00 0 0.00
IEPF 0 0.00 64,234 0.09 64,234 0.09
Sub Total (B)(3) 20,000 1.00 6,918,294 9.43 6,921,073 9.39
Total Public 20,000 1.00 18,630,126 25.38 18,632,905 25.29
Shareholding (B)=
(B)(1)*+(B)(2)*+(B)(3)
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14,

18.

Pre Scheme Pre Scheme Post Scheme
Demerged Resulting Resulting
Company (As on Company (As on Company
18.01.2019) 18.01.2019) (Expected)
Category No of % No of % No of %
shares shares shares
(C) | Shareholding of
Non Promoter -
Non Public
shareholder:
(1) | Custodian / DR Holder 0.00 0 0.00 0 0.00
(2) | Employee Benefit 0.00 230,186 0.31 230,186 0.31
Trust (under SEBI
(Share based
Employee Benefit)
Regulations, 2014)
Total Non Promoter - 0 0.00 230,186 0.31 230,186 0.31
Non Public
Shareholding
(C)=(C)(1)*(C)(2)
TOTAL (A) + (B) + (C) 2,000,000 100.00 73,393,770 100.00 73,671,548 100.00

*shares held as nominee of HT Media Limited

Pre/post Arrangement capital structure of the Demerged Company and the Resulting Company.

The pre-Arrangement capital structure of the Demerged Company and the Resulting Company is given in paragraphs 4.A(iv) and 4.B(iv)

above. There will be no change in the capital structure of the Demerged Company consequent to the instant Scheme. The post

Arrangement capital structure of the Resulting Company will be as follows:-

Class of Shares -
Equity Shares

Authorised Capital

Issued Capital

Subscribed Capital

Paid up Capital

equity shares
(in Rupees)

Number of equity 202,400,000 73,671,548 73,671,548 73,671,548
shares

Nominalvalue per 10 10 10 10
share (in Rupees)

Total amount of 2,024,000,000 736,715,480 736,715,480 736,715,480

Auditors Certificate of conformity of accounting treatment in the Scheme with Accounting Standards

The respective Auditors of the Demerged Company and the Resulting Company have confirmed that the accounting treatment in the said
Scheme is in conformity with the accounting standards prescribed under Section 133 of the Companies Act, 2013.

Approvals and intimations in relation to the Scheme

The Demerged Company is an unlisted Company. The shares of the Resulting Company are listed on BSE and NSE. The Resulting
Company duly filed the Scheme with BSE and NSE in terms of the SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI
Circular”) for their approval. Apart from the same, the Resulting Company also submitted the Report of its Audit Committee on the
Scheme and various other documents to the stock exchanges and also displayed the same onits website in terms of the SEBI Circular

andaddressedall queries on the said documents. The Complaints Reportrequiredtobefiledinterms ofthe said SEBI Circularwas also
dulyfiled by the said Resulting Company. BSE and NSE vide their respective letters dated May 14,2018 and May 16, 2018 have since
confirmed that they have ‘no adverse observation’/'no-objection' on the Scheme pursuantto the said SEBI Circular. Copies of the said

complaints reportare attached as Annexure “ES-7" hereto. Copies of the said observation letters are attached as Annexure “ES-8”

hereto.
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16.

The Shareholders and Unsecured Creditors of the Demerged Company have already consented to the Scheme and the
Hon’ble Principal Bench of National Company Law Tribunal, New Delhi by its order dated November 19, 2018 has
dispensed with the Meetings of the said Shareholders and Unsecured Creditors pursuant to Section 230 and 232 of the
Companies Act, 2013. The Demerged Company will be presenting its petition for confirmation of the Scheme in accordance
with law and pursuant to the order dated November 19, 2018.

The Unsecured Creditors of the Resulting Company have already approved the Scheme by requisite majority pursuant to
the provisions of Section 230 and 232 of the Companies Act, 2013 at their meeting held on October 15, 2018 in terms of
the order dated August 28, 2018 of the Hon’ble Tribunal, Kolkata Bench while meeting of the Secured Creditors of the
Resulting Company was dispensed with by such order in view of the consent already given to the Scheme by the Secured
Creditors of the Resulting Company.

Further, the Resulting Company confirms that notice of the Scheme in the prescribed form is also being served on all Authorities in
terms of the Order of the Hon’ble Tribunal dated January 4, 2019.

Inspection of Documents

Inadditiontothedocumentsannexedhereto,followingdocumentswillbe openfor inspection by the members atthe Registered Office
of the Resulting Company on any working day, (between 10:00 A.M. to 4:00 P.M.) except Saturdays, Sundays and Public
Holidays prior to the date of the Meeting:

a. Copy of the Order dated January 4, 2019 passed by the Hon’ble National Company Law Tribunal, Kolkata Bench in
Miscellaneous Application No.1181/KB/2018 Connected With Company Application No.755/KB of 2018;

b.  Copyofthe Order dated August 28,2018 passed by the Hon’ble National Company Law Tribunal, Kolkata Benchin Company
Application (CAA)No.755/ KB/2018

c. Memorandum and Articles of Association of both, Resulting Company and Demerged Company;

d. Audited Financial Statements of the Demerged Company and the Unaudited Financial Statements of the Resulting
Company as on September 30, 2018;

e. Audited Financial Statements of the Demerged Company and the Resulting Company for the financial year ended March
31,2018;

f.  Certificate of the Auditors of the Applicant confirming the accounting treatment under the Scheme;

g. Register of Shareholding of Director, Key Managerial Personnel and their relatives of the Demerged Company and the
Resulting Company; and

h.  All other documents relating to the Scheme of Arrangement displayed on the Resulting Company’s website, including
Report of the Audit Committee of the Resulting Company and documents displayed on the website in terms of the
SEBI Circular dated March 10, 2017.

Dated this 24t"day of January, 2019.
For Hindustan Media Ventures Limited
-’l’g_“:l:}'\_/‘fw-T

Tridib Barat
(Company Secretary)

Place : New Delhi

Registered Office:
Budh Marg, Patna - 800 001
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Hindustan Media Yentures Limited
Statemnent of Profit and Lass for the period ended September 30, 2018

Particulars Note No September 34, 2018 March 31, 2018
INR Lacs INR lacs
I Income
a} Revenue from operations 18 43,230 88,010
b} Other Income ir 2,546 7,946
Tatal Income 45,176 95,956
I1 Expenses
a) Cost of materials consumed 20 20,531 35,812
b) (Increase)/ decrease in inventories 21 [ {3}
¢} Employee benefits expense 5,506 9,355
d) Finance costs 22 980 1,133
e) Depreciation and amortization expense 23 994 1,866
) Dther expenses 24 14,416 24,738
Total expenses 25 42,433 73,001
Il Profit before tax{I-II) 3,743 22,655
Earnings before interest, tax, depreciation and amortization
IV (BBITDA) [ITI+II(d+e)] 5787 26,054
V Tax expense
Current tax 1,004 5,728
Deferred tax charge/{cradit) 114 145
Total tax expense 1,118 5,833
V1 Profit for the perind (III-¥) 2,625 17,12
VIl Other Comprehensive Income
A Items that will not to be reclassified to profit or loss {Net of Tax) 51 pig
B Items that wiil be reclassified to profit or Joss {Net of Tax) 29
Other comprehensive income for the period net of tax B0 24
VIII Total Comprehensive Income for the period, net of tax { YI+VII) 2,705 17,146
1x Earnings/ {loss) per share {INR)
Basic (Nominal value of shares INR 10/-) 26 3.58 23.33
Difuted (Noeminal value of shares INR 10/-} 26 3.58 23.33
Summary of significant accounting policies 2

The accompanying notes are an integral part of the financial statements.

Place: New Delhi
Date: Cctober 28, 2018
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Chief Financial Officer
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Hindustan Media Ventu Limited

Notes to financial statements for the pp  od ended September 30, 2018

1. Corporate information

Hindustan Media Ventures Limited ("HMVL"” or “the Company”) is a Public Li...ited
Company domiciled in India & incorporated under the provision of the Companies Act,
1913, Its shares are listed on Bombay Stock Exchange (BSE) & National Stock
Exchange {(NSE).

HT Media Limited (“Holding Company”} holds 74.30% of Equity Share Capital .. the
Company. The Company is engaged in the business of publishing ‘Hindustan’, 2 Hindi
Daily, and two monthly Hindi magazines ‘Nandan’ and *Kadambani’. The regi___ red
office of the Company is located at Budh Marg, Patna- 800001.

2. Significant accounting policies followed by company

2.1 Basis of preparation

The standalone financial statements of the Company have been prepa._d in
accordance with the Indian Accounting Standards ('Ind AS") specified in the Companies
(Indian Accounting Standards) Rules, 2015 (as amended) under Section 133 of the
Companies Act 2013 (the “accounting principles generally accepted in India”).

The accounting policies are applied consistently to all the periods presented in the
financial statements.

The standalone financial statements have been prepared on a historical cost asis,
except for the foliowing assets and liabilities which have been measured at fair v...Je:

- Derivative financial instruments

- Certain financial assets and liabilities measured at fair value (refer accounting olicy
regarding financial instruments)

-Defined benefit plans - plan assets measured at fair value;

The stant  one financial statements are presented in Indian Rupees (INR), w :h is
also the Company’s functional currency. All amounts disclosed in the fii.ancial
statements and notes have been rounded off to the nearest Lacs as per the
requirement of Schedule III, unless otherwise stated. Rounding of errors has been
ignored.

2.2 Summary of significant accounting policies

a) Current versus non- current classification

The Company presents assets and liabilities in the balance sheet based on current/
non-current classification. An asset is treated as current when it is:

* Expected to be realised or intended to sold or consumed in normal operating cycle
« Held primarily for the purpose of trading

* Expected to be realised within twelve months after the reporting period, or
+ Cash or cash equivalent unless restricted from being exchanged or used to settle a
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liability for at least twelve months after the reporting period.
All other assets are classified as non-current.
A liability is current when:

« It is expected to be settled in normal operating cycle

» It is held primarily for the purpose of trading

« It is due to be settled within twelve months after the reporting period, or

» There is no unconditional right to defer the settlement of the liability for at least
twelve months after the reporting period

The Company classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classified as non-current assets and liabilities.

The operating cycle is the time between publishing of advertisement and circulz _on of
newspaper and its realisation in cash and cash equivalents. The Company has
identified twelve menths as its operating cycle.

h) Foreign currencies

Transactions and Balances

Transactions in foreign currencies are initiafly recorded by the Company a. their
respective functional currency spot rates at the date the transaction first qualifies for
recognition. However, for practical reasons, the Company uses monthly average rate if
the average approximates the actual rate at the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are translated _: the
functional currency spot rates of exchange at the reporting date.

Exchange differences arising on the settlement of monetary items or on restater nt of
the Company’s monetary items at rates different from those at which they were
initially recorded during the period, or reported in previous financial statements, are
recognized as income or as expenses in the period in which they arise. They are
deferred in equity if they relate to qualifying cash flow hedges.

Non-manetary items that are measured in terms of historicat cost in a foreign cu  ency
are translated using the exchange rates at the dates of the initial transactions.

¢) Fair value measurement

The Company measures financial instruments, such as, derivatives and .ortain
investments at fair value at each reporting/ balance sheet date.

Fair value is the price that would be received to sell an asset or paid to trarsier a
liability in an orderly transaction between market participants at the measurement
date. The fair value measurement is based on the presumption that the transaction to
sell the asset or transfer the liability takes place either:
* In the principal market for the asset or liability, or

*» In the absence of a principal market, in the most advantageous market f.. the
asset or liability

The principal or the most advantagecus market must be accessible by the Company.
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The fair value of an asset or a liability is measured using the assumptions that market
participants would use when pricing the asset or liability, assuming that market
participants act in their economic best interest.

A fair value measurement of a non-financial asset takes into account a market
participant’s ability to generate economic benefits by using the asset in its highest and
best use or by seiling it to another market participant that would use the asse” n its
highest and best use.

The Company uses valuation techniques that are appropriate in the circumstances and
for which sufficient data are available to measure fair value, maximising the use of
refevant observable inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the fi ncial
statements are categorised within the fair value hierarchy, described as follows, .ased
on the lowest level input that is significant to the fair value measurement as a whole:

¢ Level 1 — Quoted (unadjusted) market prices in active markets for identical .ssets
or liabilities

» Level 2 — Valuation techniques for which the lowest level input that is sigimicant
to the fair value measurement is directly or indirectly observable

¢ Level 3 — Valuation techniques for which the lowest level input that is sigruicant
to the fair value measurement is unobservable

For assets and liabilities that are recognised in the financial statements on a recurring
basis, the Company determines whether transfers have occurred between levels 1 the
hierarchy by re-assessing categorisation (based on the lowest level input it is
significant to the fair value measurement as & whale) at the end of each rel -rting
period.

For the purpose of fair value disclosures, the Company has determined clas_.s of
assets and liabilities on the basis of the nature, characteristics and risks of the asset or
liability and the level of the fair value hierarchy as explained above.

d) Revenue recognition

Effective April 1, 2018 the Company has adopted Ind AS 115 “Revenue from Contracts
with Customers” using the cumulative catch-up up transition method which is applied
to contracts that were not completed as of April 1, 118.

Revenue is recognised to the extent that it is probable that the economic benefits will
flow to the Company and the revenue can be reliably measured, regardless ol ihen
the payment is being made. Revenue is measured at the fair value of the consid¢ ition
received or receivable, taking into account contractually defined terms of payme and
excluding taxes or duties collected on behalf of the government. The Company has
concluded that it is the principal in all of its revenue arrangements since it is the
primary obligor in ali the revenue arrangements as it has pricing latitude and is aiso
exposed to inventory and credit risks.

Goods and Service Tax (GST)/ Service Tax is not received by the Company on its own
account. Rather, it is tax collected on behalf of the government. Accordingly it is
excluded from revenue.

The specific recognition criteria described below must also be met before reve,ue is
recognised:;
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Advertisements

Revenue is recognized as and when advertisement is published/ displayed. Revenue
from advertisement is measured at the fair value of the consideration received or
receivable, net of allowances, trade discounts and velume rebates.

Sale of News & Publications, Waste Paper and Scrap
The Company expects the revenue recognition to occur at a point in time when cnontrol
of the asset is transferred to the customer, generally on delivery of the goods.

Revenue from the sale of goods is measured at the fair value of the conside ation
received or receivable, net of returns and ailowances, trade discounts and volume
rebates.

Printing Job Work

Revenue from printing job work is recognized on the stage of completion of jou work
as per terms of the agreement. Revenue from job work is measured at the fai value
of the consideration received or receivable, net of allowances, trade discour.__. and
volume rebates, if any.

Interest income

For all debt instruments measured at amortised cost, interest income is recordeu using
the effective interest rate {EIR}. EIR is the rate that exactly discounts the estimated
future cash payments or receipts over the expected life of the financial instrume==or a
shorter pericd, where appropriate, to the gross carrying amount of the financic asset
or to the amortised cost of a financial liability. When calculating the effective interest
rate, the Company estimates the expected cash flows by considering ™ the
contractual terms of the financial instrument (for example, prepayment, extensi , call
and similar options) but does not consider the expected credit losses. Interest income
is included in finance income in the statement of profit and loss.

Dividends

Revenue is recognised when the Company’s right to receive the paym-at is
established, which is generally when shareholders approve the dividend.

Rental Income

Rental Income arising from operating leases on investment properties is accounted for
on a straight-line basis over the lease terms and is included in revenue in the
statement of prefit or loss due to its operating nature unless either;

- Another systematic basis is more representative of the time pattern ir vhich
use benefit derived from the leased asset is diminished, even if the renl..s are
not on that basis, or

- The rentals are structured to increase in line with expected general inflawon to
compensate for the lessor’'s expected inflationary cost increases. If rentals vary
according to factors other than inflation, then this condition is not met.

e) Taxes

Current income tax
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Tax pense comprises current and deferred tax.

Current income tax is measured at the amount expected to be paid to the tax
authorities in accordance with the Income Tax Act, 1961,

Current income tax assets and liabilities are measured at the amount expecte be
recovered from or paid to the taxation authorities. The tax rates and tax iaws ___J to
compute the amount are those that are enacted or substantively enacted, at the
reporting date,

Current income tax relating to items recognised outside profit or loss is rec.,nised
outside profit or loss (either in other comprehensive income or in equity). Current tax
items are recognised is correlation to the underlying transaction either in NI or
directly in equity. Management periodically evaluates positions taken in the tax turns
with respect to situations in which applicable tax regulations are subject to
interpretation and establishes provisions where appropriate.

Deferred tax

Deferred tax is provided using the liability method on temporary differences b__ween
the tax bases of assets and liabilities and their carrying amounts for financial reporting
purposes at the reporting date,

Deferred tax liabilities are recognised for all taxable temporary differences.

Deferred tax assets are recognised for all deductible temporary differences, th. carry
forward of unused tax credits and any unused tax losses, Deferred tax assets are
recognised to the extent that it is probable that taxable profit will be available  ainst
which the deductible temporary differences, and the carry forward of unused tax
credits and unused tax losses can be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expecwed to
apply in the period when the asset is realised or the liability is settled, based on tax
rates (and tax laws) that have been enacted or substantively enacted at the re=~~rting
date.

Deferred tax relating to items recognised outside profit or loss is recognised . _tside
profit or loss. Deferred tax items are recognised in correlation to the underlying
transaction either in OCI or directly in equity.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceabl.. right
exists to set off current tax assets against current tax liabitities and the deferrec’ “axes
refate to the same taxable entity and the same taxation authority.

In the situations where the Company is entitled to a Tax holiday under the Incor... Tax
Act, 1961 enacted in India or Tax laws prevailing in the respective tax jurisdictions
where it operates, no deferred tax (asset or liability) is recognised in respect of
temporary differences which reverse during the tax holiday period, to the extent the
Company’s gross total income is subject to the deduction during the tax holiday
pericd. Deferred tax in respect of temporary differences which reverse after the tax
holiday period is recognized in the period in which the temporary differences ori  ate,
For recognition of deferred taxes, the temporary differences which originate first are
considered to reverse first.

GST/ value added taxes paid on acquisition of assets or on inCuring
expenses
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assets.
The useful life of intangible assets is assessed as either finite or indefinite.

Intangible assets with finite life are amortised over the useful economic life and
assessed for impairment whenever there is an indication that the intangible asset may
be impaired. The amortisation period and the amortisation method for an intangible
asset with a finite useful life are reviewed at least at the end of each reporting period.
Changes in the expected useful life or the expected pattern of consumption ol  Jture
economic benefits embodied in the asset are considered to modify the amor ation
period or method, as appropriate, and are treated as changes in accounting est ates.
The amortisation expense on intangible assets with finite life is recognised 1 the
statement of profit and loss.

Intangible assets with indefinite useful life are not amortised, but are tes.d for
impairment annually, either individually or at the cash-generating unit lev  The
assessment of indefinite life is reviewed annually to determine whether the indefinite
life continues to be supportable. If not, the change in useful life from indefinite t~ finite
is made on a prospective basis.

Intangible assets with finite life are amortized on straight line basis usiny the
estimated useful life as follows:

Intangible Assets Useful life (in
years)

Software Licenses 1-6

Brand Indefinite useful life

Gains or losses arising from de-recognition of an intangibie asset are measured -s the
difference between the net disposal proceeds and the carrying amount of thi 3sset
and are recognised in the statement of profit or loss when the asset is derecognised.

k) Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or produc _n of
an asset that necessarily takes a substantial period of time to get ready “-r its
intended use or sale are capitalised as part of the cost of the asset. All other bor _wing
costs are expensed in the period in which they occur. Borrowing costs consist of
interest and other costs that an entity incurs in connection with the borrowing of
funds. Borrowing cost also includes exchange differences to the extent regarded’ s an
adjustment to the borrowing costs.

