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July 19, 2024

BSE Limited

Corporate Services Department
Phiroze Jeejeeboy Towers

Dalal Street, Mumbai-400 001

Scrip Symbol: QUINT
Scrip Code: 539515

Subject: Notice convening the Meeting of the Equity Shareholders of Quint Digital Limited pursuant to the
Order of the Hon’ble National Company Law Tribunal, New Delhi Bench, in the matter of Scheme
of Arrangement amongst Quintillion Media Limited (“QML” or “Transferor Company”) and Quint
Digital Limited (“QDL” or “Company” or “Transferee Company”) and their respective shareholders
and creditors (“Scheme”)

Reference: Intimation under Regulation 30 and other applicable regulations of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015

Dear Sir/Madam,

In terms of Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations 2015, as amended
(“Listing Regulations”) and pursuant to the Order dated July 11, 2024, by the Hon’ble National Company Law Tribunal,
Delhi Bench (“NCLT”), notice is hereby given that the meeting of the Equity Shareholders of Quint Digital Limited is
scheduled to be held on Saturday, August 24, 2024, at 11:00 A.M, through Video Conferencing (“VC”) for the purpose
of considering, and if thought fit, approving the Scheme of Arrangement for the amalgamation (by way of absorption)
of Quintillion Media Limited (“QML” or “Transferor Company”) with and into Quint Digital Limited (“QDL” or
“Company” or “Transferee Company”) and their respective shareholders and creditors (“Scheme”) in accordance
with Section 230-232 read with Section 66 and other applicable provisions of the Companies Act, 2013 (the “Act”).

Members holding shares either in physical form or in dematerialized form as on Friday, July 12, 2024, (“Cut-off date”)
will be eligible for e-voting and to attend the meeting through VC. The voting rights of the Members shall be in
proportion to their share in the paid-up equity share capital of the Company as on the Cut-off date.

Pursuant to the provisions of Section 108 and other provisions of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended, Regulation 44 and other provisions of the Listing
Regulations as well as other applicable circulars issued by SEBI, the General Circulars issued by Ministry of Corporate
Affairs for providing e-voting facility at general meeting convened over VC and Secretarial Standards-2, the Company
will be providing the facility of remote e-voting prior to the Meeting and e-voting at the Meeting in respect of the
business to be transacted at the Meeting. For the Meeting, the Company has appointed Central Depository Services
(India) Limited (“CDSL”) to provide the facility of casting votes by the shareholders using remote e-voting /e-voting
system.
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The period for remote e-voting prior to the Meeting will commence on Wednesday, August 21, 2024 (9:00 A.M. IST)
and ends on Friday, August 23, 2024 (5:00 P.M. IST). CDSL will disable the remote e-voting system thereafter.

The detailed instructions for joining the Meetings(s) through VC, manner of casting vote through remote e-voting/e-
voting and registration of e-mail addresses of the shareholders for the Meetings are provided in the Notice of the
aforesaid meeting.

We enclose herewith a copy of the Notice of the NCLT Convened Meeting along with the Explanatory Statements, as
required under Section(s) 102, 230 — 232 and other applicable provisions of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, the Listing Regulations and applicable SEBI Circulars.
The related Annexures for the aforesaid Notices are available on the website of the Company at Scheme and related

documents with respect to the Arrangement, and on the website of the CDSL at www.evotingindia.com as well as on
the website of the BSE Limited (“BSE”) at www.bseindia.com.

You are requested to take the above information on record.

Yours sincerely,
For Quint Digital Limited

TARUN ootz

Date: .07.
BELWAL 7ossa2 s0550
Tarun Belwal

Company Secretary & Compliance Officer
M. No. A39190

Enclosed: Notice along with the explanatory statement
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NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF QUINT DIGITAL LIMITED

(Pursuant to the Order dated July 11, 2024, passed by the Hon’ble National Company Law Tribunal,

New Delhi Bench - Court-I1)

Day Saturday

Date August 24, 2024

Time 11:00 A.M. (IST)

Mode Through Video Conferencing (“VC")

Mode of Voting Remote e-voting and e-voting at the meeting
Venue of the Meeting Registered Office (Deemed Venue for VC meeting)
Commencement of remote e-voting Wednesday, August 21, 2024, at 9:00 A.M. IST
End of remote e-voting Friday, August 23, 2024, at 5:00 P.M. IST
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Notice of the meeting of the Equity Shareholders of Quint Digital Limited
(“Meeting”) along with the instructions for attending the meeting through Video
Conferencing and voting through remote e-voting process during the specified
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National Company Law Tribunal at New Delhi Bench dated July 11, 2024.
Explanatory Statement under Sections 230 — 232 and Section 102 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 15-35
Amalgamations) Rules, 2016

Annexure |: Scheme of Arrangement between Quintillion Media Limited (“QML” or
“Transferor Company”) and Quint Digital Limited (“QDL” or “Company” or
"Transferee Company") and their respective shareholders and creditors under 36 - 68
Sections 230 to 232 read with Section 66 and other applicable provisions of
Companies Act, 2013 and the rules made thereunder (“Scheme”)

Annexure ll: Copy of the Order dated July 11, 2024, passed by the Hon’ble National
Company Law Tribunal at New Delhi Bench, in connection with the Company
Application No. C.A. (CAA)-60/ND/2024

Annexure llI: Copy of the Fairness Opinion dated August 14, 2023, issued by Sundae
Capital Advisors Private Limited, SEBI Registered Category | Merchant Banker ( SEBI | 81 - 86
Registration Number: INM000012494)

Annexure IV: Copy of the Complaint Report filed by Quint Digital Limited with the 87 - 88
BSE Limited (“BSE”)

Annexure V: Copy of the Observation Letter dated March 27, 2024, provided by BSE
conveying their no-objection on the Scheme

Annexure VI: Details of ongoing adjudication and recovery proceedings, 92 - 96

69 - 80

89 -91
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prosecution initiated, and all other enforcement action taken against Quint Digital
Limited, its Promoters and Directors
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Annexure VIII: Pre-Scheme and Post-Scheme assets, liabilities, revenue and net
worth of Quint Digital Limited certified by a Chartered Accountant

Annexure IX: Information and documents submitted to BSE Limited (“BSE”)
pursuant to query dated September 29, 2023

Annexure X: Report adopted by the Board of Directors of Quintillion Media Limited
as per the provisions of Section 232(2)(c) of the Companies Act, 2013

Annexure XI: Report adopted by the Board of Directors of Quint Digital Limited as
per the provisions of Section 232(2)(c) of the Companies Act, 2013.