1) Leases

The determination of whether an arrangement is (or contains) a lease is based un the
substance of the arrangement at the inception of the lease. The arrangemen* s, or
contains, a lease if fulfilment of the arrangement is dependent on the use of a « | 2cific
asset or assets and the arrangement conveys a right to use the asset or assefs, even if
that right is not explicitly specified in an arrangement.

Company as a lessee
A lease is classified at the inception date as a finance lease or an operating lease. A

lease that transfers substantially all the risks and rewards incidental to ownership to
the Company is classified as a finance lease.
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Finance leases are capitalised at the commencement of the lease at the inception date
fair value of the leased property or, if lower, at the present value of the minimum
lease payments. Lease payments are apportioned between finance charges and
reduction of the lease liability so as to achieve a constant rate of interest on the
remaining balance of the liability. Finance charges are recognised in finance costs in
the statement of profit and loss, unless they are directly attributable to qualifying
assets, in which case they are capitalized in accordance with the Company’s general
policy on the borrowing costs.

A leased asset is depreciated over the useful life of the asset. However, if ther. is no
reasonable certainty that the Company will obtain ownership by the end of the lease
term, the asset is depreciated over the shorter of the estimated useful life of the asset
and the lease term.

Leasehold improvements represent expenses incurred towards civil works, interiors
furnishings, etc. on the leased premises at various locations.

Operating iease payments are recognised as an expense in the statement of profit and
loss on a straight-line basis over the lease term.

Company as a lessor
Leases are classified as finance leases when substantially all of the risks and rewards

of ownership transfer from the Company to the lessee. Amounts due from lessees
under finance leases are recorded as receivables at the Company’s net investment in
the leases. Finance lease income is allocated to accounting periods so as to reflect a
constant periodic rate of return on the net investment outstanding in respect f the
lease.

Leases in which the Company does not transfer substantialiy all the risks and r vards

of ownership of an asset are classified as operating leases. Rental incom from
operating lease is recognised on straight line basis over the term of the relevant lease.

m} Inventories

Inventories are valued as follows

Raw materials, stores and spares Lower of cost and net rezlizable value. However,

average basis,

material and other items held for e in the
production of inventories & not wr...en down
below cost if the finished piuuucts in which they
will be incorporated are expected to be sold at or
above cost. Cost is determined on a weighted

Work- in- progress and finished goods | Lower of cost and net realizable value. Cost

weighted average basis,

Scrap and waste papers At net realizable vaiue

includes direct materials and a proportion of
manufacturing overheads based on normal
operating capacity. Cost is determ” :d on a

Net realisable value is the estimated selling price in the ordinary course of 1e55,
less estimated costs of completion and the estimated costs necessary to ma“n the
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sale.

n) Impairment of non-financial assets

The Company assesses, at each reporting date, whether there is an indication that an
asset may be impaired. If any indication exists, or when annual impairment testing
for an asset is required, the Company estimates the asset’s recoverable amount. An
asset’'s recoverable amount is the higher of an asset's or cash-generating unit’s
(CGU) fair value less costs of disposal and its value in use. Recoverable amount is
determined for an individual asset, unless the asset does not generate cash infiows
that are largely independent of those from other assets or groups of assets, When the
carrying amount of an asset or CGU exceeds its recoverable amount, the asset is
considered impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted tuv their
present value using a pre-tax discount rate that reflects current market asses 1ents
of the time value of money and the risks specific to the asset. In determin  fair
value less costs of disposal, recent market transactions are taken into accoun If no
such transactions can be identified, an appropriate valuation model is used. These
calculations are corroborated by valuation multiples, quoted share prices for publicly
traded Company’s or other available fair value indicators.

The Company bases its impairment calculation on detailed budgets and forecast
calculations, which are prepared separately for each of the Company’s CGUs to which
the individual assets are allocated. These budgets and forecast calculations generally
cover a period of five years. For longer periods, a long-term growth rate is caiculated
and applied to project future cash flows after the fifth year. To estimate cash flow
projections beyond periods covered by the most recent budgets/forecasts, the
Company extrapolates cash flow projections in the budget using a steady or declining
growth rate for subsequent periods, unless an increasing rate can be justified. In any
case, this growth rate does not exceed the long-term average growth rate for the
products, industries, or country or countries in which the entity operates, or for the
market in which the asset is used.

Impairment losses of continuing operations, including impairment on inventories, are
recognised in the statement of profit and loss.

An assessment is made at each reporting date to determine whether there s an
indication that previously recognised impairment losses no longer exist o have
decreased. If such indication exists, the Company estimates the asset's or GU's
recover: ime t. Ap  iously recogni: 1im  rment loss is reversed only i, .he
has been a change in the assumptions used to determine the asset's recoverable
amount since the last impairment loss was recognised. The reversal is limited so that
the carrying amount of the asset does not exceed its recoverabie amount, nor exceed
the carrying amount that would have been determined, net of depreciation, had ne
impairment [oss been recognised for the asset in prior periods. Such reve al is
recognised in the statement of profit or loss unless the asset is carried at a re 1lued
amount, in which case, the reversal is treated as a revaluation increase.

Intangible assets with indefinite useful life are tested for impairment annually at the

CGU level, as appropriate, and when circumstances indicate that the carrying value
may be impaired.
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o} Provisions

Provisions are recognised when the Company has a present obligation (legal or
constructive) as a result of a past event, it is probable that an outflow of resources
embodying economic benefits wiil be required to settle the obligation and a reliable
estimate can be made of the amount of the obligation. When the Company expects
some or all of a provision to be reimbursed, for example, under an insurance
contract, the reimbursement is recognised as a separate asset, but only when the
reimbursement is virtually certain. The expense relating to a provision is presented in
the statement of profit and loss net of any reimbursement.

If the effect of the time value of moeney is material, provisions are discounted ing a
current pre-tax rate that reflects, when appropriate, the risks specific to the liability.
When discounting is used, the increase in the provision due to the passage of "' ne is
recognised as a finance cost.

p} Retirement and other employee benefits

Short term employee benefits and defined contribution plans:

All employee benefits payable/available within twelve months of rendering the __rvice
are classified as short-term employee benefits. Benefits such as salaries, waoes and
bonus etc. are recognised in the statement of profit and loss in the period ir vhich
the employee renders the related service.

Retirement benefit in the form of provident fund is a defined contribution scheme.
The Company has no cbligation, other than the contribution payable to the provident
fund. The Company recognizes contribution payable to the provident fund scheme as
an expense, when an employee renders the related service. If the contribution
payable to the scheme for service received before the balance sheet date exceeds the
contribution already paid, the deficit payable to the scheme is recognized as a  bility
after deducting the contribution already paid. If the contribution already paid exceeds
the contribution due for services received before the balance sheet date, then excess
is recognized as an asset to the extent that the pre-payment will lead *+, for
example, a reduction in future payment or a cash refund,

Gratuity
Gratuity is a defined benefit scheme. The defined benefit obligation is Compt :d by
actuaries using the projected unit credit method.

The Company recognizes termination benefit as a fiability and an expense when the
Company has a present obligation as a result of past event, it is probable that an

ow of | irces  tbodying economic benefits will be required to  “tle the
wunyation and a reliable estimate can be made of the amount of the obligation “f the
termination benefits fall due more than 12 months after the balance sheet dat | they
are measured at present value of future cash flows using the discount rate
determined by reference to market yields at the balance sheet date on government
bonds.

Re-measurements, comprising of actuarial gains and losses, the effect of the asset
ceiling, excluding amounts included in net interest on the net defined benefit liability
and the return on plan assets (excluding amounts included in net interest on the net
defined benefit liability}, are recognised immediately in the balance sheet = ‘th a
corresponding debit or credit to retained earnings through OCI in the period ir vhich
they occur. Re-measurements are not reclassified to profit or loss in subs__juent
periods.

- st service costs are recognised in profit or loss on the earlier of:

* The date of the plan amendment or curtailment, and
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s The date that the Company recognises related restructuring cost

Net interest is calculated by applying the discount rate to the net defined uenefit
liability or asset.

The Company recognises the following changes in the net defined benefit ob ation
as an expense in the Statement of profit and loss:

¢ Service costs comprising current service costs, past-service costs, gains and
losses on curtailments and non-routine settlements; and

+ Net interest expense or income

Compensated Absences

Accumulated leave, which is expected to be utilized within the next 12 mo 1s, is
treated as short term employee benefit. The Company measures the expected .ost of
such absences as the additional amount that it expects to pay as a result F the
unused entitlement that has accumulated at the reporting date.

Re-measurements, comprising of actuarial gains and losses, are immediately tu~en to
the statement of profit and loss and are not deferred. The Company presents the
leave as a current liability in the balance sheet to the extent it does not have an
unconditional right to defer its settlement for 12 months after the reportin  date.
Where Company has the unconditional legal and contractual right to defer the
settlement for a period beyond 12 months, the same is presented as non- ~rrent
liability.

q} Share-based payments

Employees (Including senior executives) of the Company receive remuneratior n the
form of share-based payments, whereby employees render services as considaration
for equity instruments (equity-settied transactions).

Equity-settied transactions

The cost of equity-settled transactions is determined by the fair value at the date
when the grant is made using an appropriate valuation model, The Company has
availed option under Ind-AS 101, to apply intrinsic value method to the  tions
already vested before the date of transition and applied Ind-AS 102 Share iased
payment to equity instruments that remain unvested as of transition date

That cost is recognised, together with a corresponding increase in share ased
payment (SBP) reserves in equity, over the period in which the performance and/or
service conditions are fulfilled in employee benefits expense. The cumulative expense
recognised for equity-settled transactions at each reporting date until the vesting
date reflects the extent to which the vesting period has expired and the Company’s
best estimate of the number of equity instruments that will ultimately vest. The
statement of profit and loss expense or credit for a period represents the movement
fn cumnulative expense recognised as at the beginning and end of that period and is
recognised in employee benefits expense. The SBP Scheme is administered t >ugh
Employee Stock Option Trust.

Service and non-market performance conditions are not taken into accouni vhen
determining the grant date fair value of awards, but the likelihood of the conuicions
being met is assessed as part of the Company’s best estimate of the number of
equity instruments that will ultimately vest. Market performance conditio are
reflected within the grant date fair value. Any other conditions attached to an  rard,
but without an associated service requirement, are considered to be non-vesting
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Debt instruments at FVTPL

FVTPL is a residual category for debt instruments., Any debt instrument, whi... does
not meet the criteria for categorization as at amortized cost or as FVTOCI, is
classified as at FVTPL.

In addition, the Company may elect to designate a debt instrument which ot —rwise
meets amortized cost or FVTOCI criteria, as at FVTPL., However, such ele on is
allowed only if doing so reduces or eliminates a measurement or recognition
inconsistency {referred to as ‘accounting mismatch’),

Debt instruments included within the FVTPL category are measured at fair val.oe with
all changes recognized in the Statement of Profit and Loss as “Finance income from
mutual funds” under the head “Other Income”.

Equity investments

All equity investments in scope of Ind-AS 109 are measured at fair value. quity
instruments which are held for trading recognised by an acquirer in a business
combination to which Ind-AS 103 applies are Ind-AS classified as at FVTPL. or all
other equity instruments, the Company may make an irrevocable election to ..esent
in other comprehensive income subsequent changes in the fair value. The Company
makes such election on an instrument-by-instrument basis. The classification is made
on Initial recognition and is irrevocable.

If the Company decides to classify an equity instrument as at FVTOCI, then all fair
value changes on the instrument, excluding dividends, are recognized in the OCIL.
There is no recycling of the amounts from OCI to P&L, even on sale of inve~tment.
However, the Company may transfer the cumulative gain or loss within equity.

Equity instruments inciuded within the FVTPL category are measured at fai value
with all changes recognized in the P&L.

De-recognition

A financial asset (or, where applicable, a part of a financial asset or part of a
Company of similar financial assets) is primarily derecognised (i.e. removed from the
Company’s balance sheet) when:

* The rights to receive cash flows from the asset have expired, or

» The Company has transferred its rights to receive cash flows from the a._et or
has assumed an obligation to pay the received cash flows in full without material
delay to a third party under a ‘pass-through' arrangement; and either (a) the
Company has transferred substantially all the risks and rewards of the asset, or
(b) the Company has neither transferred nor retained substantially all the risks
and rewards of the asset, but has transferred contro! of the asset,

When the Company has transferred its rights to receive cash flows from an a..et or
has entered into a pass-through arrangement, it evaluates if and to what extent it
has retained the risks and rewards of ownership. When it has neither transferred nor
retained substantially all of the risks and rewards of the asset, nor transferred control
of the asset, the Company continues to recognise the transferred asset to the extent
of the Company continuing involvement. In that case, the Company also recognises
an associated liability. The transferred asset and the associated liability are measured
on a basis that reflects the rights and obligations that the Company has retaine~

Continuing involvement that takes the form of a guarantee over the transferre isset

Is measured at the lower of the original carrying amount of the asset a.._ the
maximum amount of consideration that the Company could be required to repay.
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Impairment of financial assets

In accordance with Ind-AS 109, the Company applies expected credit los: (ECL)
model for measurement and recognition of impairment loss on the following financial
assets and credit risk exposure:

a) Financial assets that are debt instruments, and are measured at amortis  cost
e.g., loans, debt securities, deposits, trade receivables and bank balance

b) Trade receivables or any contractual right to receive cash or another f incial
asset that result from transactions that are within the scope of Ind-AS 11 and 1nd-AS
18 (referred to as ‘contractual revenue receivables' in these financial statements)

The Company follows ‘simplified approach' for recognition of impairme loss
allowance on;

« Trade receivables or contract revenue receivables; and
+ All lease receivables resulting from transactions within the scope of Ind- A> 17

The application of simplified approach does not require the Company to track changes
in credit risk. Rather, it recognises impairment loss allowance based on lifetime ECLs
at each reporting date, right from its initial recognition.

For recognition of impairment loss on other financial assets and risk expos. , the
Company determines that whether there has been a significant increase in th. redit
risk since initial recognition. If credit risk has not increased significantly, 12-month
ECL is used to provide for impairment loss. However, if credit risk has inr=ased
significantly, lifetime ECL is used. If, in a subsequent period, credit quality F the
instrument improves such that there is no longer a significant increase in credit risk
since initial recognition, then the entity reverts to recognising impairme loss
allowance based on 12-month ECL.

Lifetime ECL are the expected credit losses resulting from ali possible default events
over the expected life of a financial instrument. The 12-month ECL is a portior f the
lifetime ECL which results from default events that are possible within 12 months
after the reporting date.

As a practical expedient, the Company uses a provision matrix to det.,mine
impairment loss allowance on portfolio of its trade receivat s. The provision matrix is
based on its historically observed default rates over the expected life of the “rade
receivables and is adjusted for forward-looking estimates, At every reporting Jate,
the historical observed default rates are updated and changes in the forward-looking
estimates are analysed.

ECL impairment loss allowance {or reversal) recognized during the period is recc _.vized
as income/ expense in the statement of profit and loss (P&L}. This amount is reflected
under the head ‘other expenses' in the P&L. The balance sheet presentation for v~-ious
financial instruments is described below:

» Financial assets measured as at amortised cost, contractual revenue receivables
and lease receivables: ECL is presented as an allowance, i.e., as an integral part of
the measurement of those assets in the balance sheet. The alinwance redures the
net carrying mnount. Until the o write- Compan, does
not reduce impairment allowance from the gross carrying amount.
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For assessing increase in credit risk and impairment loss. The Company c¢ bines
financial instruments on the basis of shared credit risk characteristics with the
objective of facilitating an analysis that is designed to enable significant increases in
credit risk to be identified on a timely basis.

The Company does not have any purchased or originated credit-impaired -20CI)
financial assets, i.e., financial assets which are credit impaired on pu._hase/
origination.

Financial liabilities

Initial recognition and measurement

Financial liabilities are classified, at initial recognition, as financial liabilities t fair
value through profit or loss, loans and borrowings, payables, or as der -itives
designated as hedging instruments in an effective hedge, as appropriate.

All financiai liabitities are recognised initially at fair value and, in the case of loaus and
borrowings and payables, net of directly attributable transaction costs.

The Company’s financial liabilities include trade and other payables, loa and
borrowings including bank overdrafts and derivative financial instruments.

Subsequent measurement
The measurernent of financial liabilities depends on their dlassification, as described
below:

Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss include financial liauilities
designated upon initial recognition as at fair value through profit or loss. This category
Includes derivative financial instruments entered into by the Company that 2 not
designated as hedging instruments in hedge relationships as defined by Ind-AS 19,

Financial liabilities designated upon initial recognition at fair value through p---fit or
loss are designated as such at the initial date of recognition, and only if the cr __ria in
Ind-AS 109 are satisfied. For liabilities designated as FVTPL, fair value gains, Jsses
attributable to changes in own credit risk are recognized in OCI. These gains/ |__s are
not subsequently transferred to P&L. However, the Company may transfer the
cumulative gain or loss within equity. All other changes in fair value of such liability
are recognised in the statement of profit or loss.

Loans and borrowings

After initial recognition, interest-bearing loans and borrowings are subse ently
measured at amortised cost using the EIR method. Gains and losses are recogr..ed in
profit or loss when the liabilities are derecognised as well as through the EIR
amortisation process.

Amortised cost is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR. The EIR amortisation
is included as finance costs in the statement of profit and loss.

This category generally applies to borrowings.
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C rognition

A financial liability is derecognised when the obligation under the iiability is discharged
or cancelled or expires. When an existing financial liability is replaced by another from
the same lender on substantially different terms, or the terms of an existing " ability
are substantially modified, such an exchange or modification is treated as ..e de-
recognition of the original liability and the recognition of a new liability. The difference
in the respective carrying amounts is recognised in the statement of profit or loss.

Embedded derivatives

An embedded derivative is a component of a hybrid (combined) instrument tliat also
includes a non-derivative host contract - with the effect that some of the cash flows of
the combined instrument vary in a way similar to a stand-alone derivative. An
embedded derivative causes some or all of the cash flows that otherwise would be
required by the contract to be modified according to a specified interest rate, f~ancial
instrument price, commodity price, foreign exchange rate, index of prices o. rates,
credit rating or credit index, or other variable, provided in the case of a non-financial
variable that the variabte is not specific to a party to the contract. Reassessment only
occurs if there is either a change in the terms of the contract that significantly modifies
the cash flows that would otherwise be required or a reclassification of a financial asset
out of the fair value through profit or loss.

If the hybrid contract contains a host that is a financial asset within the scope o Ind-
AS 109, the Company does not separate embedded derivatives. Rather, it applies the
classification requirements contained in Ind-AS 109 to the entire hybrid contract.
Derivatives embedded in all other host contracts are accounted for as separate
derivatives and recorded at fair value if their economic characteristics and risks are not
closely related to those of the host contracts and the host contracts are not  Id for
trading or designated at fair value though profit or loss. These embedded det itives
are measured at fair value with changes in fair value recognised in profit or loss,
unless designated as effective hedging instruments.

Offsetting «+ financial instruments

Financial assets and financial liabilities are offset and the net amount is reporte n the
balance sheet if there is a currently enforceable legal right to offset the rec nised
amounts and there is an intention to settle on a net basis, to realise the assets and
settle the liabilities simultaneously,

s) Derivative financial instruments and hedge accounting

Derivative accounting

Initial recognition and subsequent measurement

The Company uses derivative financial instruments, such as forward ¢ -ency
contracts. Such derivative financial instruments are initially recognised at fair v 1e on
the date on which a derivative contract is entered inte and are subsequently re-
measured at fair value. Derivatives are carried as financial assets when the fa~ value
is positive and as financial liabilities when the fair value is negative.

Any gains or losses arising from changes in the fair value of derivatives are ‘aken
directly to profit or loss.