Annexure XlI: Confirmation that the Scheme has been filed with the Registrar of
Companies, by Quintillion Media Limited

Annexure Xlll: Confirmation that the Scheme has been filed with the Registrar of
Companies, by Quint Digital Limited

Annexure XIV: Audited standalone financial statements of Quintillion Media Limited
for the year ended March 31, 2024

Annexure XV: Audited standalone financial statements of Quint Digital Limited for
the year ended March 31, 2024

Annexure XVI: Information in the format prescribed for the abridged prospectus
pertaining to the unlisted entity viz. Quintillion Media Limited involved in the
Scheme as specified in Part E of Schedule VI of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR
Regulations”) read with SEBI Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094
dated June 21, 2023, along with the certificate issued by, Sundae Capital Advisors
Private Limited, SEBI Registered Category | Merchant Banker, an independent SEBI
registered Merchant Banker

Annexure XVII: Compliance Report in terms of the SEBI Scheme Master Circular
(SEBI/HO/CFD/POD-2/P/CIR/2023/93) dated June 20, 2023

Annexure XVIII: Copy of the Modification Application dated July 15, 2024, filed with
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Copies of the relevant documents may also be obtained at the Registered Office of Quint Digital Limited
at 403, Prabhat Kiran, 17 Rajendra Place, New Delhi — 110 008, India between Monday to Friday
between 9:00 A.M. to 5:00 P.M., up to the date of the meeting or by email to the authorized
representative of Quint Digital Limited at cs@thequint.com.
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FORM NO. CAA 2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH
COMPANY APPLICATION NO C.A. (CAA)-60/ND/2024
In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 read with Section 66 and other applicable provisions of the

Companies Act, 2013;
AND

In the matter of the Scheme of Arrangement between

Quintillion Media Limited,
a company incorporated under the provisions of
Companies Act, 2013 having its registered office at
403, Prabhat Kiran, 17 Rajendra Place
New Delhi—110 008
CIN: U74999DL2014PLC270795
First Applicant Company /
Transferor Company

AND

Quint Digital Limited,
a company incorporated under the provisions of
Companies Act, 1956 having its registered office at
403, Prabhat Kiran, 17 Rajendra Place
New Delhi—110 008
CIN: L63122DL1985PLC373314
Second Applicant Company /
Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF QUINT DIGITAL LIMITED
To,

All the Equity Shareholders of Quint Digital Limited (Second Applicant Company/ Transferee
Company)

1. NOTICE is hereby given that by an Order dated July 11, 2024, (date of pronouncement), the New
Delhi Bench of the National Company Law Tribunal (“NCLT”) in Company Application No. CA (CAA)
No. 60/ND/2024 (“NCLT Order”) has directed that a meeting to be held of the Equity Shareholders
of Quint Digital Limited for considering, and if thought fit, approving with or without modifications,
following resolution for approving the Scheme of Arrangement for the amalgamation (by way of
absorption) of Quintillion Media Limited (“QML” or “Transferor Company”) with and into Quint
Digital Limited (“QDL” or “Company” or “Transferee Company”) and their respective shareholders
and creditors (“Scheme”) in accordance with Section 230-232 read with Section 66 and other
applicable provisions of the Companies Act, 2013. The following Special Business will be transacted
in the said meeting:

To consider and, if thought fit, to pass, the following resolution with specific majority as provided
under the provisions of Sections 230-232 read with Section 66 of the Companies Act, 2013 and in
terms of the SEBI Scheme Master Circular (SEBI/HO/CFD/POD-2/P/CIR/2023/93) dated
June 20, 2023 (as amended), and other applicable provisions, if any:

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and applicable rules of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and related circulars and
notifications thereto as applicable under the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) or amendment(s) thereof), Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, and subject to the
relevant provisions of the Memorandum and Articles of Association of the Company and subject
to the sanction by the National Company Law Tribunal, New Delhi Bench (“NCLT”) and subject to
such other consents, approvals, permissions and sanctions being obtained from appropriate
authorities to the extent applicable or necessary and subject to such conditions and modifications
as may be prescribed or imposed by NCLT or by any regulatory or other authorities, while granting
such consents, approvals, permissions and sanctions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as “Board”, which term shall be deemed to mean
and include one or more Committee(s) constituted/to be constituted by the Board or any person(s)
which the Board may nominate to exercise its powers including the powers conferred by this
resolution), approval of the equity shareholders be and is hereby accorded to the Scheme of
Arrangement between Quintillion Media Limited (“QML” or “Transferor Company”) and Quint
Digital Limited (“QDL” or “Company” or “Transferee Company”) and their respective shareholders
and creditors ( “Scheme”) under the provisions of Sections 230-232 read with Section 66 of the
Companies Act, 2013 (“Act”) for a) Amalgamation of the Transferor Company with the Transferee
Company; and thereafter b) Reduction of capital of the Transferee Company in the manner set out
in the Scheme.

RESOLVED FURTHER THAT the Board of Directors of the Company, be and are hereby severally

authorized to do all such acts, deeds, matters and things, as it may, in its absolute discretion deem
requisite, desirable, appropriate or necessary to give effect to the resolutions and effectively
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implement the arrangements embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or imposed by the
NCLT and/or any other authority(ies) while sanctioning the Scheme or by any authority(ies) under
law, or as may be required for the purpose of resolving any doubts or difficulties that may arise
including passing of such accounting entries and/or making such adjustments in the books of
accounts as considered necessary in giving effect to the Scheme, as the Directors may deem fit
and proper without being required to seek any further approval of the members or otherwise to
the end and intent that the members shall be deemed to have given their approval thereto
expressly by the authority of this resolution.

In pursuance of the NCLT Order and as directed therein, notice is hereby given that a meeting of
the Equity Shareholders of the Transferee Company will be held on Saturday, August 24, 2024 at
11:00 AM through video conferencing with the facility of remote e-voting (“Meeting”), at which
time and place the said Equity Shareholders are requested to attend.

Facility of remote e-voting (in addition to e-voting during the Meeting) will be available during the
prescribed time period before the Meeting. Accordingly, the Equity Shareholders can additionally
cast vote through remote electronic means (without attending the meeting) instead of voting in
the Meeting.

Since, the Hon’ble NCLT has directed to convene the Meeting through video conferencing along
with the facility of remote e-voting, therefore, the facility of appointment of proxies will not be
available for the Meeting and hence, the Proxy Form and Attendance Slip are not annexed to this
Notice.