Hedge Accounting

Initial recognition and subsequent measurement

The Company designates {(Cash Flow Hedge):

« Intrinsic Value of Call Spread option to hedge foreign cur iy risk for rep., ment
of Principal Amount in relation to External Commercial Borrowing (ECB) availed in
usD.
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v} Contingent Liabilities

A contingent liability is a possible obligation that arises from past events whose
existence will be confirmed by the occurrence or non-occurrence of one or more
uncertain future events beyond the controi of the Company or a present oblig=~on that
is not recognized because it is not probable that an outflow of resources will b¢ equired
to settle the obligation. A contingent liability also arises in extremely rare cas.s where
there is a liability that cannot be recognized because it cannot be measured reliably. The
Company does not recognize a contingent liability but discloses its existence in the
financial statements. Contingent assets are only disclosed when it is probable hat the
economic benefits will flow to the entity.

w) Measurement of EBITDA

The Company has elected to present earnings before interest expense, tax, dep: aciation
and amortization (EBITDA) as a separate line itern on the face of the statement of profit
and loss. The Company measures EBITDA on the face of profit/ (loss) from continuing
operations. In the measurement, the Company does not include depreciation and
amortization expense, finance costs and tax expense.

x) Earnings per Share

Basic earnings per share

Basic earnings per share are calculated by dividing:
-the profit attributable to owners of the Company

-by the weighted average number of equity shares outstanding during tk period,
adjusted for bonus elements in equity shares issued during the period.

Diluted earnings per share
Diluted earnings per share adjust the figures used in the determination of basic arnings
per share to take into account:

-the after income tax effect of interest and other financing costs associated wil.. dilutive
potential equity shares, and

-the weighted average number of additional equity shares that would h~—-e been
outstanding assuming the conversion of all dilutive potential equity shares.
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INDE! NDENT JDITOR’S REPOF
To the Board of Directors of India Education Services Private Limited
Report on the Ind AS Financial Statements

We have audited the accompanying Ind AS financial statements of India Education
Services Private Limited (“the Company”), which comprise the Balance Sheet as at
September 30, 2018, the Statement of Profit and Loss {(including other comprehensive
income), the Statement of Changes in Equity, the Statement of Cash Flows, for the
six months ended September 30, 2018 and a summary of the significant accounting
policies and other explanatory information (hereinafter referred to as "the Ind AS
financial statements").

Management’s Responsibility for the Ind AS Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5S)
of the Companies Act, 2013 (“the Act”) with respect to the preparation of these Ind AS
financial statements, that give a true and fair view of the financial position, financial
performance including other comprehensive income, cash flows and changes in equity of
the Company in accordance with the accounting principies generally accepted in India,
including the Indian Accounting Standards (Ind AS) prescribed under Section 133 of the
Act, read with Rule 7 of the Companies {Accounts) Ruies, 2014 and the
Companies(Indian Accounting Standards) Rules, 2015 {as amended). This responsibility
also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing
and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgements and estimates that are reasonable and prudent;
and design, implementation and maintenance of adequate internal financial controls,
that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the Ind AS financial
statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

Auditor’s Responsibility

0 responsibility is to express an opinion on these Ind AS financial statements based on
our audit. While conducting the Audit, we have taken into account the provisions of the
Act, the accounting standards and standards on auditing and matters which are req red
to be included in the audit report under the provisions of the Act and the Rules made
thereunder.

We conducted our audit in accordance with the Standards on Auditing specified u  er
Section 143(10) of the Act. Those Standards require that we comply with etl :al
requirements and plan and perform the audit to obtain reasonable assurance about
whether the Ind AS financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
the disclosures in the Ind AS financial statements. The procedures selected depend on
the auditor's judgement, including the assessment of the risks of material misstaterment
of the Ind AS financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the Compz 's
preparation of the Ind AS financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of the accounting poelicies used and the reasonableness of
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the accounting estimates made by the Company’s Board of Directors, as well as
evaluating the overall presentation of the Ind AS financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinio on the Ind AS financial statements.

Opinion

In¢ opinion and to the best of our information and according to the explanations given
to us, the aforesaid Ind AS financial statements give the information required by the Act
in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India [Recognition and measurement
principles], of the financial position of the Company as at September 30, 2018, and its
financial performance including other comprehensive income, the changes in equity and
its cash flows for the six months ended September 30, 2018.

Report on Other Legal and Regulatory Requirements
1. As required under provisions of Section 143(3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to
the best of ocur knowledge and belief were necessary for the purposes of our
audit of the aforesaid Ind AS financial statements.

b. In our opinion, proper books of account as required by law relating to
preparation of the aforesaid Ind AS financial statements have been kept by
the Company so far as it appears from our examination of those books.

c. The Balance Sheet, the Statement of Profit and Loss, the Statement of
changes in Equity and the Statement of Cash Flows deait with by this Report
are in agreement with the relevant books of account maintained for the
purpose of preparation of the Ind AS financial statements.

d. In our opinion, the aforesaid Ind AS financial statements comply with e
Indian Accounting Standards specified under Section 133 of the Act, read with
Rule 7 of the Companies (Accounts) Rules, 2014 (as amended).

Restriction on use

Qur report is intended solely for use of the Management and for inclusion in the
disclosures in connection with the proposed Scheme of Arrangement under Sections 230
to 232 and other applicable provisions of the Companies Act, 2013 between the
Company and Hindustan Media Ventures Limited. Our report should not be used for any
0 2 purpose except with our consent in writing.

For MRKS and Associates
Chartered Accountants
Firm's Registration No.: 023711N

per Saurabh Kuchhal
Partner
Membership No.: 512362

New Delhi
Date: January 15, 2019
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India Edueation Services Private Limited
" "ance sheet as al Sept 30, 2018

Summary of Significant sccounting policies

As at As at
30 Sept 2018 31 March 2018
Notes {Rsin "000) (Rsin ‘G(00)
ASBSETS !
1) Non-gcurrent assets
{a) Propeny, plant and cquipment a 10,249 1511
ib) Imangiple assets 4 2367 679
{c ) Intanpible assets under development 4 . 2,673
{d} Financial asscis
(i} pans 5 6.052 5712
() Income Tax Assets (Net) 6 3,257 3180
{ ) Other non-curment asscis 7 T6.516 73,803
Total Non-current :ssets 48,783 96.558
2) Current assels
{a) Financial assets
(1) Trade receivables A 2348 1114
{if)Cash and cash equivalents 135 12414 28,827
{iii} Other Bank Balance 8C 29 29
(111} Other financial assets 8D 617 1337
{b) Other current asgats 4 2818 3498
Total Current assels 18,227 35,105
Totul Asscts 117,010 132.263
11 EQUITY AND LIABILITIES
1) Equity
{a) Equity share capital 10 20,000 1184000
(b} Other cquity 11 (176,059 {1,307.674}
Total equity (156.059) (123.674)
2}  Liabilities
Non-¢urrent liabilities
(a) Financial liabilities
{i) Bormowinys A 232,698 104,214
(b} Provisinns 128 510 09
T e . son-current liabilities 231,628 104,923
Current tics
{a) Financial liabilities
(i)Trade Payables 13A Ex X0 139,044
{ii}Other financial liabilities 13B 42] 1.635
(b} Provisions 1ZRB 38 33
{c) Other current liabilities 14 7071 10302
Tatal Current diabilities 40,441 151,014
Total liabilities 273,069 255,937
Total Equity and Liabilities 117,010 132263
)

The accompanying notes are an integral pant of the financial statements.

As per our report of even date

For MRKS & Associntes
Chariercd Accountans
ICAI Finn Registration No. 023711N

per Saurabl Kuclihal
Panner
Membership No. 512362

Place: New Dethi
Date: January 13, 2019
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For and on behalf of the Board of Divectors of
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Piyush Gupta
Drirector
DIN No. 03§5559

Dinesh bittal
Director
DEN No. 00105769




India Education Services Private Limited

wteme~* ~f Profit ~—-1 Loss for the period ended Sept 30, 2018

Particulars 30 Scpt 2018 31 March 2018
Notcs (Rs in '000) (Rsin '000)
T Income
a) Revenue from operations 13 10,663 10,956
b) Other Income 16 749 3380
Total Income 11,412 34,336
[ Expenscs
a)  Employee benefits expense 17 3,938 256,321
b) Finance costs 18 8,830 5,604
¢) Depregiation and amertization cxpense 19 2,561 6,343
d) Impaiment ol nen-current assels 20 - 796
¢)  Other expenscs 21 26,975 213,649
Total expenses 44,104 255,713
1l Profiti(loss) before tax {I-1T) (32,692) (221,377}
v Enrnings/(Lass) befarc interest, tax, depreciation and amortization (EBITDA) 21.301) (200,430}
(1IL+ 1{+1I{c 1}
V  Taxexpense: 224
- Current Tax - -
- Deferred Tax - -
Total Tax expense - -
¥I  Profit (loss) for the period after tax (II1-Y) (32,692) (221,377}
VIl Other Comprehensive Income
A Itemns that will not to be reclassificd to profit or loss
(i) Remeasurement of the defined benefit plans 23 308 1,764
(D) Income tax relating Lo items that will not be reclassifed 1o profit or loss -
Other comprehensive income/(loss) for the period, net of tax 1,764
VIIl_Tgtal Comprehensive Income/(loss) fer the period, net of tax (VI +VII) [32,354] (219,613}
IX Earnings/(Loss) per equity share
Basic (MNeminal value of share Rs 10/-) 24 (0.35) {1.55)
Diluied  (Nominal value of share Rs 10/} 24 {0.35}) {1.85)

Summary of Signilicant accounting policies

The accampanying notes are an integral part of e financial stateinents.

As per our report of even date

For MRKS & Asscciates
Chantered Accountants
ICAT Firm Registraticn No, 023711

per Saurabh Kuchhal

Panner

Membership No. 512362

Place: New Delhi
Date: Jam 15, 2015
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Forand an behalf of the Board of Directors of
India Education Services Private Limited

Piyush Gupta

Director

DIN No, 03155591

Dinesh Minal
elor
DIN No. 00105769



India Education Services Private Limited
Cash Flow Statement for the period ended Sept 30, 2018

articulars

30 Sept 2018
{Rs in "00{1)

31 March
(Rs in '000)

Profit/{loss) before tax

Adjustments to reconcite profit/floss) before tax to net cash flows:

Depreciation of property, plant and equipment (refer note 19)
Amortization of intangible assets (refer note 19)

Iinpairment of property, plant and equipment {refer note 20)
Unrealised Foreign Exchange differences

Loss/(Gain) on dispasal of propertly, plant and equipment
Finance Cost

Interest income {rom deposit and others

Opecrating profit before working capital changes

Working capital adjustments:

Increase/{ Decrease) in trade payables

Increase/( Decrease) in long-temy/shon-term provisions
Increase/{ Decrease) in other current liabilities
Decrease/{Increase) in trade receivables
Dccrease/{Increcase) in other currcnt asscls
Decrease/(Increase) in other non-current assets

Total cash flow from opecrations

Income Tax paid (net of relunds)

Net cash outflow from opcrating nctivities (A)

Cash flow lrom Investing activities

Praoceeds from sale of property, plant and equipment
Purchase of property, plant and equipment’ Intangible assets
Interest received

Net cash flows from/(used in) investing activities (B)

Cash ftow from Financing activities

Proceeds {rom Inter-Corporate Deposit

Repayment of Inter-Corporate Deposit

Intcrest Paid

Net cash flows from/(used in) financing activities (C)

Net increase in cash and cash equivalents (D=A+B+C)

Cash and cash equivalents at the beginning of the year (E)

Cash and cash equivalents at the end of year (D+E)

Particulars

Camponents of cash and eash equivalents at the end of the year

Balance with Banks

(32,692)

2475
86

8.760
(74%)
(22,120)

{106,135)
134
{4,445)
(1,234}
2,545
(4,353)
{113,488}
7
(135,685)

(355)
503
148

127 884

(8,760)
119,124

(16,413)
28,827
12,414

30 Sept 2018

(221,377)

6.259

83

796

583

610
5,181
(1,611
(209,47¢

64,869
(1,519
(1.911

(712
1,831
{5,344
57,212
1,328
(150,934)

5,101

(5,090)
1.77¢
1,78

125,000
(25,00C
{968
99,03

{50,115°
78,942
28,827

31 March 2018

- on current account 2,267 28,827
- on deposit account 10,147 -
Cash and Cash equivalents as per eash flow statement 12,414.00 | 28.827

The accompanying notes are an integral part of the financial siatements

As per our report of even date

For MRKS & Associntes
Chanlered Accountants
1CAl Firm Registration No. 0237 1IN

per Saurabh Kuchhal
Parner
Membership No. 512362

Place: New Delhi
Date: January 15, 2019
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Private Limited

Dinesh Mittal
Dircctor
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India Education Services Private Limited
Statement of changes in equity for the period ended Sept 30, 2018

. Equity Share Capital (Refer note 10)
Equity Shares of INR 10 each issued, subscribed and fully paid up

88

dcul juity Sha ipital
wrhetiars Number (Rs in '000)
Balance as at March 31, 2017 118,400,000 1,184,000
Changes in share capital during the vear - -
Balance as at March 31, 2018 118,400,000 1,184,000
Changes in share capital during the pariod (116,400,000) (1,164,000
Balance as at Sept 30, 2018 2.000,000 20,000
B. Other Equity Attributable To Equity Holders (Refer note 11) (Rs in '000)
. staine  arnings
irticulars
Balance as at March 31, 2017 {1,088,061)
Changes during the year (221,377)
Other comprehensive income 1,764
Balance as at March 31, 2018 (1,307,674)
Reduction is Share Capital 1,164,000
Changes during the period (32,692)
Other comprehensive income 308
Balance as at Sept 30, 2018 (176,059)
The accompanying notes are an integral part of the financial statements.
As per our report of even date
For MRKS & Associates
Chartered Accountants For and on behalf of the Board of Directors of
ICAl Firm Registration No. 02371 1N India Education Services Privaic Limited
per Saurabh Kuchhal
Partner
Membership No. 512362
Piyush Gupta Dinesh Mittal
Place: New Delhi Director Director .
Datc: January 15, 2019 DIN No. 03155591 DIN No. 00105769



India Education Services Private Limite _
Notes to financial statements for the period ended September 30, 2018
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1. ‘orporate information

[ndia ducation Services Private Limited (“IESPL or The Company”} is a private company
domiciled in India and incorporated under the provisions of the Companies Act, 1956. HT Media
Limited holds 99% and Apollo Global Singapore Holdings Pte Lid holds 1% stake in the
Company. The Company is into the business of providing academic and related services to
educational institutions and operates and manages learning centers in India.

The registered office of the Company is located at Hindustan Times House, 18-20, Kasturba
Gandhi Marg, New Delhi -110088.

The financial statements of the Company for the six months ended September 30, 2018 are authorised
for issue in accordance with a resolution of the Board of Directors on January 15, 2019,

2. Significant accounting policies
2.1 Basis of preparation

The financial statements of the Company have been prepared in accordance with Indian Accounting
Standards ('Ind-A8’) notified under the Companies (Indian Accounting Standard) Rules. 2015 (as
amended) [Recognition and measurement principles],

The financial statements have been prepared on a historical cost basis, except for the following
assets and liabilities which have been measured at fair value:

- Certain financial assets and liabilities measured at fair value (refer accounting policy regarding
financial instruments),

All amounts disclosed in the financial statements and notes have been rounded off to the nearest
thousands as per the requirement of Schedule III, unless otherwise stated.

The financial statements are presented in INR, which is also the Company’s functional currency.
2.2 Summary of significant accounting policies
a) Current versus non- current classification

The Company presents assets and liabilities in the balance sheet based on current/ non-current
classification. An asset is treated as current when it is:
*  Expected to be realised or intended to sold or consumed in normal operating cycle
*  Held primarily for the purpose of trading
*  Expected to be realised within twelve months after the reporting period, or
Cash or cash eq  ralent unless restricted from being exchanged or used to settle a liability for
at least twelve months after the reporting period.

All othe ssets are classified as non-current.

A liability is current when:
» [tis expected to be settled in normal operating cycle
It is held primarily for the purpose of trading
It is due to be seftled within twelve months after the reporting period, or
»  There is no unconditional right to defer the settlement of the liability for at least twelve months
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India Education Services Private Limited
Notes to financial statements for the period ended September 30, 2018
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afier the reporting period
The Company classifies all other liabilities as non-current.

The operating cycle is the time between admission of students and delivery of programs and its
realisation in cash and cash equivalents. The Company has identified twelve months as its operating
cycle.

b) Foreign currencies

Transac ns in foreign currencies are initially recorded by the Company at their respective
functional currency spot rates at the date the transaction first qualifies for recognition. However, for
practical reasons, the Company uses an average rate if the average approximates the actuval rate at
the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are translated at the functional
currency spot rates of exchange at the reporting date.

Exchange differences arising on the seftlement of monetary items or on restatement of the
Company’s monetary items at rates different from those at which they were initially recorded
during the period, or reported in previous financial statements, are recognized as income or as
expenses in the period in which they arise.

Non-monetary items that are measured in terms of historical cost in a foreign currency are
translated using the exchange rates at the dates of the initial transactions.

c) Fair value measurement
The Company measures financial instruments at fair value at each reporting/ balance sheet date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. The fair value
measurement is based on the presumption that the transaction to sell the asset or transfer the
liability takes place either:

In the principal market for the asset or liability, or
» In the absence of a principal market, in the most advantageous market for the asset or liability

The principal or the most advantageous market must be  cessibie by the Company.

Tha fair wnlia Af an acrat A n Habilia, fo commas Ao sl et " ipants

wowa oL Windl PHULLE WIS d3dEL UL LUy, dssulitiig Uidl Marker parricipants act in their
economic best interest.

A fair value measurement of a non-financial asset takes into account a market participant’s ability
to generate economic benefits by using the asset in its highest and best use or by selling it to
another market participant that would use the asset in its highest and best use.

The Company uses valuation techniques that are appropriate in the circumstances and for which

sufficient data are available to measure fair value, maximising the use of relevant observable inputs
and minimising the use of unobservable inputs,
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India Education Services Private Limited
Notes to financial statements for the period ended September 30, 2018

’
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All assets and liabilities for which fair value is measured  disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input
that is significant to the fair value measurement as a whole:

e Level | — Quoted (unadjusted) market prices in active markets for identical assets or
liabilities
Level 2 — Valuation techniques for which the lowest level input that is significant to the
fair value measurement is directly or indirectly observable
Level 3 — Valuation techniques for which the lowest level input that is significant to the
fair value measurement is unobservable

For assets and liabilities that are recognised in the financial statements on a recurring basis, the
Company determines whether transfers have occurred between levels in the hierarchy by re-
assessing categorisation (base on the lowest level input that is significant to the fair value
mea: xment as a whole) at the end of each reportingp  od.

For the purpose of fair value disclosures, the Company has determined classes of assets and
liabilities on the basis of the nature, characteristics and risks of the asset or liability and the level of
the fair value hierarchy as explained above.

d) Revenue recognition

Effective April 1, 2018 the Company has adopted Ind AS 115 “Revenue from Contracts with
Customers” using the cumulative catch-up up transition method which is applied to contracts that
were not completed as of April 1, 2018,

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measured, regardless of when the payment is being made.
Revenue is measured at the fair value of the consideration received or receivable, taking into
account contractually defined terms of payment and excluding taxes or duties collected on behalf of
the government. The Company has concluded that it is the principal in all of its revenue
arrangements since it is the primary obligor in all the revenue arrangements as it has pricing latitude
and is also exposed to credit risks.

Goods and Service Tax (GST)/ Service Tax is not received by the Company on its own account.
Rather, it is tax collected on behalf of the government, Accordingly, it is exciuded from revenue.