However, a body corporate being the equity shareholder of the Transferee Company may appoint
any person to act as its representative in accordance with the provisions of Section 112 and 113
of the Act to participate in the Meeting and vote through e-voting or through remote e-voting
commencing from August 21, 2024, at 9:00 AM and ending on August 23, 2024, at 5:00 PM
provided that in pursuance of Rule 10 of the Merger Rules (defined hereinafter), a copy of the
resolution of the board of directors or other governing body of such body corporate authorizing
such person, to act as its representative to attend and / or vote on its behalf, is lodged with the
Transferee Company not later than 48 hours before the Meeting.

The copies of the said Scheme and the Explanatory Statement drawn as per the provisions of
Section 230-232 read with Section 66 and Section 102 of the Companies Act, 2013, read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Merger
Rules”) together with all the annexures specified under index to this Notice can be obtained free
of charge at the Registered Office of the Transferee Company situated at 403, Prabhat Kiran, 17
Rajendra Place, New Delhi — 110 008 during 9:00 A.M. to 5:00 P.M. on all working days (except
Saturdays, Sundays and public holidays) up to the date of the Meeting.

Furthermore, copy of the Scheme and the Explanatory Statement along with all the annexures
specified under index to this Notice and the relevant accompanying documents will be placed on
the website of the Company https://quintdigitalmedia.com and on the website of the Central
Depository Services (India) Ltd (the “CDSL”) i.e. www.evotingindia.com and at the relevant
sections of the website of the BSE Limited (www.bseindia.com).
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6. The Hon’ble NCLT has appointed Mr. Vishawjeet Singh, as the Chairperson and Mr. Nikhil Palli,
Advocate as the Scrutinizer for the aforesaid Meeting. The abovementioned Scheme, if approved
by the Meeting, will be subject to the subsequent approval of the Hon’ble NCLT.

Dated this 19%" day of July 2024
Place: New Delhi

Sd/-
Mr. Vishawjeet Singh
Chairperson of the Meeting

NOTES:

1. The present Meeting is proposed to be convened through Video Conferencing in terms of the
Affairs (“MCA”), relevant provisions of the Companies Act, 2013, as applicable, Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) and other applicable provisions of the law.

2. The deemed venue for the aforesaid Meeting shall be the Registered Office of the Transferee
Company.

3. In compliance with Regulation 44 of the SEBI Listing Regulations and Sections 108, 110 of
Companies Act, 2013 and other applicable provisions of applicable law, if any, read with the
applicable rules made thereunder and the MCA General Circulars, the Transferee Company is
providing facility for voting by e-voting to all the Equity Shareholders of the Transferee Company
to enable them to cast their votes electronically on the items mentioned in the Notice. For this
purpose, the Transferee Company has entered into an agreement with Central Depository Services
(India) Limited (“CDSL”) for facilitating e-voting to enable the Equity Shareholders to cast their
votes electronically instead of physical mode. In terms of the General Circulars issued by the MCA,
voting can be done only by remote e-voting. As the e-voting does not require a person to attend
to a meeting physically, the Equity Shareholders are strongly advised to use the remote e-voting
procedure by themselves and not through any other person/ proxies.

4. Equity Shareholders holding shares either in physical form or in dematerialized form, as on the
Cut-Off date i.e., Friday, July 12, 2024, will have to cast their votes electronically on the resolutions
as set out in the Notice through the electronic voting system of the CDSL either before the date of
the Meeting (referred to as ‘remote e-voting’) or during the Meeting.

5. Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the
Equity Shareholders(s) on the cut-off date i.e., Friday, July 12, 2024. A person who is not a
shareholder as on the cut-off date should treat this notice for information purposes only.

6. As per the directions of the Hon’ble NCLT, the quorum of the Meeting of the Equity Shareholders
shall be 2,522 in number or 40% in value of the total equity capital. However, the said NCLT Order
has not provided specific directions to address a case wherein the aforesaid quorum is not
complete at the time of the meeting or within 30 minutes thereafter. In this respect, the Transferee
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10.

Company has filed a modification application with Hon’ble NCLT dated July 15, 2024, for issuing
the following directions as part of said Order.

(i) Modify the Order dated July 11, 2024, to insert the following paragraph to be read as below:

"If the quorum is not complete at the time of the aforesaid meeting, the Chairman shall adjourn
that meeting by 30 minutes, and the shareholders present after 30 minutes shall be deemed
to constitute the quorum for the said meeting."

(i) Modify the Order dated July 11, 2024, to the extent that the time limit for sending notices to
the statutory authorities under Section 230(5) of the Companies Act, 2013, is at least 30 days
in advance before the scheduled date of the meeting or any other time limit as may deem fit
by the Hon'ble Tribunal.

(iii) Modify the Order dated July 11, 2024, to the extent that the prescribed form of proxy is not
applicable/ required to be sent along with the notices to the equity shareholders.

As on the date of this Notice, the aforesaid application is pending before the Hon’ble NCLT.

Post approval of the modification application by the Hon’ble NCLT in case the quorum of the
Meeting (as mentioned under the NCLT Order) is not present at the start of the Meeting, the
Chairperson shall adjourn the Meeting for 30 minutes and the Equity Shareholders present after
30 minutes shall be deemed to be quorum for the Meeting. The modification order to be issued
by the Hon’ble NCLT shall be uploaded on the website of the Transferee Company
(https://quintdigitalmedia.com), website of CDSL i.e., www.evotingindia.com and at the relevant
sections of the website of the BSE Limited (“BSE”) (www.bseindia.com).

Since, the Transferee Company is seeking the approval of its Equity Shareholders to the Scheme
by way of voting through remote e-voting/ e-voting at the Meeting, no separate procedure for
voting through remote e-voting/ e-voting for the Meeting, would be required to be carried out by
the Transferee Company for seeking the approval to the Scheme by its public shareholders in terms
of the Master Circular issued by Securities and Exchange Board of India (“SEBI”)
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”). The Notice
sent to the Equity Shareholders of the Transferee Company would also be deemed to be the Notice
sent to the public shareholders of the Transferee Company. For this purpose, the term “Public”
shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules,
1957 and the term “Public Shareholders” shall be construed accordingly.

In accordance with the provisions of Sections 230-232 of the Companies Act, 2013, the Scheme
shall be acted upon only if the resolution mentioned above in the notice has been approved by
the majority in persons representing three fourth in value, of the fully paid-up of the equity
shareholders, voting through remote e-voting/ e-voting facility made available during the Meeting.

In terms of the SEBI Master Circular, the Scheme shall be acted upon only if the votes cast by the
Public Shareholders of the Transferee Company in favor of the resolution for the approval of the

Scheme are more than the number of votes cast by the Public Shareholders against it.

As required by the NCLT Order, the details pertaining to this notice of aforesaid Meeting will be
published through advertisement in “Financial Express” (English) and “Jansatta” (Hindi) indicating
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11.

12.

13.

14,

15.

16.

17.

the day, date, place and time of the Meeting and stating that the copies of the Scheme, and the
Explanatory Statement required to be furnished pursuant to Sections 230 to 232 of the Act shall
be provided free of charge at the Registered Office of the Transferee Company.

Only Equity Shareholders of the Transferee Company may attend this meeting through Video
Conferencing and vote through e-voting system.

Institutional/ Corporate Equity Shareholders (i.e., other than individuals / HUF, NRI, etc.) are
required to send a scanned copy (PDF / JPEG Format) of their board resolution or governing body
resolution/ authorization, etc., authorizing their representative to attend the meeting and vote on
their behalf. The said resolution/ authorization may be sent to the scrutinizer at:
nikhilpalli@plf.co.in with cc to cs@thequint.com.

Please take note that since the Meeting is proposed to be held through Video Conferencing, option
of attending the meeting through proxy is not applicable/ available and therefore the proxy form,
route map and attendance slip are not annexed to this notice.

All the Equity Shareholders will be entitled to attend the meeting through Video Conferencing.
However, the Equity Shareholders who have already voted through the remote e-voting process
before the Meeting, will not be entitled to vote during the Meeting.

Equity Shareholders attending the Meeting through Video Conferencing shall be counted for the
purpose of reckoning the quorum.

Notice of the Meeting, Explanatory Statement and other documents are available on the website
of the Transferee Company at https://quintdigitalmedia.com. Such documents will also be
submitted with the BSE for displaying the same on their website at https://www.bseindia.com/.

The facility for joining the Meeting through Video Conferencing facility will be enabled 30 (Thirty)
minutes before the scheduled start-time of the Meeting by following the procedure mentioned
herein below.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE AS

UNDER:

Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders
holding shares in demat mode.

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical mode
and non-individual shareholders in demat mode.

The voting period begins on August 21, 2024, at 09:00 A.M. and ends on August 23, 2024, at 05:00
P.M. During this period the shareholders of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date of July 12, 2024, may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter. A person who is not a member
as on the cut-off date should treat the Notice of this Meeting for information purposes only.

The voting rights of the 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., Friday, July 12, 2024.
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iii. Shareholders who have already voted prior to the Meeting date would not be entitled to vote
during the Meeting through e-voting system.

iv. Any person or non-individual Shareholders who acquires shares of the Transferee Company and
becomes a Member of the Transferee Company after dispatch of the Notice and holding shares as
of the cut-off date may follow the steps mentioned below for remote e-voting.

v. Pursuant to SEBI Circular No. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023, under
Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and other applicable regulations / circular, listed entities are
required to provide remote e-voting facility to its shareholders, in respect of all shareholders’
resolutions.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed
entities in India. This necessitates registration on various ESPs and maintenance of multiple user IDs
and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been
decided to enable e-voting to all the demat account holders, by way of a single login credential,
through their demat accounts/ websites of Depositories/ Depository Participants. Demat account
holders would be able to cast their vote without having to register again with the ESPs, thereby, not
only facilitating seamless authentication but also enhancing ease and convenience of participating in
e-voting process.

Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders
holding shares in demat mode.

i. Interms of SEBI Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023, read
with other applicable regulation / circular, on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to
update their mobile number and email id in their demat accounts in order to access e-Voting
facility.

ii. Login method for e-Voting and joining virtual meetings for Individual shareholders holding
securities in Demat mode is given below:

Type of shareholders | Login Method

Individual 1) Users who have opted for CDSL Easi / Easiest facility, can login
Shareholders through their existing user id and password. Option will be made
holding securities in available to reach e-Voting page without any further
Demat mode with authentication. The users to login to Easi / Easiest are requested
CDSL Depository to visit CDSL website www.cdslindia.com and click on login icon &

New System Myeasi Tab.

2) After successful login the Easi / Easiest user will be able to see the
e-voting option for eligible companies where the e-voting is in
progress as per the information provided by company. On clicking
the e-voting option, the user will be able to see e-voting page of
the e-voting service provider for casting your vote during the
remote e-voting period or joining virtual meeting & voting during
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3)

4)

the meeting. Additionally, there is also links provided to access
the system of all e-Voting Service Providers, so that the user can
visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login &
New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where
the e-voting is in progress and also able to directly access the
system of all e-Voting Service Providers.

Individual
Shareholders
holding securities in
demat mode with
NSDL Depository

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit
the e-Services website of NSDL. Open web browser by typing the
following URL: https://eservices.nsdl.com either on a Personal
Computer or on a mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under “Login”
which is available under ‘IDeAS’ section. A new screen will open.
You will have to enter your User ID and Password. After successful
authentication, you will be able to see e-Voting services. Click on
“Access to e-Voting” under e-Voting services and you will be able
to see e-Voting page. Click on company name or e-Voting service
provider name and you will be re-directed to e-Voting service
provider website for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register
is available at https:// eservices.nsdl.com. Select “Register Online
for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp.

Visit the e-Voting website of NSDL. Open web browser by typing
the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/ Member’ section. A new screen will
open. You will have to enter your User ID (i.e., your sixteen digit
demat account number hold with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-
Voting service provider name and you will be redirected to e-
Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during
the meeting.

Page 10 of 35

10


https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Individual You can also login using the login credentials of your demat account
Shareholders through your Depository Participant registered with NSDL/CDSL for e-
(holding securities Voting facility. After Successful login, you will be able to see e-Voting
in demat mode) option. Once you click on e-Voting option, you will be redirected to
login through their NSDL/CDSL Depository site after successful authentication, wherein you
Depository can see e-Voting feature. Click on company name or e-Voting service
Participants (DP) provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues

related to login through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders
holding securities in Demat
mode with CDSL

Individual Shareholders
holding securities in Demat
mode with NSDL

Members facing any technical issue in login can contact CDSL helpdesk
by sending a request at helpdesk.evoting@cdslindia.com or contact at
022-23058738 and 022-23058542-43 or contact at toll free no. 1800
22 55 33.

Members facing any technical issue with login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call at toll free
no.: 1800 1020 990, 1800 22 44 30, 022-4886 7000 and 022-

2499 7000.

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical mode

and non-individual shareholders in Demat mode.

iii. Login method of e-voting and joining virtual meeting for members other than individual
shareholders & physical shareholders.

1. The shareholders should log on to the e-voting website www.evotingindia.com.
2. Click onthe “shareholders” module.

3. Now Enter your User ID

a) For CDSL: 16 digits beneficiary ID,
b) For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
¢) Members holding shares in Physical Form should enter Folio Number registered with the

Company.