The specific recognition criteria described below must also be met before revenue is recognised:

Revenue is recognized when persuasive evidence of an arrangement exists, services have been
rendered or delivery has occurred, fee or price to the customer is fixed or determinable and
collectability is reasonably assured
¢ Tuition and educational services encompasses all educational delivery modalities (i.e
online, on-campus etc.) and
e Revenue is recognized (Tuition fee incl registration fee, net of discounts) over the period of
instruction as services are delivered to students, which may vary depending on the program
structure, Following situations may arise-
- Regular Students: Revenue is recognized over the period of instruction for the
program.
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India Education Services Private Limited
Notes to financial statements for the period ended September 30, 2018
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- Students on Break: Revenue is deferred till the time student joins back and revenue is
recognized once the student’s period of instructions starts again.

- Drop out students: Revenue is recognized to the extent instructions are delivered and
payment is received.

Students are billed separately for each program, resulting in the recording of a receivable
from the student and deferred revenue in the amount of the billing.

e The Company generally recognizes revenue evenly over the period of instruction {e.g. five
weeks for a five-week course) as services are delivered to the student.

e For students who enrolls at Company’s programs on risk free basis (100% scholarship,
Ambassador program, Trials), the Company does not recognize revenue for that program
until students decide to continue beyond the risk free period, which is when the fees
become fixed and determinable.

s The Company reassesses collectability throughout the period revenue is recognized when
there are changes in facts or circumstances that indicate collectability is no longer
reasonably assured

e  Security deposit collected from students are refundable post completion of the program and
are not recognized as revenue.

Interest income

For all debt instruments measured at amortised cost, interest income is recorded using the effective
interest rate (EIR). EIR is the rate that exactly discounts the estimated future cash payments or
receipts over the expected life of the financial instrument or a shorter period, where appropriate, to
the gross carrying amount of the financial asset or to the amortised cost of a financial liability.
When calculating the effective interest rate, the Company estimates 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. Interest income
is included in finance income in the statement of profit and loss.

Rental Income

Rental Income arising from operating leases on investment properties is accounted for on a straight-
line basis over the lease terms and is included in revenue in the statement of profit or loss due to its
operating nature.

€) Taxes
Current income tax

Tax expe e is the aggregate amount included in the determination of profit or loss for the period in
respect of current tax and deferred tax.

Curren ncome tax is measured at the amount exp....d to be paid to the tax authorities in
accordance with the Income Tax Act, 1961.

Current income tax assets and liabilities are measured at the amount expected to be recovered from
or paid to the taxation authorities. The tax rates and tax laws used to compute the amount are those
that are enacted or substantively enacted, at the reporting date.

Current income tax relating to items recognised outside profit or loss is recognised outside profit or
loss (either in other comprehensive income or in equity). Current tax items are recognised is
correlation to the underlying transaction either in OCI or directly in equity. Management
periodic:  evaluates positions taken in the tax returns with respect to situations in which
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India Education Services Private Limited
Note ) financial statements for the period ended September 30, 2018
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applicable tax regulations are subject to interpretation and establishes provisions where appropriate.

Deferred tax

Deferred tax is provided using the liability method on temporary differences between the tax bases
of assets and liabilities and their carrying amounts for financial reporting purposes at the reporting,
date,

Deferred tax liabilities are recognised for all taxable temporary differences.

Deferred tax assets are recognised for all deductible teinporary differences, the carry forward of
unused tax credits and any unused tax losses. Deferred tax assets are recognised to the extent that it
is probable that taxable profit will be available against which the deductible temporary differences,
and the carry forward of unused tax credits and unused tax losses can be utilised.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or part
of the deferred tax asset to be utilised. Unrecognised deferred tax assets are re-assessed at each
reporting date and are recognised to the extent that it has become probable that future taxable
profits will allow the deferred tax asset to be recovered,

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the
period when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have
been enacted or substantively enacted at the reporting date.

Defeired tax relating to items recognised outside profit or loss is recognised outside profit or loss.
Deferred tax items are recognised in correlation to the underlying transaction either in QCI or
directly in equity.
Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set
off current tax assets against current tax liabilities and the deferred taxes relate to the same taxable
entity and the same taxation authority.
GST/ value added taxes paid on acquisition of assets or on incurring expenses:
Expenses and assets are recognised net of the amount of GST/ value added taxes paid, except:

¢+ When the tax incurred on a purchase of assets or services is not recoverable from the

taxation authority, in which case, the tax paid is recognised as part of the cost of acquisition

of the asset or as part of the expense item, as applicable

The net amount of tax recoverable from, or payable to, the taxation authority is included as part of
receivables or payables in the balance sheet.

f) Property, plant and equipment

The Company has applied one time transition option of considering the carrying cost of Property,
plant and equipment on the transition date i.e. April 1, 2015 as the deemed cost under ind- AS.

Property, plant and equipment is stated at cost, net of accumulated depreciation and accumulated

impairment losses, if any. Such cost includes the cost of replacing part of the plant and equzpment
and borrowing costs for long-term construction projects if the recognition criteria are met.
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India Education Services Private Limited
Notes to financial statements for the period ended September 30, 2018
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Cost comprises the purchase price, borrowing costs if capitalization criteria are met and any
directly attributable cost of bringing the asset to its working condition for the intended use. Any
trade discounts and rebates are deducted in arriving at the purchase price,

Recognition:

The cost of an item of property, plant and equipment shall be recognised as an asset if, and only if:
(a) it is probable that future economic benefits associated with the item will flow to the entity; and
(b) the cost of the item can be measured reliably.

All other expenses on existing assets, including day- to- day repair and maintenance expenditure
and cost of replacing parts, are charged to the Statement of Profit and Loss for the period during
which such expenses are incurred.

When significant parts of plant and equipment are required to be replaced at intervals, the Company
depreciates them separately based on their specific useful lives. Likewise, when a major inspection
is performed, its cost is recognised in the carrying amount of the plant and equipment as a
replacement if the recognition criteria are satisfied. All other repair and maintenance costs are
recognised in statement of profit and loss as incurred. The present value of the expected cost for the
decommissioning of an asset after its use is included in the cost of the respective asset if the
recognition criteria for a provision are met.

Subsequent expenditure related to an item of property, plant and equipment is added to its book
value only if it increased the future benefits from the existing asset beyond its previously assessed
standard of performance. All other expenses on existing assets, including day- to- day repair and
maintenance expenditure and cost of replacing parts, are charged to the statement of profit and loss
for the period during which such expenses are incurred.

The Company identifies and determines cost of asset significant to the total cost of the asset having
useful life that is materially different from that of the remaining life.

Depreciation is calculated on a straight-line basis over the estimated useful lives of the assets as
follows:

ef P estimated
)1 PPPEROTTLY | .

IT Equipments- Servers & Networks

Office Equipments

6
IT Equipments- End User devices 3
5
10

Furniture and Fittines

Depreciation on the property, plant and equipment is provided over the useful life of assets as
specified in Schedule 1I to the Companies Act, 2013. Property, Plant and Equiptnent which are
added/disposed off during the period, depreciation is provided on pro-rata basis with reference to
the month of addition/deletion.

An item of property, plant and equipment and any significant part initially recognised is
derecognised upon disposal or when no future economic benefits are expected from its use or
disposal. Any pain or loss arising on de-recognition of the asset (calculated as the difference
between the net disposal proceeds and the carrying amount of the asset) is included in the income
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Notes to financial statements for the period ended September 30, 2018
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The above periods also represent the management estimated economic useful life of the respective
intangible assets.

h) Leases

The determination of whether an arrangement is (or contains) a lease is based on the substance of
the arrangement at the inception of the lease. The arrangement is, or contains, a lease if fulfilment
of the arrangement is dependent on the use of a specific asset or assets and the arrangement
conveys a right to use the asset or assets, even if that right is not explicitly specified in an
arrangement.

For arrangements entered into prior to 1 April 2015, the Company has determined whether the
arrangement contain lease on the basis of facts and circumstances existing on the date of transition.

Company as a lessee

A lease is classified at the inception date as a finance lease or an operating lease. A lease that
transfers substantially all the risks and rewards incidental to ownership to the Company is classified
as a finance lease.

Finance Leases:

Finance leases are capitalised at the commencement of the lease at the inception date fair valye of
the leased property or, if lower, at the present value of the minimuin lease payments. Lease
payments are apportioned between finance charges and reduction of the lease liability so as to
achieve a constant rate of interest on the remaining balance of the liability. Finance charges are
recognised in finance costs in the statement of profit and loss, Contingent rentals are recognised as
expenses in the periods in which they are incurred.

A leased asset is depreciated over the useful life of the asset. However, if there is no reasonable
certainty that the Company will obtain ownership by the end of the lease term, the asset is
depreciated over the shorter of the estimated useful life of the asset and the lease term.

Leasehold improvements represent expenses incurred towards civil works, interiors furnishings,
etc. on the leased premises at various locations.
Operating Leases:

Operating lease payments are recognised as an expense in the statement of profit and loss on a
straight-line basis over the lease term.

Finance Leases:

Leases are classified as finance leases when substantiaily all of the risks and rewards of ownership
transfer from the Company to the lessee. Amounts due from lessees under finance leases are
recorded as receivables at the Company’s net investment in the leases. Finance lease income is
allocated to accounting periods so as to reflect a constant periodic rate of return on the net
investment outstanding in respect of the lease.
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Operating Leases:

Leases in which the Company does not transfer substantially all the risks and rewards of ownership
of an asset are classified as operating leases. Rental income from operating lease is recognised on
straight line basis over the term of the relevant lease. Initial direct costs incurred in negotiating and
arranging an operating lease are added to the carrying amount of the leased asset and recognised
over the lease term on the sane basis as rental income.

Contingent rents are recognised as revenue in the period in which they are earned.
i) Impairment of non-financial assets

The Company assesses, at each reporting date, whether there is an indication that an asset may be
impaired. If any indication exists, or when annual iinpairment testing for an asset is required, the
Company estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of
an asset’s or cash-generating unit’s (CGU) fair value less costs of disposal and its value in use.
Recoverable amount is determined for an individual asset, unless the asset does not generate cash
inflows that are largely independent of those from other assets or groups of assets. When the
carrying amount of an asset or CGU exceeds its recoverable amount, the asset is considered
impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using
a pre-tax discount rate that reflects current market assessments of the time value of money and the
risks specific to the asset. In determining fair value less costs of disposal, recent market transactions
are taken into account. If no such transactions can be identified, an appropriate valuation model is
used. These calculations are corroborated by valuation multiples, quoted share prices for publicly
traded Company’s or other available fair value indicators.

The Company bases its impairment calculation on detailed budgets and forecast calculations, which
are prepared separately for each of the Company’s CGUs to which the individual assets are
allocated. These budgets and forecast calculations generally cover a period of five years. For longer
periods, a long-term growth rate is calculated and applied to project future cash flows after the fifth
vear. To estimate cash flow projections beyond periods covered by the most recent
budgets/forecasts, the Company extrapolates cash flow projections in the budget using a steady or
declining growth rate for subsequent years, unless an increasing rate can be justified. In any case,
this growth rate does not exceed the long-term average growth rate for the preducts, industries, or
country or countries in which the entity operates, or for the market in which the asset is used.

Impairment losses of continuing operations, including impairment on inventories, are recognised in
the statement of profit and loss.

An assessment is made at each reporting date to determine whether there is an indication that
previously recognised impairment losses no longer exist or have decreased. If such indication
exists, the Company estimates the asset's or CGU's recoverable amount. A previously recognised
impairment loss is reversed only if there has been a change in the assumptions used to determine
the asset's recoverable amount since the last impairment loss was recognised. The reversal is
limited so that the carrying amount of the asset does not exceed its recoverable amount, nor exceed
the carrying amount that would have been determined, net of depreciation, had no impairment loss
been recognised for the asset in prior years. Such reversal is recognised in the statement of profit or
loss unless the asset is carried at a revalued amount, in v ch case, the reversal is treated as a
revaluation increase.
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Intangible assets with indefinite useful lives are tested for impairment annually at the CGU level, as
appropriate, and when circumstances indicate that the carrying value may be impaired.

i Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) as a
result of a past event, it is probable that an outflow of resources embodying economic benefits will
be required to settle the obligation and a reliable estimate can be made of the amount of the
obligation. When the Company expects some or all of a provision to be reimbursed, for example,
under an insurance contract, the reimbursement is recognised as a separate asset, but only when the
reimbursement is virtually certain. The expense relating to a provision is presented in the statement
of profit and loss net of any reimbursement.

If the effect of the time value of money is material, provisions are discounted using a current pre-
tax rate that reflects, when appropriate, the risks specific to the liability. When discounting is used,
the increase in the provision due to the passage of time is recognised as a finance cost.

k) Employee Benefits
Short term employee benefits and defined contribution plans:

All employee benefits payable/available within twelve months of rendering the service are
classified as short-term employee benefits. Benefits such as salaries, wages and bonus etc. are
recognised in the statement of profit and loss in the period in which the employee renders the
related service.

Retirement benefit in the form of provident fund is a defined contribution scheme. The Company
has no obligation, other than the contribution payable to the provident fund. The Company
recognizes contribution payable to the provident fund scheme as an expense, when an employee
renders the related service. If the contribution payable to the scheme for service received before the
balance sheet date exceeds the contribution already paid, the deficit payable to the scheme is
recognized as a liability after deducting the contribution already paid. If the contribution already
paid exceeds the contribution due for services received before the balance sheet date, then excess is
recognized as an asset to the extent that the pre-payment will lead to, for example, a reduction in
future payment or a cash refund.

Gratuity

Gratuity is a defined benefit scheme. The cost of providing benefits under the defined benefit plan
is determined using the projected unit credit method.

The Company recognizes termination benefit as a liability and an expense when the Company has a
present obligation as a result of past event, it is probable that an outflow of resources embodying
economic benefits will be required to settle the obligation and a reliabie estimate can be made of
the amount of the obligation. If the termination benefits fall due more than 12 months after the
Balance sheet date, they are measured at present value of future cash flows using the discount rate
determined by reference to market yields at the balance sheet date on government bonds.
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Re-measurements, comprising of actuarial gains and losses, the effect of the asset ceiling, excluding
amounts included in net interest on the net defined benefit Hability and the return on plan assets
(excluding amounts included in net interest on the net defined benefit liability), are recognise
immediately in the balance sheet with a corresponding debit or credit to retained earnings through
OCl in the period in which they occur. Re-measurements are not reclassified to profit or loss
subsequent periods.

Past service costs are recognised in profit or loss on the earlier of:
s The date of the plan amendment or curtailment, and
»  The date that the Company recognises related restructuring cost

Net interest is calculated by applying the discount rate to the net defined benefit liability or asset.

The Company recognises the following changes in the net defined benefit obligation as an expense
in the Statement of profit and loss:
Service costs comprising current service costs, past-service costs, gains and losses on
curtailments and non-routine settlements; and
e  Net interest expense or income

Compensated Absences

Accumulated leave, which is expected to be utilized within the next 12 months, is treated as shc
term empioyee benefit. The Company measures the expected cost of such absences as the
additional amount that it expects to pay as a result of the unused entitlement that has accumulated at
the reporting date.

The Company treats accumulated leave expected to be carried forward beyond twelve months, as
long- term employee benefit for measurement purposes. Such long- term compensated absences are
provided for based on the actuarial valuation using the projected unit credit method at the period
end. Actuarial gains/losses are immediately taken to the statement of profit and loss and are not
deferred. The Company presents the leave as a current liability in the balance sheet to the extent it
does not have an unconditional right to defer its settlement for 12 months after the reporting date.
Where Company has the unconditional legal and contractual right to defer the settlement for a
period beyond 12 months, the same is presented as non- current liability.

I Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial
liability or equity instrument of another entity.

Financial assets

Initizl recognition and measurement

All financial assets are recognised initially at fair value plus, in the case of financial assets not
recorded at fair value through profit or loss, transaction costs that are attributable to the acquisition
of the financial asset.

Subsequent measurement
For purposes of subsequent measurement, financial assets are classified in four categories:
¢  Debt instruments at amortised cost
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Debt instruments at amortised cost

A ‘debt instrument' is measured at the amortised cost if both the following conditions are met:

a) The asset is held within a business model whose objective is to hold assets for collecting
contractual cash flows, and

b) Contractual terms of the asset give rise on specified dates to cash flows that are solely payments
of principal and interest (SPPI) on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measured at amortised cost using
the effective interest ratc (EIR) method. Amortised cost is calculated by taking into account any
discount or premium on acquisition and fees or costs that are an integral part of the EIR. The EIR
amortisation is included in finance income in the profit or loss. The losses arising from impairment
are recognised in the profit or loss. This category generally applies to trade and other receivables.

De-recognition

A financial asset (or, where applicable, a part of a financial asset or part of a Company of similar
financial assets) is primarily derecognised (i.e. removed from the Company’s balance sheet) wher:

»  The rights to receive eash flows from the asset have expired, or
The Company has transferred its rights to receive cash flows from e asset or has assuined an
obligation to pay the received cash flows in full without material delay to a third party under a
‘pass-through' arrangement; and either (a} the Company has transferred substantially all the
risks and rewards of the asset, or (b) the Company has neither transferred nor retained
substantially all the risks and rewards of the asset, but has transferred contro! of the asset.

When the Company has transferred its rights to receive cash flows from an asset or has entered into
a pass-through arrangement, it evaluates if and to what extent it has retained the risks and rewards
of ownership. When it has neither transferred nor retained substantially all of the risks and rewards
of the asset, nor transferred control of the asset, the Company continues to recognise the transferred
asset to the extent of the Company continuing involvement. In that case, the Company aiso
recognises an associated liability. The transferred asset and the associated liability are measured on
a basis that reflects the rights and obligations that the Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at
the lower of the original carrying amount of the asset and the maximum amount of consideration
that the Company could be required to repay.

Impairment of financial assets

In accordance with Ind-AS 109, the Company applies expected credit loss (ECL) model for
measure....... and recognition of impairment loss on the following financial assets and credit risk
expo e

a) Financial assets that are debt instruments, and are measured at amortized cost e.g., loans,
deposits, trade receivables and bank balance

b) L.ease receivables under ind-AS 17

¢) Trade receivables or any contractual right to receive cash or another financial asset that result
from transactions that are within the scope of Ind-AS 11 and Ind-AS 1R (referred to as ‘contractual
revenue receivables’ in these financial statements)

The Company follows *simplified approach’ for recognition of impairinent loss allowance on:

100



India Education Services Private Limited
Notes to financial statements for the period ended September 30, 2018

s e adi s D apaas sadess s ob e st

» Trade receivables or coniract revenue receivables; and
+ All lease receivables resulting from transactions within the scope of Ind-AS 17

The application of simplified approach does not require the Company to track changes in credit
risk. Rather, it recognises impairment loss allowance based on lifetime ECLs at each reporting
date, right from its initial recognition.

For recognition of impairment loss on other financial assets and risk exposure, the Company
determines that whether there has been a significant increase in the credit risk since initial
recognition. If credit risk has not increased significantly, 12-month ECL is used to provide for
impairment loss. However, if credit risk has increased significantly, lifetime ECL is used. If, in a
subsequent period, credit quatity of the instrument improves such that there is no longer a
significant increase in credit risk since initial recognition, then the entity reverts to recognising
impairment loss allowance based on 12-month ECL.

Lifetime ECL are the expected credit losses resulting from all possible default events over the
expected life of a financial instrument. The !-month ECL is a portion of the lifetime ECL which
results from default events that are possible within 12 months after the reporting date.

ECL is the difference between all contractual cash flows that are due to the Company in accordance
with the contract and all the cash flows that the entity expects to receive (i.e., all cash shortfalls),
discounted at the original EIR. When estimating the cash flows, an entity is required to consider:

= All ¢ tractual terms of the financial instrument (including prepayment, extension, call and
similar options) over the expected life of the financial instrument. However, in rare cases when the
expected life of the financial instrument cannot be estimated reliably, then the entity is required to
use the remaining coniractual term of the financial instrument

» Cash flows from the sale of collateral held or other credit enhancements that are integral to the
contractual terms. As a practical expedient, the Company uses a provision matrix to determine
impairment loss allowance on portfolio of its trade receivables. The provision matrix is based on its
historically observed default rates over the expected life of the trade receivables and is adjusted for
forward-looking estimates. At every reporting date, the historical observed default rates are updated
and changes in the forward-looking estimates are analysed.