4. Next enter the Image Verification as displayed and Click on Login.

5. If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

6. If you are a first-time user follow the steps given below:

Details

For Members holding shares in Demat Form other than individual

and Physical Form
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Vi.

Vii.

viii.

Xi.

Xii.

Xiii.

PAN

Dividend Bank
Details or
Birth (DOB)

Date

of]

Enter your 10-digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as
physical shareholders)

Members who have not updated their PAN with the
Company/Depository Participant are requested to use the
sequence number sent by Company/RTA or contact
Company/RTA.

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy
format) as recorded in your demat account or in the company
records in order to login.

If both the details are not recorded with the depository or
company, please enter the member id / folio number in the

Dividend Bank details.
After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu
wherein they are required to mandatorily enter their login password in the new password field.
Kindly note that this password is to be also used by the demat holders for voting for resolutions of
any other company on which they are eligible to vote, provided that company opts for e- voting
through CDSL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the “Quint Digital Limited” on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent
to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print” option on
the Voting page.

If Demat account holder has forgotten the changed password, then enter the User ID and the

image verification code and click on Forgot Password and enter the details as prompted by the
system.
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xiv. There is also an optional provision to upload BR/POA if any uploaded, which will be made available
to scrutinizer for verification.

xv. Additional Facility for Non — Individual Members and Custodians —Remote Voting

e Non-Individual members (i.e. other than Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the “Corporates”
module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User should be created using the admin login
and password. The Compliance User would be able to link the account(s) for which they wish
to vote on.

e The list of accounts linked in the login will be mapped automatically and can be delinked in
case of wrong mapping.

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

e Alternatively Non Individual members are required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized
signatory who are authorized to vote, to the Scrutinizer at nikhilpalli@plf.co.in and to the
Company at the email address viz cs@thequint.com, if they have voted from individual tab &
not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

Instructions For Participation At The Meeting Through VC And E-Voting During The Meeting:

1. The procedure for attending meeting & e-voting on the day of the meeting is same as the
instructions mentioned above for e-voting.

2. After login, click on the ‘VC’ link appearing against the Electronic Voting Sequence Number
(‘EVSN’) of Quint Digital Limited to attend the Meeting.

3. The Members who have cast their vote through remote e-voting prior to the Meeting may also
attend the Meeting through VC.

4. Incase any Member, who had voted through remote e-voting, casts his vote again at the e-voting
provided during the Meeting, then the votes cast during the Meeting shall be considered as
invalid.

5. Members are requested to join the proceedings of the Meeting through desktops / laptop / IPad
with high-speed internet connectivity for better experience and smooth participation.

6. Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

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

8. Please note that participants connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

9. Members who do not have the User ID and Password for e-voting or have forgotten the User ID
and Password may retrieve the same by following the remote e-voting instructions mentioned
in the Notice. Further, Members can also use the OTP based login for logging into the e-voting
system of CDSL.
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Process for those members whose email addresses are not registered with the Depositories for
obtaining login credentials for e-voting for the resolutions proposed in this notice:

1. For Physical Shareholders- Please provide necessary details like Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of Aadhar Card) by email to Company’s Registrar and
Share Transfer Agent (Skyline Financial Services Private Limited) at pravin.cm@skylinerta.com.

2. For Demat Shareholders- Please provide Demat account details (CDSL-16 digit beneficiary ID or
NSDL-16 digit DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN
(self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
Company’s Registrar and Share Transfer Agent (Skyline Financial Services Private Limited) at
pravin.cm@skylinerta.com.

Members holding shares in demat form are requested to refer to the login method explained
above or may contact the Company at cs@thequint.com in case of any queries.

Those members who have not yet registered their email address are requested to get their email
addresses registered by following the procedure given below:

a) Members holding shares in physical form are requested to submit duly filed Form ISR-1
(available on the website of the Company at www.quintdigitalmedia.com) and signed along
with following details to the Company’s Registrar and Share Transfer Agent, Skyline Financial
Services Pvt. Ltd, having office at A-506, Dattani Plaza, Andheri Kurla Road, Safeed Pool,
Andheri-  East, Mumbai, Maharashtra— 400072 at the email address:
pravin.cm@skylinerta.com:

i. Full Name:

ii. Address:

iii. Email address:

iv. No. of shares held:

v. Foliono.:

vi. Certificate No.:

vii. Distinctive No.:

viii. Scan copy of PAN and Aadhaar Card:

b) Members holding shares in electronic form are requested to register the same
with the Depository Participant(s) where they maintain their demat account.

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Sr. Manager, Central Depository Services (India) Limited, A Wing, 25" Floor, Marathon
Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai — 400013 or send an
email to helpdesk.evoting@cdslindia.com or call at toll free no. 1800 22 55 33.
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15

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH
COMPANY APPLICATION NO C.A. (CAA)-60/ND/2024
In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013;

AND

In the matter of the Scheme of Arrangement between

Quintillion Media Limited,
a company incorporated under the provisions of
Companies Act, 2013 having its registered office at
403, Prabhat Kiran, 17 Rajendra Place
New Delhi—110 008
CIN: U74999DL2014PLC270795
First Applicant Company /
Transferor Company

AND

Quint Digital Limited,
a company incorporated under the provisions of
Companies Act, 1956 having its registered office at
403, Prabhat Kiran, 17 Rajendra Place
New Delhi—110 008
CIN: L63122DL1985PLC373314
Second Applicant Company /
Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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EXPLANATORY STATEMENT UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 FOR THE MEETING CONVENED BY THE NATIONAL COMPANY LAW
TRIBUNAL AT NEW DELHI BENCH OF THE EQUITY SHAREHOLDERS OF QUINT DIGITAL LIMITED

1. Pursuant to an Order dated July 11, 2024, (date of pronouncement) passed by the Hon’ble
National Company Law Tribunal at New Delhi Bench (“NCLT”), in Company Application No. CA
(CAA) No. 60/ND/2024 (“NCLT Order”), meeting of the Equity Shareholders of Quint Digital
Limited will be convened and held through video conferencing on Saturday, August 24, 2024, at
11:00 A.M. (IST) (“Meeting”), for the purpose of considering and if thought fit, approving, with
or without modification(s), the Scheme of Arrangement between Quintillion Media Limited
(“QML” or “Transferor Company”) and Quint Digital Limited (“QDL” or “Transferee Company”)
and their respective shareholders and creditors (“Scheme”).

Voting may be made through remote e-voting which will be available during the below
mentioned period before the Meeting and through e-voting platform which will be available
during the Meeting:

Commencement of remote e-voting Wednesday, August 21, 2024 at 9:00 A.M. IST
End of remote e-voting Friday, August 23, 2024 at 5:00 P.M. IST

2. This Scheme seeks to undertake the following:

a. Amalgamation (merger by way of absorption) of the Transferor Company with that of the
Transferee Company, being the 100% holding company of the Transferor Company; and

b. Reduction of capital of the Transferee Company in the manner set out in the Scheme.

3. A copy of the Scheme setting out in detail the terms and conditions of the amalgamation and
the reduction of capital, which has been approved by the Board of Directors of the Transferor
Company as well as the Transferee Company at their Board Meetings held on August 14, 2023,
is attached herewith and forms a part of this Explanatory Statement.

4. The details of the Directors of the Transferor Company who voted in favor of the resolution,
against the resolution and who did not participate or vote on such resolution are as under:

S. No. Name of Director Voted for the | Voted Against | Did not Vote

Resolution the Resolution | or Participate
1. Parshotam Agarwal Dass Yes - -
2. Piyush Jain Yes - -
3. Vandana Malik Yes - -
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5.

6.

The details of the Directors of the Transferee Company who voted in favor of the resolution,
against the resolution and who did not participate or vote on such resolution are as under:

S. . Voted for the Voted Against Did not Vote
Name of Director . . . .
No. Resolution the Resolution | or Participate
1. Raghav Bahl Yes - -
2. Ritu Kapur Yes - -
3. Vandana Malik Yes - -
4, Mohan Lal Jain Yes - -
5. Parshotam Agarwal Dass Yes - -
6. Sanjeev Krishana Sharma Yes - -
7. Abha Kapoor Yes - -

Background of the Companies:

Quintillion Media Limited (“QML” or “Transferor Company”)

a)

d)

QML (formerly known as Quintillion Media Private Limited) (PAN: AAACQ3555B) is a
public limited company incorporated under the provisions of Companies Act, 2013 in
the National Capital Region of Delhi on August 23, 2014. QML converted its status from
a ‘private limited company’ to a ‘public limited company’ vide certificate dated
March 22, 2022.

QML has its Corporate Identification Number as U74999DL2014PLC270795. The
Registered Office of the QML is situated at 403, Prabhat Kiran, 17 Rajendra Place, New
Delhi-110 008, India.

QML is a wholly owned subsidiary of QDL, i.e., 100% of the paid-up share capital of QML
is held by QDL along with its nominees. In addition, QDL also holds 100% of the
convertible securities issued by QML.

The objective of the QML is to, directly and indirectly, carry on the business of running
websites through web, digital or mobile media and which may include various
information including current affairs, lifestyle, entertainment etc. The main objects of
QML as set out in its Memorandum of Association are reproduced herein below:

1. To carry on in India and elsewhere either on its own or in alliance with any other
Person/ Body/ Bodies corporate incorporated in India or abroad either under a
strategic alliance or Joint Venture or any other arrangement the business of running
a website through any mode (including but not limited to web, digital or mobile) and
which may include various information (including but not limited to current affairs,
lifestyle, entertainment) or providing/ operating Internet services, web based
electronic commerce or any kind of content and other allied services.

2. To undertake and carry on directly or through setting up a joint venture, universally
the business of facilitating, managing, producing, directing, creating, publishing,
exhibiting, buying, selling, hiring, renting, assigning, licensing, telecasting,
importing, exporting, acquiring space on a satellite, transponder and dealing with
all kinds of intellectual property rights, content, media, applications, program and
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software of all types and kinds and on various formats, including but not limited to
audio content, video content, whether through television or otherwise, mobile
content, internet content, gaming content, movies, clips, commercials, films, in film
placement, video films, serials, sponsored programmes, advertisement films,
advertisement jingles, animation, events, shows, etc. for broadcasting and
publishing on each and every medium now known or that may be developed in the
future.

3. To collect, manage, sort, arrange, update, process, interpret, circulate, distribute,
buy and analyze and other processes database, information and/or statistics of all
sorts including that of customers, business, industry whether in India or abroad,
whether in physical form or in electronic form or otherwise and exploit the same for
business and commercial purposes in any form and manner including making them
available transmitting on phone or online or in any other manner and method as
deem fit.

4. To carry on in India or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing,
selling, marketing, selling, purchasing, managing, converting, reproducing content
of any sort or forms, and otherwise deal in any manner with data and information
of any kind and description, in any form and manner, on any media whatsoever
including the Internet and to render all types of services in relation thereto and to do
all such other acts and things as are necessary and incidental thereto.

5. To carry on the business of hosting web pages, e-commerce and e-training,
information source on-line, news internet channels, video conferencing, e-mail
through internet, internet telephony, fulfilling customized requirements through
different link between sites or business portals or any other activity connected with
the internet business.

e) The authorized, issued, subscribed and paid-up share capital of QML as on July 12, 2024,
was as under:

Particulars Amount (INR)
Authorized Share Capital

13,00,00,000 Equity Shares of Rs. 10/- each 1,30,00,00,000
Total 1,30,00,00,000
Issued, Subscribed and Paid-up Share Capital

8,50,00,000 Equity Shares of Rs.10/- each 85,00,00,000

Total 85,00,00,000

[this space has been intentionally left blank]
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f) The details of the debentures of QML as on July 12, 2024, was as under:

Particulars Amount (INR)
Compulsorily Convertible Debentures (“CCDs”)

2,11,54,000 CCDs of Rs. 100/- each 2,11,54,00,000
Total 2,11,54,00,000
Optionally  Convertible  Zero-Coupon  Debentures

(“OCzCDs”)

60,10,000 OCZCDs of Rs.100/- each 60,10,00,000

Total 60,10,00,000

There are no debenture trustees appointed in relation to the CCDs and OCZCDs.
g) The details of the promoters of QML are as under:

S. No. | Name of the Promoter Address

Registered Office: 403 Prabhat Kiran, 17
Rajendra Place, New Delhi - 110008

1. Quint Digital Limited

h) The details of the directors of QML are as under:

S. No. | Name of the Director DIN Address
Shri Radha Krishna Apartment,
Parshotam Agarwal Flat No- A- 604 Plot No-23, Sector-
L Dass 00063017 7, Dwarka, South -West Delhi 110
075
Flat No C- 101, Ambience Tiverton,
2. Piyush Jain 02466244 Plot F-33, Near Jain Mandir,