ECL impairment loss allowance (or reversal) recognized during the period is recognized as income/
expense in the Statement of Profit and Loss. This amount is reflected under the head ‘other
expenses’ in the Statement of Profit and Loss. The balance sheet presentation for various financial
instrumnents is described below:

* Financial assets measured as at amortized cost, contractyal revenre receivehles 2nd |ease
receivabiv.. ECL .o pacounted a5 an auowaidte, 1.8, @5 an ancgral part o1 w2 measwemen of those
assets in the balance sheet. The allowance reduces the net carrying amount. Until the asset meets
write-off criteria, the Company does not reduce impairment allowance from the gross carrying
amount. For assessing increase in credit risk and impairment loss. the Company combines financial
instruments on the basis of shared credit risk characteristics with the objective of facilitating an
analysis that is designed to enable significant increases in credit risk to be identified on a timely
basis. :

The Company does not have any purchased or originated credit-impaired (POCI) financial assets,
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i.e., financial assets which are credit impaired on purchase/ origin  on.

Fin: ial liabilities
Initial recognition and measurement

Finz Ial liabilities are classified, at initial recognition, as financial liat ties at fair value through
profit or loss, payables, or as derivatives designated as hedging instruments in an effective hedge,
as approp te.

All financial liabilities are recognised initially at fair value and, in the case of payables. net of
directly attributable transaction costs.

The Company’s financial liabilities include trade and other payables including bank overdrafts and
derivative financial instruments.

Subsequent measurement
The measurement of financial liabilities depends on their classification, as described below:
Financii ial ities at fair value through profit or loss

Financial liabilities at fair value through profit or loss include financial liabilities designated upon
initi recognition as at fair value through profit or loss. This category includes derivative financial
instruments entered into by the Company that are not designated as hedging instruments in hedge
relationships as defined by Ind AS 109.

Financial liabilities designated upon initial recognition at fair value through profit or loss are
designated as such at the initial date of recognition, and only if the criteria in ind-AS 109 are
satisfied. For liabilities designated as FVTPL, fair value gains/ losses attributable to changes in own
credit risk are recognized in OCI. These gains/ loss are not subsequently transferred to P&L.
However, the Company may transfer the cumulative gain or loss within equity. All other changes in
fair value of such liability are recognised in the statement of profit or loss.

Loans an borrowings

After initial recognition, interest-bearing loans and borrowings are subsequently measured at
amortised co  using the EIR method. Gains and losses are recognised in  >fit or loss when the
liabilities are derecognised as well as through the EIR amortisation process.

Amortised cost is calculated by taking into account any discount or premium on acquisition and
fees or costs that are an integral part of the EIR. The EIR amortisation is included as finance costs
in the statement of profit and loss.

This category generally applies to borrowings.

De-recog tion

A financial liability is derecognised when the obligation under the liability is discharged or
cancelled or expires. When an existing financial liability is replaced by another from the same
lender on substantially different terms, or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as the de-recognition of the original liability
and the recognition of a new liability. The difference in the respective carrying amounts is
recognised in the statement of profit or loss.
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Offsetting financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the balance
sheet if there is a currently enforceable legal right to offset the recognised amounts and there is an
intention to settle on a net basis, to realise the assets and settle the liabilities simultaneously.

m} Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term
deposits with an original mat Ly of three months or less, which are subject to an insignificant risk
of changes in value,

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and short-
term deposits, as defined above, net of outstanding bank overdrafis as they are considered an
integral part of the Company’s cash management.

n) Contingent Liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be
confirmed by the occurrence or non—occurrence of  : or more uncertain future events beyond the
control of the Company or a present obligation that is not recognized because it is not probable that an
outflow of resources will be required to settle the obligation. A contingent liability also arises in
extremely rare cases where there is a liability that cannot be recognized because it cannot be measured
relial . The Company does not recognize a contingent liability but discloses its existence in 2
financial statements, Contingent assets are only disclosed when it is proba  that the economic
benefits will flow to the entity.

0) Measurement of EBITDA

The Company has elected to present earnings before interest expense, tax, depreciation and
amortization (EBITDA) as a separate line item on the face of the statement of profit and loss. The
Company measures EBITDA on the face of profit/ (loss) from continuing operations. In
measurement, the Company does not include depreciation and amortization expense, finance costs
and tax expense.

p) Earnings per Share

Basic earnings per share

Basic earnings per share are calculated by dividing:

-the profit attributable to owners of the Company

-by the weighted average number of equity shares outstanding during the financial period, adjusted for

bonus elements in equity shares issued during the period and excluding treasury shares.

Diluted earnings per share

Diluted earnings per share adjust the figures used in the determination of basic earnings per share to
take into account:
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-the after income tax effect of interest and other financing costs associated with dilutive potential
equity shares, and

-the weighted average number of additional equity shares that would have been outstanding assuming
the conversion of all dilutive potential equity shares,

(This space has been intentionally left blank)
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Note 3 : Property, Plant and Equipment

Particulars

Cost

As at 31 March 2017
Additions

Disposals

As at 31 March 2018
Additions

Disposals/ Adjustments
As at 30 Sept 2018

Depreciation and Impairment
As at 31 March 2017

Charge for the period
hnpairment charge for the period
Impairment on assels disposed
Dhsposals

As at 3] March 2018

Charge [or the period

Disposals

As at 30 Sept 2018

Net Block

As at 30 Sept 2018
As at 31 March 2018

(Rs in 0001
Improvement to Computers uipment's Furniture and Vehicles I'otal
Leaschold Premiscs Fir % {Tangible Assets}
48,029 16,375 5,951 13,338 8,891
- 1.63% 15 - 1.654
{i8.494) (66) {2,367} {2.803) {23.731)
29,535 18,148 3,599 7533 58,813
- 1.254 - - 1.254
29,535 19,102 3,599 7.532 60,067
{8,029 8,535 1,980 2,277 60,821
- 3379 1.456 1425 6.260
- 90 290 416 796
[15.518) - - - (15.918)
{2,576} - {1,253) (823} {4.657)
29.535 12,004 2473 3,290 47,302
- 1.602 360 313 2475
19,535 13,606 2,833 3,803 49,776
- 5,796 766 3,729 10,291
- 6,142 1,126 4,243 11511

{This space has been intenttonally left blank)
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Note 4 ; Intangible Assets and Intangible Assets under development

Particulars

Cost
As at 31 March 2017
Additions

Disposals/ Adjustiments
(Capitalized/(De-capitalized))
As at 31 March 2018
Additions

Disposals/ Adjustments

As at 30 September 2018

Amortization and Impairment

As at 31 March 2017
Charge for the period

Disposals

Impairment for the period
As at31 March 2018
Charge for the period
Disposals

As at 30 September 2018

Net Block

As at 30 September 2018
As at 31 March 2018

Net Bonk Value

Partic i

Intangible Assets
Intangible Asscts under developinent
Total

(Rs in '000)
Software/Website Curriculum Intangible Assets Total (Intangible
Development under development Assets)
96,112 1,112 - 97.224
763 - 2,673 3,436
(79.714) {(258) - (79.972)
17,161 854 2,673 1,689
1,774 - - 1,774
- - (2,673) (2,673)
18,933 854 - 19,790
96,112 ELE2 - 97,224
33 - - 83
(11.308) (258) (11,566)
(68.405) - - (68,405)
16,482 854 - 17,336
86 - - 86
16,568 854 - 17,422
2,367 - - 2,367
679 - 2,673 3,352

Septembe. . L..8
2,367

2,367

arch 31, 2018
679
2,673
3,352

(This space has been intentionally left blank)
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Particulars
Security Deposit
T Loans
Current

Nun Corrent

Note 6 : Income Tax Assels
Particulars

Income Tax Assets (Net)
Total

Note 7 : Other non- current assets
Particulars

Balanee with Government anthoritics
Total

Note 8A : Trade Receivables
Particulars

Trade receivables
Tolz

Break up for Trade Receivables ;

Other receivables

Secured, considered good
Unsecured, considered good
Unsecured, considered doubtful

Impainment of unsccured Doubtful Debts
Total
Total Trade Receivables

Note BB : Cash and eash cquivalents
Panicuolars

Balance with banks :
- On current accounts

- Deposits with eriginal maturity of Iess than threg montls

Total

Cash at banks =amns interest at floating rates based on daity bank deposit raics.

20 September, 2018
{Rs in '000}

6,052

&,082

6,051

30 September. 2018
(R '000)

3257

3257

30 September, 2018
{Ry in '000}

T6.816

76,816

30 September, 2018
{ Ry in "000}

2348

2348

30 September, 2058
{Hs in '"000)

2,348

2348

2,348
2348

30 September, 2018
(Rs in "000)

2,267
10,147

12,314

3l March. 2018
{Rs in "000)
5712

5,712

572

31 Mareh, 2018
(Rs in '000)
3.180

3,180

31 March, 2018
tRs in 'H0)
72,803

72803

31 March, 2018
(Rs in "00)
E.114

I,1T4

31 March, 2018
{Rs in '(U0)

1,114

L1+

AL
1,14

31 March, 2018
{Rs in "000)

28,827

218,827

Short-term deposits are made for varying puriods of between one day and three monihs, depending on the immediate cash requitements of the company and eam inteyest al

the respective short-term deposit rates.

Note 8C : Other Bank Balance
Particulars

Deposit with Banks

- Deposits with oripinal maturity of more than 3 months but less than

12 months
Total

Note 8D : Other Financial Assets
Particulars

Interest acerued on Bank Deposits

Other receivables (Includes receivable (rom related parties)

Toixsl
Current
Non Current

Note 9 : Other current assets
Particulars

Prepaid expenses
Advances given
Total

{This space has been intentionnlly lefl blank)
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3¢ Septermber, 2018
(Rsin "000)

9

30 September, 2018
{Ks in "000)

253

364

617

617

30 September, 2018
{Rs in '000)

2,909

(92)

2,818

31 Mareh, 2058
(Rsi M

29
29

31 Mareh, 2018
(Rs in '000)

B

2.229

2237

2.237

31 March, 2018
(Rs in *00O0)
110

388

3,193
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Note 10 ; Share Capital
Authorized Share Capisal

Pariicolars Mo, ol shares {R<in 0007

At 31 dMarch 2017 £ 13,300 000 [REEXUC]
Increasei(deereasce)} dunng the period - -
ALJE March 1018 118,400,600 [ B2 X}
increase/{decrease) during the period - -
At 30 September 2013 115,400,000 1.184,000

Termy righls atiached lo equily shares
The Company has enly enc class of cquity shares having par value of Rs ) per share. Each holder of equity shares s enlitled ta uae vole pet share The Company declares and pays
dividends in Indian rupees. The dividend proposcd by the Baard of Drrcetors is subject to the approval of the sharehalders in the ensuing Annual Geaerat Meeting

In the cvent of liguidanon of the Company, the holders of equiry shares will be enliticd 10 receive remaning assets of the Company, afler distrbution of ail preferennal amounts
The distribution will be in proportion (o the numbee of equaty shares held by the sharehokders.

Issued and subscri apital

Equily shires of INR 10- cach issued, subseribed and fudly paid No_of shires {Rs in 000)

Al 31 March 2017 LK A0 M0 I1R4000
Chanpes ducing the perisd - .
A3 March 2018 113.400.000 1181000
Changes during the period® (116,400 000 164,000
Al 30 Seatember 2018 2.000.0040 20.HI0

Reconcilirtion of the enquity shares outstapding a3 the heginning and at the end of the perlod -

Particelars As ol 30 September, 2013 As nb 31 March, 2018
Na_of shares Amount No. olshares Amaunt
{Rs in '000) {Rxin '00MH)
Shares outstanding at e bepinning of the period 11804 41040 1.1 84,0004 118 SHEOO0 1,184,000
Shares Issued/{cancelied) during the periad® {1 16,400,000) (1.164.000) - -
Shares sutstanding at the end of 1,000,000 20.000 118.100.000 1,184,000

Shares held by holding/ ullimate holding company and/ or their subsidiaries’ associales
Out of equity shares issued by the company, shares held by us holding company, subsidiary of helding company are as below:

Particulars I September, 2018 MM L]
(Rsin ‘000 (Rs H

HT Medla Lad 19,300 1.172,180

19,80,000 {March 31, 2018 - M7 216.000) cquity shaces of INR 10 cach fully

paid

Apalle Glebat Singapore Haldings Pie Lid 200 11,840

20,000 {March 31, 2018 - 1184000) equiry shares of INR 10 each fully paid

Derails of sharehotders halding more than 5% shares b1 the company

Particulars A at 30 Sepiember 2018 45 at 31 March, 2018
Np. of shares * ngin the No Na_af shares *a holdii the
m class Npin cuass
Equity shares of INR 10 each fally paid
HT Mcdia Lid 1.950.000 99% 117,216,000 9900
Apollo Global Singapare Hobdings Pte Lid 20,5060 175 1.185.000 L0%

* Adjustment pursuam ta Scheme for reduction ef share capital sanctivned by NCLT vide erder dated July 15, 2014 and fibng thereofl with ROT on Asgust 22, 2018.

Nole 11 : Other Equlty

Pariiculars A0 Septeinber, 2018 31 \tarch, 2018
{Rs in '000) {Rs in '000}

Retained Eamings {176.059} (FROTETH
Total (176,059} (1307074}
Retained Earnings (Rs in "0DMY
Al March 31, 2017 (LIS 61}
Net Profiv{Loss) for Lhe perind (221311
hems of ather comprehensive income recapnized direcily in retained earnings

-Remeasurement of the defined benefit plans ina
AtMarch 31, 2018 1.307,675)
Net ProfiL{Logs) far the period {32,492}
Adjustment on zecount of Sckeme of reduction of share capital (refer pote 1) 1164000
hems of other comprehensive income recognszed directly in retained eamings

-Remeasurement of the defingd benefit pians AR
Al Sepiember 30, 2014 {176.059)

Note 12A : Borrowings

Particulars 20 September, 2018 31 March, 2018
Tatal 132098 1H,214
Current - -
Non- Current 232,098 104,214

Note 11B ; Provitions

Tarticulars 30 September. 2018 31 March, 2018
(Rs in "800} {Rsin '000}

Provision far employee benellts

Provision for Gratwiry 375 04
Provision far Leave Eacashment 143 118
Total 568 M1
Current kL 33
Non- Current 530 709
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India Educatien Services Private Limited

Nofes to financial statements for the period eaded Seplember 30, 2018

Noie 15 : Revenue from operations
Particulars

Sale of services
- Fees Income
Tolal

MNote 16 : Other Income
Particulars

Interest income on

- Bank deposits

- Others
Rental income
Miscellaneous ime
Total

Nolc 17 : Employec benefits expense
Particulars

Salaries, wages and bonus

Contribution 1o provident and other funds
Gratuity expense

Workmen and Stafl’ welfare expenses

Ta

Note 18 : Finance costs
Particulars

Interest on debts and barrowings
Bank charges
Taotal

Note 19 : Depreciation and amortization cxpensc

Particulars

Depreciation of  rible asseis

Amortization of intangible asscts
Total

Note 20 ; Impairment of non-current assels

Particulars

hinpairment of tangible asscls
Tolal

Note 21 : Other expenses
Parliculars

Power and fuel

Advertising and sales promotion
Visiting Lecturer fees

Content Plaoning & Siudy Material
Rent

Rates and taxes

Insurance

Service Charges IT

Building

Others

Traveliing and conveyance
Communicalion cosls

Legal and professional fees
Payment 1o auditor

Exchange differencees {nzn
Loss/(Gain) on sale of (ixed assets
Miscellaneous expenses

Total

110

30 September, 2018
(Rs in 'I00)

10.663
10,663

A0 September, 2018
(R in 'DO0)

749

749

0 September, 2018
(Rs tn 00D

3.518

179

79

161

5,934

M) September, 2018
{Rs in '(0{)

8,760

70

8,830

3 September, 2018
(Rs in "000)

2475

36

2,561

M September, 2018
{Rs in '000)

3t Septemher, 2018
(Rs ia '000)

164

264

4,617

2.231

7192

511

342

360

93

1.950

761

75

4.978

100

16

2.046
26,773

31 March, 2008
(s in 00D

30,956
30,956

31 March, 2018
(Rs in "000)

1,022
588
1.767
3
3,380

a1 March, 2018
{Rs in ‘0001

26317

1.217

497

1.230

29,321

31 March, 2018
(Rs in '000)
5181
423
5,604

3t March, 2018

{Rs in "008)
6.260
83
6,343

31 March, 2018
(Rs in "000)
796
796

31 March, 2018
{Rs in "000)
2,718
123,283
19.119
9.341
20.679
1
918
10.291
141
4316
4,756
626
11.955
130
381
610
4.133
213,649



India Education Services Private Limited
Notes to financial statements for the period ended September 30, 2018

Note 22 : Other Comprehensive Income

The disaggregation of changes to OCI by each type of reserve in equity is shown below :

During the peried ended 30 Scptember, 2018

irticulars Retained ¢arnings
(Rs in '000)

Re- measurement gains(losses) on defined benefit plans 308

Total 308

During the period ended 31 March, 2018

Particutars Retained earnings
(Rs in '000)

Re- measurement gains(losses) on defined benefit plans 1,764

Tot: 1,764

Note 23 : Earnings per share (EPS)

Total

(Rs in '000)
308
308

Total
(Rs in '000)
1,764
1,764

Basic EPS amounts are calculated by dividing the profit for the period attributabie to equity holders of the

parent by the weighted average number of Equity shares outstanding during the period.

The following reflects the income and share data used in the basic and diluted EPS computations:

Particulars 30 September, 2018
Profit/(loss) attributable to equity holders of the parent {32,384)
for basic earnings (INR '000)

Profit/(loss) attributable to equity holders of the parent

adjusted for the effect of dilution (INR '000) (32,384)
Weighted average number of Equity shares for basic EPS* 92,957
(In '000) ’
Weighted average number of Equity shares adjusted for 92,957
the effect of dilution * (In "1 )

Basic Earning/(loss) Per Share (INR) {0.35)
Diluted Earning/(loss) Per Share (INR} (0.35)

31 March, 2018

(219,613)

(219,613)

118,400

118,400

(1.85)
(1.85)

* The weighted average number of shares takes into account the weighted average effect of changes in
share issued during the period. There have been no other transactions involving Equity shares or potential
Equity shares between in the reporting date and the date of authorization of these financial statements.

(This space has been intentionally left blank)
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Annexure"ES-2"

This is an Abridged Prospectus contzining salient features of business of India Education Services Private Limited
("*Demerged Company” or “IESFL") and Scheme of Arrangement involving the Demerged Company and Hindustan
Media Ventures Limited (“Resulting Company™ ar *“HMVL"). You may download the Scheme of Arrangement from the
websites of Hindustan Media Ventores Limited md tha Qtack Ferhoneaa uwhara tha angjbe asharme anf Hindootapy Media
Ventures Limited are listed (“Stock Exchanges™), viz I

NO EQUITY SHARES ARE PROPOSED TO lu:.. SULW UK UFFLKLY FURSUANL 1U LS AbauGED |
PROSPECTUS

India Education Nervices Private Limited
(India Education Services Private Limited was incorporated on October 24, 2011 under the provisians of the Companies
Act, 1956 with the Registrar of Companies NCT of Delhi & Haryana. The Corporate Identification Number of the Compamy
is UB0301DL2011PTC226705)
Repd. Office: Hindustan Times House, Second Floor, 18-20, Kesturba Gandhi Marg, New Delhi - 110 001
Tel.: +91 11 6656 1608; Fex: +91 11 6656 1445; E-mail: investor{@hindustantimes.com
Contact Person: Shri Dinesh Mitial, Director

Promoter of the Demerged Company: HT Media Limited
Please engure that you also read the Scheme of Arrangement which hag been approved by the Board of Directars of IESPL
and HMVL, and the Andit Committee of HMVL vide their respective resolutions dated October 16, 2017. The shareholders
are advised to retain a copy of the Abridged Prospectus for their firture reference.

FOR FRIVATE CIRCULATION TO THE SHAREHOLDERS OF HMVL ONLY

ABRIDGED PROSPECTUS

In the nature of an Abridged Prospecius containing salient features of the Scheme of Arrangement between India Education
Services Private Limited (hereinafter referred to as “IESPL” ar the "Demerged Company") and Hindustan Media Ventures
Limited (hereinafter referred to as “HMVL” or the “Resulting Company™) and their respective shareholders and creditors
underSechunsZ:iOm232mdtherulesmadethereunder(hammﬂerrefm'edmasﬂw"8chm") ThlsAlmdged
Prospectus discloses applicable information of the unlisted entity ie. India Education Services Private Limited, in
compliance with SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (the “SEBI Circular™) relating to the
Scheme.

This docurnent is prepared to comply with the requirement of Regulation 37 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the SEBI Circular, and sets out the
disclosures in an abridged prospectus format as provided in Part B of Schednle VT of the SEBI ICDR Regulations, 2018, to
the extent applicable. The equity shares of Resulting Company are already listed on National Stock Exchange of India
Limited (“NSE™) and BSE Limited (“BSE™) (NSE and BSE are collectively referred to as the “Stock Exchanges™). Pursuant
to the Scheme, Resulting Company will issue and allot to the equity shareholders of Demerged Company, whose names
appear in the Register of Members of Demerged Company, on & date (hereinafter referred to as "Recard Date”) to be fixed
in that behalf by the Board of Directors of the Demerged Company in consultation with the Resulting Company for the
purpose of reckoning the names of the equity sharcholders of Demerged Company, its equity shares in the ratio of Rs.10
(Ten) equity shares of face value Rs.10/- (Rupees Ten only) each credited as fully paid-up in the Resulting Company for
every 72 (Seventy Two) equity share of face value of Ras. 10/- (Rupees Ten only) each held in Demerged Company as on
the record date. The equity shares so issucd by Resulting Company will be listed on the Stock Exchanges. The requirements
with respect to General Information Document are not applicable and this Abridged Prospectus should be read accordingly.

COMPANY’S ABSOLUTE RESPONSIBILITY

Demerged Company, having made all reasonable inquiries, accepts responsibility for and confirms that the Abridged
Prospectus contains all information with regard to Demerged Company and the Scheme, which is material in the context of
the Scheme, that the information contained in the Abridged Prospectus is true and correct in all material aspects and is not
migleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no
other fiacts, the omission of which will make the Abridged Prospectus as a whole, or any of such information or the
cxpression of any such opinions or intentions, misleading in any material respect.

MERCHANT BANKER

Sundae Cupital Advisors Private Limited
611, Shahpuri Tirath Singh Tower

58, C - Block, Community Centre

Janak Puri, New Delhi - 110 058

Tel: +@1 11 4014 074N

E-mail

Invest

‘Websi

SEBI l\FEI.I- LW LLVLFIVLVAY L L TT
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GENERAL INFORMATION

India Education Services Private Limited was incorporated on October 24, 2011 under the provisions of the
Companies Act, 1956 with the Registrar of Companies NCT of Delhi & Haryana. The Corporate Identification
Number of the Company is U80301DL2011PTC226705.

Registered Office of the Company

Hindustan Times House, Second Floor,

18-20 Kasturba Gandhi Marg, New Delhi - 110 001
Tel.: +91 11 6656 1608

Fax: +91 11 6656 1445

E-mail: investor@hindustantimes.com

Contact Person: Shri Dinesh Mittal, Director

Registrar& Share Transfer Agent
As on date the Company has not appointed any Registrar & Share Transfer Agent.

Statutory Auditor

MRKS & Associates

Chartered Accountants

QU-35B, Pitampura

New Delhi - 110 088

(Firm Registration No.: 023711N)

SCHEME DETAILS AND PROCEDURE

Pursuant to the Scheme of Arrangement between India Education Services Private Limited (“IESPL” or
“Demerged Company”) and Hindustan Media Ventures Limited (“HMVL” or “Resulting Company”) and
their respective shareholders (“Scheme™), the educational services provided to students/professionals etc. i.e.,
B2C segment of IESPL is proposed to be demerged into HMVL. For the purposes of obtaining approval under
Regulation 37 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the designated stock exchange is the National Stock Exchange of India Limited.

In consideration of the aforementioned demerger, HMVL shall issue equity shares to shareholders of the IESPL
in the manner as set out in the Scheme.

PROMOTERS OF THE DEMERGED COMPANY

The Promoter of IESPL is HT Media Limited (“HTML”). 99% of the total outstanding issued and paid-up
share capital of IESPL, prior to giving effect to the proposed Scheme, is currently held by HT Media Limited.
HTML was incorporated on December 3, 2002 as a public limited company under the Companies Act, 1956 as
"HT Media Limited" with its registered office at Hindustan Times House, 18-20, Kasturba Gandhi Marg, New
Delhi- 110 001, India. The Corporate Identification Number of HTML is L22121DL2002PLC117874.

HTML is one of India's leading media companies with prominence across print, radio and digital platforms.
HTML is engaged in printing and publishing of 'Hindustan Times', 'Hindustan' (through subsidiary) and ‘Mint'.
It operates FM radio stations under the brands: ‘Fever' and 'Radio Nasha'. The Entertainment & Digital
Innovation business of the group includes digital images repository, digital entertainment, and the strategic
content integration business along with the multimedia content business.

Apart from various digital media platforms, HTML is into other business domains like education and jobs.
While HTML uses Studymate to impart supplementary education to class VIII to XII students (through HT
Learning Centers Limited, Subsidiary Company), it offers management education through Bridge School of
Management (through IESPL, Subsidiary Company). The equity shares of HTML are listed on National Stock
Exchange of India Limited and BSE Limited.
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Largest listed group company (based on market capitalisation)

Hindustan Media Ventures Limited (“HMVL”)

HMVL was originally incorporated in Patna on July 9, 1918 under the name “The Behar Journals Limited”. The
name of the company was changed to “Searchlight Publishing House Limited” on November 17, 1987.
Subsequently, the name of the Company was changed to its present name “Hindustan Media Ventures Limited”
on November 11, 2008.

HMVL is engaged, inter alia, in the business of publishing ‘Hindustan’, a Hindi daily and two monthly Hindi
magazines ‘Nandan’ and ‘Kadambani’. Following an initial public offering in 2010, HMVL got listed on BSE
& NSE.

Hindustan enjoys a strong presence in Bihar, Jharkhand, Uttar Pradesh, Uttarakhand and Delhi-NCR. It is
printed from 21 locations and has 21 editions. The press facilities employ modern printing technology for high
page-levels and printing speed. HMVL is one of the leading print media companies in India.

BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Overview

India Education Services Private Limited (“IESPL”) was incorporated on October 24, 2011 and is engaged,
inter alia, in the business of providing all types of academic and non-academic services including providing all
kinds of academic, technical, administrative, infrastructure and management support to students, corporate,
universities, educational institutions and colleges.

India Education Services Private Limited is engaged in 2 (two) distinct business lines namely, providing higher
education courses to retail consumers i.e. Business to Consumers segment (“B2C”) and providing corporate
educational and management training facilities to its corporate customers i.e. Business to Business segment
(“BZB!,).

The nature of risk and competition involved in each of the businesses is distinct. The B2B segment is primarily
involved in corporate educational and management training business offering skill development programs in
emerging fields including Business Analytics and Digital Marketing and others to employees of an
organization. After understanding the needs of the organization, a customized training program is designed for
the participants of the said organization based on case studies and data-sets derived from the organization itself.
The approach is to train the participants to work on actual business problems during the training program itself.
The strategy adopted for this business is to bring in partners who are amongst the best in the world and to
provide cutting-edge inputs that help participants in preparing themselves for a long-term career in their chosen
domain.

The B2C segment is engaged in providing relatively long term higher education services courses to
students/professionals etc., that range from 3 months to 1 year in which prospects are taken through a rigorous
training program that includes conceptual inputs; hands-on exercises; peer learning exercises; capstone projects;
and inputs on interview handling and presentation skills for placement in reputed organizations based on their
experience and goodness-of-fit to the hiring organization.

This necessitates vastly differing management approaches, sales strategies and focus. Moreover, the competitive
dynamics of these businesses are also different, with the B2B segment servicing a global product portfolio and
the B2C segment being a local consumption driven business.

Our Strategy

Over the period of time, IESPL has not been able to scale its B2C business and unleash its full potential for
growth and profitability. On the other hand, the Hindustan Media Venture Limited ("HMVL”) Resulting
Company has a deep presence in Tier II and Tier III cities of North India, which offers a large customer base
with favourable demographics for the growth of the business of the B2C business of Demerged Company. It is
therefore, proposed to acquire the B2C business of the Demerged Company, by way of a demerger, to utilize
the expertise and wide-spread reach of the Resulting Company in north India to turnaround the B2C business of
the Demerged Company.
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The proposed restructuring pursuant to this Scheme is expected, inter alia, to result in following key benefits:

(i) Expansion of the Demerged Undertaking in the rapidly expanding markets of North India, thereby creating
greater value for the shareholders of the Resulting Company;

(i) Augmenting the Demerged Undertaking with the financial resources of the Resulting Company;

(iii) Demerger and vesting of the Demerged Undertaking to and in the Resulting Company is a strategic fit for
serving existing market and for catering to additional volume linked to new consumers.

BOARD OF DIRECTORS OF THE DEMERGED COMPANY

Sr. Name, DIN and Designation Experience
No. Address
1. | Shri Dinesh Mittal Director Shri Dinesh Mittal holds Bachelor’s Degree in Law from Delhi
DIN: 00105769 University and a Masters Degree in Law (IPR) from Queensland
228, 111 rd Floor, University, Australia. He is a qualified Company Secretary and
Jagriti Enclave, also has a Post Graduate Diploma in Business Administration
Delhi - 110 092 from IPM, Ghaziabad. He is a Non-Executive Director of the

Company. He has previously worked with Whirlpool of India
Ltd., DCM Shriram Group and JK Synthetics in his professional
career spanning over 32 years.

2. | Shri Piyush Gupta Director Shri Shri Piyush Gupta has vast experience in the domain of
DIN: 03155591 Business Planning, Corporate Treasury and Corporate Tax. His
G-111, Ashok Vihar experience spans companies like Gillette, Pepsico, Whirlpool and
Phase-1, Opp. Lions Wrigley in various leadership roles and domains. Shri Piyush
Public School, Gupta was the Chief Finance Officer with Wrigley, India. He is a
Delhi -110 052 Chartered Accountant as well as a Cost Accountant.

3. | Shri Sanjay Malhotra Independent | Shri Sanjay Malhotra has more than two decades of experience in
DIN: 00885377 Director creation of markets for high end utility, technology and luxury
C-91, Sector 44, products, taking projects from concept stage to actualisation. He
Noida, Gautam is also on the Board of Directors of Jubilant Aeronautics, a joint
Buddha Nagar, Noida - venture between Jubilant Enpro Pvt. Ltd. and Aeronautics Israel.
201 301, Uttar Pradesh

5 | Shri Rajan Bhalla Additional | Shri Rajan Bhalla has over 25 years of experience with several
DIN: 08098945 Director blue chip companies across diverse categories in senior
1402, Tower F, IVY leadership roles. These include Contract Advertising, Whirlpool
DLF, Phase - 4, and Pepsico Beverages India, where he served as Executive Vice
Gurgaon - 122002, President — Marketing. While the bulk of his experience has been
Haryana in the Indian market, he has worked on an International

assignment in Brazil as well.

OBJECTS OF THE ISSUE

The Demerged Company does not propose to raise any capital and the equity shares of the Demerged Company
are unlisted. The Resulting Company will issue its equity shares to the shareholders of Demerged Company on
the Record Date to be fixed in this behalf by the Board of Directors of the Demerged Company in consultation
with the Resulting Company in the ratio as specified in the Scheme and approved by the Hon’ble NCLT. The
equity shares so issued by the Resulting Company will be listed on the Stock Exchanges.

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of

issue proceeds of past public issues/rights issues, if any, of the Company in the preceding 10 years: Not
Applicable
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CAPITAL STRUCTURE OF THE DEMERGED COMPANY

PRE SCHEME

Authorised Share Capital Rs.1,18,40,00,000 comprising of 11,84,00,000 equity shares of
face value Rs. 10 each

Issued, Subscribed and Paid up Capital# Rs.2,00,00,000 comprising of 20,00,000 equity shares of face
value Rs. 10 each

POST SCHEME

Authorised Share Capital Rs. 3,00,00,000 comprising of 30,00,000 equity shares of face
value Rs. 10 each

Issued, Subscribed and Paid up Capital Rs. 2,00,00,000 comprising of 20,00,000 equity shares of face

value Rs. 10 each

# The Board of Demerged Company on October 16, 2017 approved a separate scheme of reduction of share
capital under the provisions of Section 66 and other applicable provisions of the Companies Act, 2013 between
the Demerged Company and its shareholders, for reduction of share capital by a sum of Rs. 116,40,00,000 by
cancelling and extinguishing 11,64,00,000 fully paid-up equity shares of face value Rs. 10 each.Such reduction
has since been confirmed by the Hon’ble Principal Bench of the National Company Law Tribunal by its order
dated July 4, 2018 as corrected by an order dated July 18, 2018. The Pre Scheme number of shares has been
mentioned after said proportionate cancellation of the fully paid up share capital.

Based on the above, the pre and post Scheme shareholding pattern of the Demerged Company would be
as under:

Sr. Particulars Pre Scheme Pre Scheme Post Scheme Post Scheme
No. (number of (Yoage (number of (%age holding)
shares) holding) shares)
1  Promoter and Promoter 19,80,000 99.00 19,80,000 99.00
Group*
2  Public 20,000 1.00 20,000 1.00

3  Custodians / Non Public Non - - - -
promoter shareholders

Total 20,00,000 100.00 20,00,000 100.00

* includes 1 (one) share each held by Smt. Shobhana Bhartia, Shri Priyavrat Bhartia, Shri Shamit Bhartia, Shri
Rajan Bhalla, Shri Dinesh Mittal and Shri Piyush Gupta as a nominee of HTML.

SUMMARY OF AUDITED FINANCIALS OF THE DEMERGED COMPANY

(Rs. in ‘000)
Particulars For the FY 2017-18' FY2016-17" FY2015-16¢ FY2014-15' FY2013-14!

period

ended

September
30, 2018

Total income (net) 2 11,412 34,336 41,842 32,097 21,721 22,064
Net Profit / (Loss) after tax’ (32,692) (221,377) (384,167) (285,800) (283,092) (105,205)
Paid wup Equity Share 20,000 1,184,000 1,184,000 921,400 702,900 450,000

Capital

Reserves and Surplus (176,059) (1,307,764)  (1,088,062) (703,704) (427,056) (143,964)
(excluding revaluation

reserves)

Net worth® (156,059) (123,674) 95,938 217,696 275,844 306,036
Basic earnings per share (0.35) (1.85) (3.03) (3.29) (4.91) (2.52)
(inRs.)

Diluted earnings per share (0.35) (1.85) (3.03) (3.29) 4.91) (2.52)
(inRs.)

Return on net worth (%)’ Not Not (400.43) (131.28) (102.63) (34.38)

ascertainable ascertainable
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Particulars For the  FY2017-18" FY2016-17° FY 2015161 FY 2014-15' FY 2013-14"
period
ended
September
30, 2018

Net asset value per share (78.03) (1.04) 0.81 2.36 3.92 6.80
(inRs.)®

Note 1: Summary for the period ended September 30, 2018 and financial years ended March 31, 2018 and
March 31, 2017 and March 31, 2016 and are based on Ind AS and for the financial years ended March 31, 2015
and March 31, 2014 is based on Indian GAAP.

Note 2: Total income includes revenue from operations and other income.

Note3: Net Profit/(Loss) after tax is income before other comprehensive income.

Note 4: 'Net Worth' means means the aggregate value of the paid-up share capital and all reserves created out of
the profits and securities premium account, after deducting the aggregate value of the accumulated losses,
deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does
not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation.

Note 5: Return on net worth (%) has been arrived at by dividing Profit / (Loss) after tax by Net Worth,

Note 6: Net asset value per share has been derived by dividing Net Worth by the number of outstanding shares.

INTERNAL RISK FACTORS

1. The Scheme for transfer and vesting of ‘B2C Business Undertaking’ of the Demerged Company to the
Resulting Company with effect from the Appointed Date is subject to the conditions / approvals as
envisaged under the Scheme and any failure to receive such approvals will result in non-implementation of
the Scheme and may adversely affect the shareholders.

2. Absence of alignment between the Company’s offerings and industry’s needs (or the inability of the industry
to absorb skills) may result in loss of market share to competitors and/ or loss of revenue;

3. Inability to identify the right partners for new offerings and manage key existing partners may impact the
Company’s offerings and revenue;

4. Inability to on-board and retain suitable faculty especially for emerging areas may impact quality of
education and training;

5. Inadequate tie-ups with corporates may result in low placements for students thereby resulting in low
demand for courses offered by the Company;

6. Change in the regulatory environment may significantly impact the Company’s business model and
operations.

7. The Company may enter into transactions with related parties in the future. Such transactions with its related
parties could potentially involve conflicts of interest nevertheless these will be executed following the
regulatory requirements, as applicable; and

8. As the Company operates in an intensely competitive business environment, its inability to effectively use or
protect its intellectual property rights may adversely affect the business, results of operations and financial
condition. Additionally, third parties may infringe the Company’s intellectual property, causing damage to
its business prospects, reputation and goodwill.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTIONS

A. Total number of outstanding litigations against the Company and amount involved: Nil

B. Regulatory action, if any. Disciplinary action taken by SEBI or stock exchange against the Promoter /
Promoter Group companies in the last 5 years including outstanding action, if any; HTML is the sole
promoter of the Demerged Company. No regulatory / disciplinary action has been taken by SEBI or
stock exchanges against HTML / Promoter Group companies in the last 5 years nor is any such

matter pending for disposal.

C. Brief details of outstanding criminal proceedings against Promoter (HTML):
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Annexure"ES-4"

g ’ . Office :
H End.u@gafﬁ M@dﬁ& C-164, Sector-63, Noida
- ® N Dist. Gautam Budh Nagar UP - 201301
23 £ i : - ; Ph. : 0120 - 4765650
QHEE}KQS E"‘lﬁnltega E-mui] ; corporatedepti@hindustantimes.com

CIN : L21OS0BRIS1RPLCOODO) 3

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HINDUSTAN MEDIA VENTURES LIMITED AT
ITS MEETING HELD ON_OCTOBER 16, 2017 EXPLAINING THE EFFECT OF THE SCHEME OF
ARRANGEMENT ON THE EQUITY SHAREHOLDERS (JINCLUDING PROMOTER AND NON-PROMOTER],
& KEY MANAGERIAL PERSONNEL DF THE COMPANY

1. BACKGROUND

1.1. The Board of Directors {"Board”)} of Hindustan Media Ventures Limited at its meeting held on
October 16, 2017 have censidered and approved the draft Scheme of Arrangement under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 between India
Education Services Private Limited {("“Demerged Company”) and Hindustan Media Ventures
Limited {"Resulting Company” or “Company”) and their respective shareholders {“Schemae"}.

1.2. Frovisions of Section 232{2)}c) of the Companies Act, 2013 reguire the Directors toc adopt a
report explaining the effect of campromise or arrangement on each class of shareholders, key
managerial personnel (“KMP”), promoters and non-promoter shareholders of the Company,
taying out in particular, the share entitlement ratio and specifying special valuation difficulties,
if any, and the same is required to be <irculated as part of the notice of the meeting(s} to be
held for the purpose of approving the Scheme.

1.3. This report of the Board of Directors is accordingly being made pursuant to the requirements of
Section 232{2){c) of the Companies Act, 2013,

1.4. The Scheme, inter-glia, provides for the foliowing:

[EY demerger and wvesting of the Business to Consumer segment {B2C) {“Demerged
Undertaking”) from the Demerged Company aslong with all its assets, liabilities, investrments,
cantracts, arrangements, employees, permits, licenses, records, approvals, etc, in relation ta
and pertaining to the B2C business, to the Resulting Company on a 'going concern’ basis; and

[i8) consequent issue of shares by the Resulting Company, to each shareholder of the Demerged
Company whose name is recorded in the register of members and records of the Demerged
Company on the Record Date, as per the share entitlement ratio enshrined in the Scheme.

1.5. While deliberating on the Scheme, the Roard, inter-afiz, considered and took on record the
following Documents:

1.5.1. Draft Scheme of Arrangemaent;

1.5.2. Valuation report dated October 16, 2017 issued by S5PA & Co., Chartered Accountants
{"Valuer”}, inter-afia, describing the methodology adopted by them in arriving at the
share entitlement ratio (“Valuation Report”};

1.5.3. Fairness opinion dated October 16, 2017 issued by Fortress Capital Management
Services Pwvt. Ltd., a SEBI Registered {Category-1) Merchant Banker on fairness of the
share entittement ratio determined by the valuation Report {“Fairness Dpinion”);

Ragistered Ofice ;
Budh Marg, Patna - 300001
Ph.: 0612-2223434, 2223772, 2223413, 2223314, 2222538
Fax ; 0612-2226120

wTgTderal Thegearer
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21.

22

2.3.

24.

a.1.

1.5.4. Caeoriificate dated October 16, 2017 of Price Waterhouse & Co Chartered Accountants LLP,
Siatutory Auditors of the Company, in relation to accounting treatment mentioned in pam
10.2 of the Schems; and

1.5.5. Report of the Audit Commitiee dated October 18, 2017 recommending the Scheme to
the Board.

VALUATION REPORT | ENTITLEMENT RATIO | I8SUE OF SHARES ON DEMERGER

Valuer has rmcommended the following share entittement retio for demerger and vesting of the
Demerged Undertaking from the Demergad Company to the Resulting Company and consequent
lasue of sharesa by the Resulting Company, In terma of the Schema:

10 {Tnn) Fuliy paid up aguity ataras or INR 70 ﬂndf.nn Rupaas Tan) asch orthe Rasuvidng Company
shalf Belssued anc allotied rar savery 72 {Savanty Twa} squity sharass ar INR TO (’ndr-n Rupoces Ton)

*
moch haldinthe Damargad Compony.

Tha valuation haa baen amived at, basaed on methodologies outlinad in the Valuation Report and
various relevant qualltative factors, the business dynamics and growth potentlal of the business,
having regard to Information base, key underlylng assumptions and limitations.

Fortress Capital Management Services Pvt. Lirl., a SEBI Registerad (Category-I} Merchant Banker,
In Ita Falmess Opinlon have provided an opinlon that the aforesald share entitiement ratic s fair
and reasonable to the shareholders of the Demerged Company.

In case any shareholder's shareholding In the Demerged Company |s such that such shareholder
becomes entitled to a fraction of an equity share of Resulting Company, as the case may be,
Resulting Company shall not lssue fracional share cartificate to such shareholder but shall
consgolidate such fractions and round up the aggregate of such fractions to the naxt whole number
and issue and allot the consolidated sharea directly to a trustes{a) nominated by the Board of the
Resulting Company in that bahalf, who shall sall such sharas in the markat at auch price or pricas
and on such time or times as the trustea(s) may In Its scle discratlon decida and on such sale,
shall pay to Resulting Company, the net sale proceeds {after deduction of applicable taxes and
©o_thar expenses Incurred), whereupon Ragulting Company shall, subject o withholding tax, If any,
digtribute such sale proceeda to the concemed shareholders of the Demerged Company in
proportion to their respecdtive fractional entitemaents.

The equity sharea of the Reaulting Company to be issuad and allotted asprovided in the Scheme
shall ba subject to the provisions of the memorandum of assodation and artides of assodation
of the Resulting Company, asthe case may be, and shall rank g ari 7= s+« In all respacts with the
exigting equity sharaa of Resulting Company, as the case may be, after the Effective Date
Including with respect ta dividend, bonue, right shares, voting Aghts and other corporate baneflts
attached thereto.

No special valuation difficulties were reported by the Valuer In thelr aforesald report.

Effect of the Echeme on tha shareholders {Inciuding promotsr and non-promotesr} of the
Resulting Company

There ia only one clasa of shamholdam. i.e. equity sharahokdera, which includas the promotar as well
as non-promoter sharaholders of the Resulting Company.
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3.2,

3.4,

_#
£

£ \i i
{Befoy Royvehowdhry)

Whele-time Dirdetor
DHN; DOBLER2Z

Yo

For andién hehal of the Board

Fresently, 99% af the eguity share capital of the Demszrged Commpany is hzid by HT Mexdia
timited {orometer of the Resulting Companyl.

On demerger, the Resulting Company wili issue and allot its eauity shares to esch shareholder of
the Demergad Company, whose name is recarded in the register of members of the Demerged
Company {including premoter of the Resulting Compsany in their capacity as shareholderis) of
the Demerged Company] an the Record Date, in terms of aforementioned share ectittement ratio.

Pursuart to the aforernentioned issue, the shareholding of the Pramaters in the Resuking
Company wiil increase from the existing 74.302%% to 74.3956%.

Cansequenthy, the shareholding of the “Public” in the Resuiting Company will reduce from the
existing 25.2039% to 25 1126%, while the sharehaiding of "Mon-pPromoater Nan-Fubfic® wiil
reduce from the existing (L A935% to D,4916%.

Effect of the Scheme on KMPs of tha Resulting Company
Tha Scheme wiit have ne pffect on KMPs of the Resulting Company, except to the extant of their

respective sharehaolding in the Resulting Corripany, if any and effect thereon as detaiied in point
X abave.

Place: New Delhi -
Date: October 16, 20117
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indio Education Services Private Limited
CIN: 03010 2011PTLI26705
Registered Office: Hindustan Times House, Secand Floor,
18-20 Kasturbe Gandhi Marg, New Delhi-110 001

Phone No.: +21-11-66561608  Fax:+51-11-66561445 Emweil id: india.ed@hbindustantimes.com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF INDIA EDUCATION SERWICES PRIVATE

LIMITED AT ITS MEETING HELD ON OCTOBER 16, 2017 EXPLAINING THE EFFECT OF THE SCHEME OF

ARRANGEMENT ON THE EQUITY SHAREHOLDERS (INCLUDING PROMOTER AND NON-PROMOTER),

& KEY MANAGERIAL PERSONNEL OF THE COMPANY

1.1,

1.2.

1.3.

1.4,

15.

21

BACKGROUND

The Board of Directors ("8oard”) of India Education Services Private Limited at its meeting held
on October 16, 2017 have considered and approved the draft Scheme of Arrangement under
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 between India
Education Services Private Limited (“Demerged Company” or “Company”) and Hindustan
Media Ventures Limited (“Resulting Company”) and their respective shareholders (“Scheme”).

Provisions of Section 232(2)(c) of the Companies Act, 2013 reguire the Directors to adopt 2
report explaining the effect of compromise ar arrangement on each class of shareholders, key
managerial personnel [“KMP”), promoters and non-promoter shareholders of the Company,
laying out in particular, the share entitiement ratio and specifying special valuation difficulties,
if any, and the same is required to be circulated as part of the natice of the meeting{s} to be
heid for the purpose of approving the Scheme.

This report of the Board of Directars is accordingly being made pursuant to the requirements of
Section 232{2){c) of the Companies Act, 2013.

The Scheme, inter-afio, provides for the follawing:

(i} demerger and vesting of the Business to Consumer segment (B2C} ("Demerged
Undertaking”} from the Demerged Company along with ali its assets, liabilities, investments,
contracts, arrangements, employees, permits, licenses, records, approvals, etc. in relation to
and pertaining to the B2C busineass, to the Resulting Company on & ‘going concern’ basis; and

(i}  consequent issue of shares by the Resulting Company, to each shareholder of the Demerged
Company whose name is recorded in the register of members and records of the Demerged
Company on the Record Date, as per the share entitlement ratio enshrined in the Scheme,

while deliberating on the Scheme, the Board, inter-ofia, considered and took on record the
following Docurnents:

1.5.1. Draft Scheme of Arrangement;

1.5.2. Valuation report dated October 16, 2017 issued by SSPA & Co., Chartered Accountants
{“Valuer”), /nter-alia, describing the methodology adopted by them in arriving at the
share entitlerment ratio (“Valuation Report”); and

1.5.3. Certificate dated October 16, 2017 of MRKS & Associates, Statutory Auditors of the
Company, in relation to the accounting treatment mentioned In Clause 10.1 of the
Scheme.

VALUATION REPORT | ENTITLEMENT RATIO | ISSUE OF SHARES ON DEMERGER

Valuer has recommended the foilowing share entitiement ratio far demel
Demerged Undertaking from the Demerged Company to the Res
consequent issue of shares by the Resulting Company, in terms of the Sch
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2.2

2.3.

2.4.

3.1,

3.2,

3.3

“10 (Ten) fully paid up equity shares of INR 10 (Indian Rupees Ten) each of the Resuiting
Cempany shall be issued and aliotted for every 72 (Seventy Twa) equity shares af INR 10 (Indion
Rupees Ten} each held in the Demerged Company.”

The valuation has been arrived at, based on methodologies autlined in the Valuation Report
and various relevant qualitative factors, the business dynamics and growth potential of the
business, having regard to information base, key underlying assumptions and limitations.

In case any shareholder’s shareholding in the Demerged Company is such that such shareholder
becomes entitled to a fraction of an equity share of Resuiting Company, as the case may be,
Resulting Company shall not issue fractional share certificate to such sharehalder but shall
consolidate such fractions and round up the aggregate of such fractions to the next whole
number and issue and allot the consolidated shares directly to a trustee(s) nominated by the
Board of the Resulting Company in that behalf, who shal! sell such shares in the market at such
price or prices and on such time or times as the trustee{s) may in its sole discretion decide and
on such sale, shall pay to Resulting Company, the net sale proceeds [after deduction of
applicable taxes and other expenses incurred), whereupon Resulting Company shall, subject to
withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the
Demerged Company in proportion to their respective fractional entitlements.

The equity shares of the Resulting Company to be issued and allotted as provided in the Scheme
shall be subject to the provisions of the memorandum of assaciation and articles of association
of the Resulting Company, as the case may be, and shall rank pari passu In all respects with the
existing equity shares of Resulting Company, as the case may be, after the Effective Date
including with respect to dividend, bonus, right shares, voting rights and other corporate
benefits attached thereto.

No special valuation difficulties were reported by the Valuer in their aforesaid report.

Effect of the Scheme on the shareholders (including promoter and non-promoter) of the
Demerged Company

There is only one class of shareholders. i.e. equity shareholders, which includes the promoter as
well as non-promoter shareholders of the Demerged Company.

On demerger, the Resulting Company will Issue and allot its equity shares to each shareholder of
the Demerged Company, whose name is recorded in the register of members of the Demerged

Company on the Record Date, in terms of aforementioned share entitlement ratio.

There would be no dilution or increase in the shareholding of the Demerged Company's
promater or non-promoter shareholders in the Demerged Company,

Effect of the Scheme on KMPs of the Demerged Company

's of the Demerged Company, except to the extent of
werged Company, if any and effect thereon as detailed

Fora

{Dine
Direc
NG

.'lace
Date:
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Annexure "ES-5"

STRICTLY PRIVA' B CONFIDENTIAL

Qctober 16, 2017

The Board of Directors, The Board of Directors,

Hindustan Media Ventures Limited Indian Education Services Private Limited
Hindustan Times House, 18-20, Hindustan Times House, 18-20,

Kasturba Gandhi Marg, Kasturba Gandhi Marg,

New Delhi - 110 001 New Delhi— 110 001

Re: Recornmendation of fair eq r share entitlement ratic in consideration for the

proposed demerger of “Business to Consumer {B2C) Division” of Indian Education
Services Private Limited into Hindustan Media Ventures Limited.
Dear Sirs,
As requested by the management of Hindustan Media Ventures Limited {hereinatter referrad
to as “HMVL"}) and Indian Cducation Services Private Limiled (hereinafter referred to as
“ILSPL") {hereinafter collectively referred tu as Lhe “Companies”), we have undertaken the
valuation exercise of equity shares of HMVL and of the Business to Coensumer {B2C) Division
{(hereinafter referred to as "Nemerged Undertaking”} of 1ESPL for recommending the fair

equity share entitlement ratio for the proposed demerger of Demerged Undertaking of IESPL

into HMVL.

1. PURPQSE OF VALUATION

11 We have been informed that the Board of Directors of the Companies are considering
a proposal for demerger of Demerged Undertaking of IESPL into HMVL in accordance
with section 2(19AA) of the Inconie Tax Act, 1961 through a Scheme of Arrangement
pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Companies Act 2013, including ruies and regulations made thereunder (hereinafter
referred to as the “Scheme”). Subject to necessary approvals, Demerged Undertaking
of IESPL would be demerged into HMVL with effect fram the Appointed Date of

“:tober 1, 2017 {hereinafter referred to as the “Appointed Date”). In consideration of

Page 1 of 10
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1.2

2.1.

2.2
2.2.1.

2.2.2.

demerger of the Demerged Undertaking of  \PL into HMVL, equity shares of HMVL
wuld be issued to the equity shareholders of IESPL.

For this purpase, we have carried out valuation of the Demerged Undertaking of iIESPL

and of equity shares of HMVL with a vit  to recommend fair equity she  2ntitlement

ratio of equity shares of HMVL to be issued to the equity shareholders of IESPL for

consideration of the Board of Directors of the Companies.

BRIEF BACKGROUND

HINDUSTAN MEDIA VENTURES LIMITED

HMVL is a publisher of Hindi language dailies. HMVL's primary publication ‘Hindustan’
1s circulated in Delhi-NCR, Bihar, Jharkhand, Uttar Pradesh and Uttarakhand. Its other
brands are Nandan and Kadambini.

HMVL's publication Hindustan' covers news across the entire spectrum of
international, national and local news refating to palitics, business, entertainment,
sports and other general interests. The shares of HMVL are listed on the National Stock
Exchange of India Limited and BSE Limited.

The shareholding pattern as on September 30, 2017 is as follows:

FHL VISR LTI e 2,43,33,458 £4.50%
Publi~ ¢kareholders tTts0,312 25.70%
Totar 33,770 100.00%

INDIA EDUCATION SEI  ZES PRIVATE LIMIT

IESPL, incorporated on October 24, 2011 under the provisions of the Companies Act
1956, is engaged, inter alio, in the business of providing all types of academic and non-
academic services including providing all kinds of academic, technical, administrative,
infrastructure and management suppo to students, corporates, universities,
educational institutions and colleges.

As informed by the Managem of IESPL, the company s considering a 5cheme of
Capital Reduction with an Appointed Date of September 30, 2017, under section &6
and other applicable provisions aof the Companies Act, 2013 whereby the paid-up share
capital of the Company shall be reduced from INR 118.40 crores comprising of

-.84,00,000 equity shares of INF 10 each to INR 2 crores comprising of 20,00,000

Page 2 of 10
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2.2.3.

2.3.

equity shares of INR 10 each by writing off INR 116.40 crores of accumulated losses
against equity share capital whereby 11,64,00,000 equity shares of INR 10 each would
be cancelled.

The shareholding pattern of 1ESPL, post the proposed Capital Reduction, will be as

helow:

H1 vIEdig LIMitea 19,800,000 949.00%
Apollo Global Singapc  Holdings Pte Limited 20,000 1.00%
Total 100.00%

The proposed Demerger of Demerged Undertaking of IESPL into HMVE will be effected

post the proposed Capital Reduction of IESPL, as mentioned in pa 2.2.2 above.

DEMERGED UNDERTAKINGOF M L

The Demerged Undertaking of IESPL is engaged in providing relatively long term higher
education services courses to s ‘ents/professionals etc., that range from 3 months to
1 vyear. Prospects are taken through a rigorous training program that
includes conceptual inputs; hands.on exercises; peer learning exercises, capstone
projects; and inputs on interview handling and presentation skills. The participants are
then placed in reputed organizations based on their experience and goodness-of-fit to

the hiring organization.

SOURCES OF INFORMATION

For the purpose of our valuaticn exercise, we have relied upon the following sources

of information, as provided to us by the management of the Companies:

(a) Management certified financial statements of HMVL for 3 menths period e |
June 30, 7.

(b} M agement certified position of assets and liabilities of Demerged Undertaking of
IESPL praposed to be demerged into HM'  as on September 30, 2017, prepared in
compliance with section 2{194A) of the Income Tax Act, 1961.

{c) Projections for HMVL and Cemerged Undertaking of IESPL, as provided by the
hManagement of respective Companies.

(d) Draft Scheme of Arrangement for the proposed demerger of Demerged

Undertaking of IESPL into HMVL.

Page 3 of 10
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4.2.

4.3.

4.4.

45,

{e) Such other information ar planations as v have required and which have
been provided by the Management of the Companies.

{f) Cther relevant details regarding the Companies such as their history, past and
present activities, existing shareholding pattern and other relevant information

and data, including information in the public domain.

EXCLUSIONS £ ' LIMITATIONS
Our report is subject to the scope limitations detailed hereinafter. As such, the report
is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to herein.
Valuation is not a precise science and the conclusions arrived at in many cases will, of
necessity, be subjective and dependent on the exercise of individual judgment, ere
is, therefore, no indisputable single value. While SSPA has provided an assessment of
the value based on the information available, application of certain formulze and
within the scope and constraints of our e zement, others may place a different
value to the same.
No investigation of the Companies’ claim to title of assets has been made for the
purpose of this valuation and their claim to such rights has been assumed to be vald.
No consideration has been given to liens or encumbrances against the assets, b.  ind
the loans disclosed in the accounts. Therefore, no responsibility is assumed for matters
of a legal nature.
Qur work does not constitute an audit or certification of the historical financial
stateme s / prospective results includi  the working results of the Companies /
Demerged Undertaking referred to in this report, Accordingly, :are unable to and do
not express an opinien on the fairness or accuracy of any financial formation
referred to in this report. Valuation analysis and results are specific to the purpose of
valuation and the valuation date mentioned in the repart is as per agreed terms of our
engagement. It may not be valid for any other purpose or as at any other date. Also, it
may not be valid if done on behalf of any other entity.
A valuation of this nature involves consideration of various factors including those
impacted by prevailing market trends in general and industry trends in particular. This
2part is issued on the understanding that the management of the Companies have
rawn our attention to ail the matters, which they are aware of concerning the

Page 4 of 10
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4.7

4.8

financial position of the Companies / De arged Undertaking and any other  atter,
which may have an impact on our opinion, on the fair value of the shares of the
Companies / Demerged Undertaking including any significant changes that have taken
place or are likely to take plar  n the financial position of the Companies / Demerged
Undertaking, subsequent to the Appointed Date for the proposed demerger. We have
no responsibility to upda  this report for events and circumstances occurring after the
date of this report.

In the course of the valuation, we were provided with both written and verbal
information. We have not carned out a due diligence or audit of the information
provided for the purpose of this engagement. Public information, estimates, industry
and statistical information relied in this report have been obtained from the sources
considered to be reliable. However, we have not independently verified such
information and make no representation as to the accuracy or complieteness of such
information from or provided by such sources. Qur conclusiens are based on the
assumptions, forecasts and other information given by/on behalf of the Companies.
We assume no responsibility for any errors in the above information furnished by the
Companies and consequential impact on the present exercise.

Cur recommendation 15 based on the estimates of future financial performance as
projected by the management of the Companies, which represents their view of
reasgnable expectation at the »int of time when they were prepared, but such
information and estimates are not offered as assurances that the particular level of
income or profit will be achieved or events will occur as predicted. Actual results
achieved during the period covered by the prospective financial statements may vary
from those contained in the statement and the variation may be material. The fact
that we have considered the projections in this exercise of valuation should not be
construed or taken as our being  sociated with or a party to such projections.

Qur report is not, nor should it be construed as our opining or certifying the
comgliance of the proposed dumerger with the provisions of any law including
compa 5, taxation angd capital market related laws or as regards any lcgal

implications or issues arising fram such proposed demerger.

Page 5 of 10
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4.9,

4.10.

4.11.

4.12.

5.1.

5.2.

5.2.1

This Report is prepared only in connection with the proposed Demerger exclusively for
the use of the Compamies and for submission to any regulatory/statutory authority as
may be required under any law.

Any person/ party intending to provide finance / invest in the shares / business of the
Companies / Demerged Undertaking shall do so after seeking their own professional
advice and after carrying out their own due diligence procedures to ensure that they
are making an informed decision.

It is to be noted that any reproduction, copying or otherwise quoting of this report or
any part thereof, ather than in connection with the propased demerger as aforesaid,
can be done only with our prior permission in writing.

SSPA & Co., nor its partners, managers, employees makes any representation or
warranty, express or implied, as to the accuracy, reasonableness or completeness of
the information, basec on which the valuation is carried out. All such parties expressly
disclaim any and all hability for, or based con or relating to any such information

contained in the valuation.

VALUATION APPROACH

for the purpose of valuation for demerger, generally the following approaches are
adopied:

{a) the "Underlying Asset” approach

(b} the "Income” approach; and

{c) the "Market” approach

In the present case, both HMVL and Demerged Undertaking of IESPL are intended to
be continued on a ‘going concern basis’ and there is no intention to dispose-off the
assets, and therefore the "Underlying Asset” approach is not adopted for the present

valuation exercise,

INCOME APPROACH

Under “Incame” approach the Discounted Cash Flow (DCF) method is used to value the
shares of HMVL and the Demerged Undertaking of IESPL.

Under the DCF method, the projected free cash flows from business operations after
considering fund requirements tor projected capital expenditure and incrementa)
working capital are discounted at the Weighted Average Cost of Capital (WACC). The
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sum of the discounted value of such free cash flows during the explicit projected
peri  and the discounted value of perpetuty (i.e. the discounted value of expected
f  cash flows after the explicit projected pericd) is the value of the business,

5.2.2. The free cash flows esent the cash available for distribution to both the owners
and the creditors of the business. The free cash flows are determined by adjusting
profit before tax for (i) deprec  >n and amortizations {non-cash charge], (ii} interest
on loans, if any and (i) any non-operating item. The cash flow is adjusted for outflows
on account of capital expenditure. tax and change in  irking capital requirements.

5.2.3. WACC s considered as the most appropriate discount rate in the DCF Method, since it
reflects both the business and the financial risk of the company/division. In other
words, WACC is the weighted average of the company’s cost of equity and debt.
Considering an appropriate mix between debt and equity for the company/division, we
have arrived at the WACC to be used for discounting the free cash flows.

5.2.4. Appropriate adjustments have been made for vall  of in  :ments, cash and cash
gquivalents, loan funds and contingent liabilities after considering the tax impact,
wherever applicable, to arrive at the equity value of tt  Company / Demerged
Undertaking.

5.2.5. The value as arrived above is divided hy the outstanding number of equity shares to
arrive at the value per share of HMVL and of Demerged Undertaking of IESPL [post the

proposed Capital Reduction).

53.  MARKET APF~ " ACH

53.1. MARKET PRICEMI {0D:
The market price of an eguity share as quoted on a stock exchange is normally
considered as the farr value of the equity shares of that company where such
guotations are arising from the shares being regularly and freely traded in, subject to
the element of speculative support that may be inbuilt in the value of the shares.
As mentioned earlier, the equity shares of HMVL are listed on recognized stock
exchanges. Thus, under the Market Price method, the weighted average market price
of HMVL over a reasonable period has been considered.

5.3.2. PRICE OF RECENT TRANSACTION METHOD

rhe "Price of Recent Transaction ' methodology determines the fair value based on any

Page 7 of 10
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6.3

b.4.

6.5.

* Note: As mentioned in Para 5 1, we have not adopted the “Underlying Asset’ approach for the present
valuation exercise. However, we hove umputed the book value per share as per latest avoilobie
financials for infermation putpose only, oy required by BSE Limited and Notional Stock Exchange of indra
timited vide their circular o LIST/COMP/02/2017-18 dated May 29, 2017 and NSE/CML/2017/12 doted
fune (1, 2017 respectively

The fair equity share entittement ratio has been arrived on the basis of relative
valuation of the shares of HMVL and of the Demerged Undertaking of JESPL based an
the .proach explained herein earlier and various qualitative factors relevant to the
Company / Demerged Ur  ‘taking, the business dynamics and growth potentiat of the
business of the Demerged Undertaking of IESPL and HMVL, having regard to
information base, monagement representations and perceptions, key und  ing
assumptions and limiations.

In the ultimate analysis, valuation will have to involve the exercise of judicious
discretion and judgment! nginto account all the relevant factors. There will always
be several factors, e.g. present and prospective competition, yield on comparable
securities and market sentiments, etc. which are not evident from the face of the
balance sheets but which will strongly influence the worth of a share. This concept is
also recognized in jud.cial decisions. For example, Viscount Simon Bd in Gold Coast
Selection Trust Ltd. vs Humphrey reported in 30 TC 209 {House of Lords} and quoted
with approval by the Supreme Court of India in the case reported in 176 ITR 417 as
under:

If the asset takes the form of fully paid shares, the voluotion wifl toke into account nat
only the terms of the 1 ment but o number of other foctors, such as prospective
yield, marketability, the general outiook for the type of business of the company which
has allotted the shores, the result of a contemporary prospectus affering similar shares
for subscriptian, the copitol position of the company, so forth. There may alsa be an
element of volue in the foct thut the holding of the shares gives control of the
company. if the asset is difficult ta value, but is nonetheless of a money vulue, the best
voluation possible must be mode. Vaoluation is an art, not an  act science.
Mathematical certainty is nut demanded, nor indeed is it possible.”

In light of the above and on cansideration of all the refevant factors and circumstances

as discussed and outhined hereinabove rrlier in this repart, in our of n, a fair
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equity share entitlement ratio in the event of demerger of the Demerged Undertaking
of IESPL into HMVL is as under:

10 {Ten) equity shares of HMVL  NR 10 each fully paid for every 72 {Seventy Two)
equity shares of IESPL of INR 10 ch fully paid {post the proposed Capital

Reduction).

Thank you,

Wl LG R AL LI aliea

Firm registration number: 128851W

Signed by Parag Ved, Partner
Membership No. 102432

Place: Mumbai
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Annexure "ES-7"

“Tice .
164, Sector-63, Noida
Dist. Gautam Budh Nagar UF - 201301
Ph. : D120 - 4765650
E-mat! : corporatedepti@ghindustantimes.com
CIN - L2)0%0BR1918PLCOB0O013

Ref: HMVL/CS/46/2018 23™ February, 2018
The Listing Department The Listing Department

BSE Limited The National Stock Exchange of India Limited

P.J. Towers, Dalal Street Exchange Plaza, 5th Floor, Plot Na. C/1, G Block
MUMBAT - 400 001 Bandra-Kurla Complex, Bandra (East}

MUMBAI - 400 051

Serip Co 533217
Trading Symbol: HMVL

Re: Filing of the ‘Complaints Report’ under Regulation 37 of the SEBRI (Listing
Obligations and Diselosure Requirements) Repulations, 2015 read with SEBI
Cireular No. CFIVDIL3/CIR/2017/21 dated 10™ March. 2017

Sub: Application under Regulation 37 of SEB] (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for ithe proposed Scheme of Arrangement
between India Fducation Services Private Limited (“Demerzed Company™ and
Hindustan Media Ventures Limited (“Resulting Companv™) and their respective
sharcholders under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Scheme™)

Dear Sir,

With reference to the captioned subject and further to our application dated 11" December,
2017 filed under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with SEBI Circular Ne. CFD/DIL3/CIR/2017/21
dated 10™ March, 2017, pleese find enclosed the “Complaints Report” in Annexure - A From
the date of hosting of the Scheme on the website of BSE Limited (i-e. 31" January, 2018) and
the Designated Stock Exchange viz. National Stock Exchange of India Limited {i.e. 1*
February, 2018),

The Complaints Report will also be upioaded on the website of the Company ie
“www.hmvl.in™ as per the requirement of the said Circular.

You are requested to take the above on your records and kindly accord your “No Objection”
to the Scheme at the earliest.

Thanking you,
Yours faithfully,

T o ¥PE_ M __i_. maE Wi wy . --

Repgistered Office
Budh Marg, Paina - 300001
Fh.: 0612-2223434, 2223772, 2223413, 2223314, 2222538
F: I
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Annexure - A

Complaints Report
Part A
Sr. No. Particulars Number
1. Number of complaints reccived directly Nil
2. Number of complaints forwarded by Stock Exchanges / SEBI Nil
3. Tatal Number of complaints/comments received (142) Nil
4. Number of complaints resolved Not applicable
3. Number of compiaints pending | Not applicable
PartB
Sr. No. Name of complainant Date of complaint Status
(Resolved/Pen 1g)
Not applicable Not applicable Not applicable

FI1ace. INEW Ly
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Annexure"ES-8"

EXFERIENCE THZ NEW

DCS/AMAL/PB/R3ITM129420618-19 May 14, 2018

The Company Secretary
Hindustan Media Ventures Ltd.
Budh Marg \Patna

Bihar 300001

Sir,

Sub; Observation letter regarding the Oraft Scheme of Arrangement between Hindustan Media
Ventures Limited and {ndia Education Services Privats Limited

We are in receipt of Draft Scheme of Arrangement bebween Hindustan Media Ventures Limited and
India Education Services Private Limited and their respective shareholders and Creditors filed as
raquired under SEBI Circular No, CFLYDILI/CIRI2017/21 dated March 10, 2017; SEB vide its latter
dated May 10, 2018, has inter alia given the following comment(s) on the draft scheme of
amangement:

« “Company shail ensure that applicable information pertaining to unlisted entity India
Education Services Private Limited is included in the abridged prospactus as per the
format specified in the circular.”

+  “Company shall ensure that additional information, if any, submittaed by the Company,
after filing the Scheme with the Stock Exchange, from the date of receipt of this letter
is displayed on the websites of the listed company.”

+  “Company shali duly comply with various provisions of the Circulars.”

+  “Company is advised that the observations of SEBUStock Exchanges shall be
ingorporated in the petition to be filed before National Campany Law Tribunal (NCLT)
and the company Is obliged to bring the observations to the notice of NCLT."

+ ‘It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft echeme by
SEBlstock exchange. Hence, the company is not required to send notice for
representation as mandated under saction 230{5) of Companies Act, 2012 to SEBI
again for s comments f observations / representations.”

Accordingly, based on aforesaid eomment offered by SEBI, the company is hereby advised:

+  To provide additional information, if any, (as stated above) along with various documents to
the Exchangs for further dissernination on Exchange website.

+  To ensura that addilional information, if any, (as stated aforesaid) along with various
documents are disseminated an their {company) website.

+  To duly comply with various provisions of the circulars.

In fight of the above, we hereby advise that we have no adverse observations wilh limited referance to
those malters having a bearing on listing/de-listmg/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the compeny (o file the scheme with Hon'bis NCLT.
Further, where applicabie in the explanatory statement of the notice to be sent by the company to the
shargholders, while seeking approval of the scheme, i shall disdose information about unlisted
companies involved in the format prescribed for abridged prospecius as specified in the gircular dated
March 10, 2017,

Kindy note that as mequired wunder Regulation 37(3) of SEBI (Listing Ohbligations and
Disclosure Requirements) Regulations, 2015, the validity of this Observation Letter shall be six
months from the date of this Letter, within which the scheme shall be submitted to the NCLT.

t

‘% ~ BSE Limited (Formerly Bombay Stack Exchange Ltd)
& - i Fegistered Office ! Floor 25, P ) Towers, Dalal Street, Mumbai 406
o [

To+84 227272 1234433 | E: corp
_.SENSEX CoT‘pogIdentr:Yle \co;?{:;mM@b nd
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The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Ruies, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutery authorities.

Please note that the aforesaid observations does not preciude the Company from complying with any
other requirements.

Yours faithiuily,
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Ref: NSE/LIST/14458 May 16, 2018

The Company Secretary

Hindustan Media Ventures Limited
2nd Floor, 18-20,

Kasturba Gundhi Marg,

New Delhi — 110001

Kind Atin.: Mr. Tridib Barat
Dear Sir,

Suh: Ohservation Letter for Draft Scheme of Arrangement between India Education
Services Private Limited and Hindustan Media Ventures Limited and their respective
shareholders.

We are in receipt of the scheme of Scheme of Arrangement between India Education
Services Private Limited and Hindustan Media Ventures Limited and their respective
shareholders vide application dated December 15, 2017.

Based on our letter reference no Ref: NSE/LIST/36586 submitted to SEBI and pursuant to
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide
letter dated May 10, 2018, has given following comments:

a. Company to ensure that applicable information pertaining fo unlisted India
Education Services Private Limited is inc in the abridged prospectus as per the
format specified in the circular,

b. The Company shall ensure that additional information, if any, submitted by the
Company, afier filing the scheme with the stock exchange, from the receipt of this
letter is displayed on the website of the listed company.

¢. The Company shall duly comply with various provisions of the Circulars.

d. The Company is advised that the observations of SEBI/ Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal
(NCLT) and the company is obliged to bring the observations to the notice of NCLT.

e. It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by SEBI/
Stock exchange. Hence, the company is not required to send notice for representation
as mandated under section 230(3) of Companies Act, 2013 to SEBI again for iis
comments/observations/ representations.

Based on the draft scheme and other documents submitted hy the Company, inchuding
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI {LODR) Regulation, 2015, so
as to enable the Company to file the draft scheme with NCLT.

Thin Documant ls Digialy Sgnad

Signer: Divya Babu Poolard
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However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from May 16, 2018, within
which the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Litd.

Divya Poojari
Sr. Manager

P.S. Checklist for all the Further Tasues is availahle an wehaite of the exchanee at the
following URI

2 Thin Document s Dighally Eigresd

-Elarar Dives
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Before the National Company Law Tribunal
Kolkata Bench
Miscellaneous Application No.1181/KB/2018
Connected With

Company Application No.755/KB/2018

In the Matter of the Companies Act, 2013 - Section 230(1) read with Section 232(1)
And
In the Matter of :

Rule 11 of the National Company Law Tribunal Rules, 2016
And
In the Matter of :
Hindustan Media Ventures Limited, a Company incorporated under the provisions of the Companies Act, 1913 and being a Company within the meaning of the
Companies Act, 2013 having Corporate Identification No. L21090BR 1918PLC000013 and its registered office at Budh Marg, Patna - 800 001 in the State of Bihar.

..... Applicant

PROXY FORM FOR MEETING OF EQUITY SHAREHOLDERS
(As per FormMGT 11 and pursuant to Sections 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014)
CIN: L21090BR1918PLC000013

Name of the Company: Hindustan Media Ventures Limited
Registered office: Budh Marg, Patna - 800 001

Name of Equity Shareholder
Registered Address

Emailld :
Ledger Folio No or DP ID/Client ID No.:

I/We, being the Equity Shareholder(s)of ........................ Shares of above named company, hereby appoint
1. Name:

Address:

Email ID:

Signature: ,orfailing him/her

2. Name:
Address:
EmailID:

Signature: ,orfailinghim/her

3. Name:
Address:
EmailID:

Signature: ,orfailinghim/her

asmy/ourproxytoattendandvote (onapoll)forme/usandonmy/ourbehalfatthe Meeting ofthe Equity Shareholders ofthe company, tobeheldonFriday,
March 8, 2019 at 2:00 p.m. at the registered office of the Company at Budh Marg, Patna - 800 001, and at any adjournment thereof in respect of such
resolutions as are indicatedbelow:

Sr. No. Resolution For* Against*

1. To consider and, if thought fit, approve, with or without modifications the Scheme of Arrangement
between India Education Services Private Limited (Demerged Company) and Hindustan Media
Ventures Limited (Resulting Company)andtheirrespective shareholders under Sections 230to 232
and other applicable provisions of the Companies Act, 2013

Signed this........cccoriiccicee daY O .. 2019

Affix
Revenue
Stamp

(Sign across the stamp)

Signature of shareholder Signature of Proxy holder(s)

*Itis optional to indicate your preference. If you leave ‘For’ or ‘Against’ column blank against the resolution(s), your proxy will be entitled to vote
inthe manner as he/she may deem appropriate
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Notes:
1. This Proxy formin orderto be effective should be duly completed and deposited atthe Registered Office ofthe Company, notless than 48 hours before
the commencement of the Meeting.

2. Please affix appropriate revenue stamp before putting signature.

3. The Proxy form should be signed across the stamp as per specimen signature registered with the Registrar & Share Transfer Agent/Depository.
4. All alterations made in the Proxy form should be initialled.

5. Proxy need not be a shareholder of Hindustan Media Ventures Limited.

6. No person shall be appointed as a proxy who is a minor.

7. If Company receives multiple proxies for the same holding of an equity shareholder, the Proxy which is dated last shall be considered valid; if they are
not dated or bear the same date without specific mention of time, all such multiple Proxies shall be treated as invalid. \/Q
I

8. The proxy of a shareholder, blind or incapable of writing, would be accepted if such shareholder has attached his signature or mark thereto in the
presence of awitness who shall add to his signature, his description and address: provided thatall insertions in the proxy are in the handwriting of the
witness and such witness shall have certified at the foot of the proxy that all such insertions have been made by him at the requestandin the presence
of the shareholder before he attached his signature or mark.

9. The proxy ofashareholderwho does notknow English would be acceptedifitis executed in the manner prescribed in pointno. 8 above and the witness
certifies that it was explained to the shareholder in the language known to him, and gives the shareholder’s name in English below the signature

10.  For the Resolution(s), Explanatory Statement and Notes, please refer the Notice.
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HINDUSTAN MEDIA VENTURESLIMITED
CIN: L21090BR1918PLC000013
Registered Office: Budh Marg, Patna 800 001
Ph: +91 612 222 3434 Fax: +91 612 222 1545

Corporate Office: Hindustan Times House (2"9 floor)
18-20, Kasturba Gandhi Marg, New Delhi- 110 001
Ph: +91 11 6656 1608 Fax: +91 11 6656 1445

Email: hmvlinvestor@livehindustan.com Website: www.hmvl.in

: ATTENDANCE SLIP
x (To be handed over at the entrance of the Meeting Hall)

Folio No/ DP ID & Client ID No#

Name of Member

Name of Proxyholder/ Authorised Representative, attending ifany*

Registered Address of Member

Number of Shares held by Member

Iherebyrecord my presence atthe Meeting of Equity Shareholders of HindustanMedia Ventures Limited, convened pursuantto Order ofthe Hon’ble National
Company Law Tribunal, Kolkata Bench, on Friday, March 8, 2019 at 2:00 p.m at the registered office of Hindustan Media Ventures Limited at Budh Marg,
Patna - 800001.

Signature of the Member/Authorised Representative/Proxyholder*

x * Strike out whichever is not applicable
: # Applicable for shareholders holding shares in dematerialised form.
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Route map of the venue of Meeting
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