Sector- 50, Noida, 201 301

301/401, Aquamarine, Plot

3. Vandana Malik 00036382 number 273 -B Carter Road
Bandra West Mumbai 400 050

Quint Digital Limited (“QDL” or “Transferee Company”)

a) QDL (formerly known as Quint Digital Media Limited) (also formerly known as Gaurav
Mercantile Limited) (PAN: AAACG1100E) is a public limited company incorporated on
May 31, 1985, under the provisions of Companies Act, 1956.

b) QDL was incorporated as ‘Gaurav Mercantile Limited’ vide Certificate of Incorporation
dated May 31, 1985. The name was changed from ‘Gaurav Mercantile Limited’ to ‘Quint
Digital Media Limited’ vide fresh Certificate of Incorporation dated September 21, 2020.
Further, the name ‘Quint Digital Media Limited’ was changed to ‘Quint Digital Limited’
vide fresh Certificate of Incorporation dated October 25, 2023.

c) QDL has its Corporate Identification Number as L63122DL1985PLC373314. The

Registered Office of the QDL is situated at 403, Prabhat Kiran, 17 Rajendra Place, New
Delhi-110 008, India.
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d) The equity shares of QDL are listed on the BSE Limited (“BSE”).

e) The objective of QDL is to carry on the business of running websites through web, digital
or mobile media and which may include various information including current affairs,
lifestyle, entertainment, etc. The main objects of QDL as set out in its Memorandum of
Association are reproduced herein below:

1. To carry on in India and elsewhere either on its own or in alliance with any other
Person/ Body/ Bodies corporate incorporated in India or abroad either under a
strategic alliance or Joint Venture or any other arrangement the business of running
a website through any mode (including but not limited to web, digital or mobile) and
which may include various information (including but not limited to current affairs,
lifestyle, entertainment) or providing/ operating Internet services, web based
electronic commerce or any kind of content and other allied services.

2. To undertake and carry on directly or through setting up a joint venture, universally
the business of facilitating, managing, producing, directing, creating, publishing,
exhibiting, buying, selling, hiring, renting, assigning, licensing, telecasting,
importing, exporting, acquiring space on a satellite, transponder and dealing with
all kinds of intellectual property rights, content, media, applications, program and
software of all types and kinds and on various formats, including but not limited to
audio content, video content, whether through television or otherwise, mobile
content, internet content, gaming content, movies, clips, commercials, films, in film
placement, video films, serials, sponsored programmes, advertisement films,
advertisement jingles, animation, events, shows, etc. for broadcasting and
publishing on each and every medium now known or that may be developed in the
future.

3. To collect, manage, sort, arrange, update, process, interpret, circulate, distribute,
buy and analyze and other processes database, information and/or statistics of all
sorts including that of customers, business, industry whether in India or abroad,
whether in physical form or in electronic form or otherwise and exploit the same for
business and commercial purposes in any form and manner including making them
available transmitting on phone or online or in any other manner and method as
deem fit.

4. To carry on in India or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing,
selling, marketing, selling, purchasing, managing, converting, reproducing content
of any sort or forms, and otherwise deal in any manner with data and information
of any kind and description, in any form and manner, on any media whatsoever
including the Internet and to render all types of Servicesin relation thereto and to
do all such other acts and things as are necessary and incidental thereto.

5. To carry on the business of hosting web pages, e-commerce and e-training,
information source on-line, news internet channels, video conferencing, e-mail
through internet, internet telephony, fulfilling customized requirements through
different link between sites or business portals or any other activity connected with
the internet business.
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e)

6. To carry on business as advertising and publicity agents, to purchase and sell

advertising time or space on any media like newspaper, magazines, pamphlet,
publications, television, radio, mobile, internet, satellite in India or abroad or any
other kind of media currently in vogue or which may be vogue at any time, and to
act as agent or representative for any person(s) or entities for soliciting/booking
advertisements and/or any other promotional, commercial and other programmers
on any form of media or medium including collection of charges and remittances
thereof to principal to principles and any other activities related to or necessary in
the context of the said business.

To carry on business of commodity trading by way of (including commodity
derivatives) broking, trading and hedging and to act as brokers and traders in all
commodities and commodity derivatives, and to act as market makers, finance
brokers, underwriters, sub-underwriters, providers of service for commodity related
activities buy, sell, take hold deal in, convert, modify, add value, transfer or otherwise
dispose of commodities and commodity derivatives, and to carry on the business of
commodity warehousing, processing and consumption.

To carry on the business, directly or indirectly through any other entity including but
not limited to setting up of Joint Venture, as designers and developers of digital
platforms including cloud hosted business platforms and computer application
products with the use of an intelligent system designed to generate research reports
for specific queries by leveraging the capabilities of advanced language models to
provide users with detailed insights, analysis and recommendations and other
comprehensive reports comprising text, images, graphs, financials, charts, maps,
etc. and to render any kind of services for such platforms and products including
implementation, technical and support services and other related services in India or
outside India.

To establish, directly or indirectly through any other entity including but not limited
to setting up of Joint Venture, Information Technology (IT) enabled products and
services centers specializing in data mining and intelligent analyses of data and any
other customized software including internet and networking applications software,
technical support services, internet access in international and domestic markets to
carry out software development work and for the purpose to act as representative,
advisor, consultant, know-how provider, sponsor, franchiser, licenser, job-worker and
to do all other acts and things necessary for the attainment of the objects.

The authorized, issued, subscribed and paid-up share capital of QDL as on July 12, 2024,
was as under:

Particulars Amount (INR)
Authorized Share Capital

8,00,00,000 Equity Shares of Rs. 10/- each 80,00,00,000
Total 80,00,00,000
Issued, Subscribed and Paid-up Share Capital *

4,71,36,008 Equity Shares of Rs.10/- each 47,13,60,080
Total 47,13,60,080
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*The Transferee Company has allotted 6,000 equity shares to the employees on July 10,
2024 pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate
action for giving effect to the above allotment is presently in process.

f) The details of the promoters of QDL are as under:

S. No. | Name of the Promoter Address
Apartment No. KCB 9, 9th Floor, Tower B, DLF
1. Raghav Bahl Kings Court, W Block, Greater Kailash 2, New
Delhi—110 048
Apartment No. KCB 9, 9th Floor, Tower B, DLF
2. Ritu Kapur Kings Court, W Block, Greater Kailash 2, New
Delhi— 110048
T-3/V-1 LA Tropicana, Magazine road, Khyber
pass, Civil Lines, North Delhi, Delhi-110 054
RB Diversified Private 301/401, Aquamarine, Plot number 273 -B
Limited Carter Road Bandra West Mumbai 400 050

3. Mohan Lal Jain

a) The details of the Directors of QDL are as under:

S. No. | Name of the Director DIN Address
Shri Radha Krishna Apartment,
Parshotam Agarwal Flat No- A- 604 Plot No-23, Sector-
L Dass 00063017 7, Dwarka, South-West Delhi 110
075
301/401, Aquamarine, Plot
2. Vandana Malik 00036382 number 273 -B Carter Road

Bandra West Mumbai 400 050
Apartment No. KCB 9, 9th Floor,
Tower B, DLF Kings Court, W Block,
Greater Kailash 2, New Delhi— 110
048
Apartment No. KCB 9, 9th Floor,
Tower B, DLF Kings Court, W Block,

3. Raghav Bahl 00015280

4. Ritu Kapur 00015423 Greater Kailash 2, New Delhi—110
048
Sanjeev Krishana 805 C.A Apartments Paschim Vihar
> Sharma 00057601 New Delhi New Delhi 110 063
T-3/V-1 LA Tropicana, Magazine
6. Mohan Lal Jain 00063240 road, Khyber pass, Civil Lines,
North Delhi, Delhi-110 054
501, Sunkist Building, 1 Road, TPS
7 Abha Kapoor 01277168 4, near Almeida Park, Bandra

West, Mumbai, Maharashtra-400
050

[this space has been intentionally left blank]
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Rationale for the Scheme:

Integration of the Transferor Company with the Transferee Company can provide the following
benefits to the shareholders/ stakeholders as under:

Leading to a more efficient utilization of capital and creation of a consolidated base of assets
and resources for future growth;

Reduction in the management overlaps due to operation of the multiple entities and more
focused leadership;

Reduction in multiplicity of legal and regulatory compliances, reduction in overheads,
including administrative, managerial and other costs amongst all;

Synergy benefits, such as, competitive edge, consolidation of businesses to combine growth
opportunities to capitalize on future growth potential which would in-turn significantly help
in efficient utilization of financial and operational resources; and

Pooling of proprietary information, personnel, financial, managerial and other resources,
thereby contributing to the future growth.

Reduction of the capital of the Transferee Company in the manner set out in this Scheme can
provide the following benefits to the shareholders and stakeholders as under:

The Scheme would not have any impact on the shareholding pattern and the capital
structure of the Transferee Company;

The Scheme will enable the Transferee Company to adjust the balance of in the Capital
Reserve against the Profit and Loss Account in accordance with the manner set out in this
Scheme; and

The Scheme does not involve any financial outlay / outgo and therefore, would not affect
the ability or liquidity of the Transferee Company to meet its obligations or commitments in
the normal course of business. Further, this Scheme would also not in any way adversely
affect the ordinary operations of the Transferee Company.

The Scheme is in the interest of the shareholders, creditors and various other stakeholders of
the respective companies and is not prejudicial to their interests.

Salient features of the Scheme:

Clause 1.4 provides that the Appointed Date means April 1, 2023, or such other date as may
be fixed by the National Company Law Tribunal or any other Appropriate Authority and
accepted by the Board of Directors.

Clause 1.11 provides that the Effective Date means the last of the dates on which all the
conditions and matters referred to in Clause 20 hereof have been fulfilled. Any references in
the Scheme to "upon the Scheme becoming effective" or "effectiveness of the Scheme" or
"Scheme coming into effect" shall mean the "Effective Date".
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Vi.

Vii.

viii.

Clause 6.1 provides that upon the coming into effect of the Scheme and with effect from the
Appointed Date, all the assets, liabilities and the entire Undertaking of the Transferor
Company shall, pursuant to the provisions of Sections 230 to 232, and other applicable
provisions, of the Act and upon sanction of this Scheme by the NCLT without any further act
or deed, stand transferred to and vested in or deemed to have been transferred to and
vested in the Transferee Company on the Appointed Date so as to become as from the
Appointed Date, the assets and liabilities of the Transferee Company and to vest in the
Transferee Company all the rights, title, interest or obligations of the Transferor Company
therein.

Clause 7.1 provides that on the Scheme becoming effective all employees, if any, of the
Transferor Company as on the Effective Date shall be deemed to become the employees of
the Transferee Company, without any break or interruption in their services and on the basis
of continuity of service, on the terms & conditions not less than favorable than existing terms
& conditions including benefits, incentives, employee stock options etc., on which they are
engaged as on the Effective Date by the Transferor Company.

Clause 8.1 provides that all legal or other proceedings (including before any statutory or
quasi-judicial authority or tribunal) of whatsoever nature by or against each of the Transferor
Company under any statute, pending and/ or arising before the Effective Date shall not abate
or be discontinued or be in any way prejudicially affected by reason of the Scheme or by
anything contained in this Scheme but shall be continued and enforced by or against the
Transferee Company, as the case may be in the same manner and to the same extent as
would or might have been continued and enforced by or against the Transferor Company.

Clause 9.1 provides that upon the coming into effect of the Scheme and subject to the other
provisions of this Scheme, all contracts, deeds, bonds, agreements, insurance policies and
other instruments, if any, of whatsoever nature to which any of the Transferor Company is a
party and subsisting or having effect on the Appointed Date shall be in full force and effect
against or in favor of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party thereto.

Clause 11.1 provides that any Tax liabilities under the Tax Laws including the Income Tax Act,
allocable or related to the Undertaking of the Transferor Company, to the extent not
provided for or covered by tax provision in the accounts made as on the Appointed Date,
shall be transferred to the Transferee Company.

Clause 13.1 provides that the entire share capital of the Transferor Company is held by the
Transferee Company. Hence, the Transferor Company is a wholly owned subsidiary of the
Transferee Company.

Accordingly, pursuant to this Scheme and on Amalgamation of the Transferor Company with
the Transferee Company, no shares of the Transferee Company shall be issued and allotted
in respect of the shares held by the Transferee Company in the Transferor Company. Upon
the Scheme becoming effective, the entire share capital of the Transferor Company shall be
cancelled and extinguished without any further act, deed or instruments as an integral part
of this Scheme.
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iX.

Xi.

xii.

xiii.

Xiv.

XV.

Clause 14.1 provides that upon the Scheme becoming effective, the Transferee Company
shall account for the amalgamation of the Transferor Company in its books of accounts with
the "Pooling of Interests Method" as set out in Appendix C — ‘Business Combinations of
entities under common control' of Indian Accounting Standards (‘Ind AS’) 103 — ‘Business
Combinations’, as amended from time to time, prescribed under Section 133 of the Act read
with the Companies (Indian Accounting Standards) Rules, 2015.

Clause 14.1(c) provides that the inter-company investment in the form of the equity shares
and convertible securities (including debentures) of the Transferor Company, and all inter-
company balances, as appearing in the books of the Transferee Company and the Transferor
Company, shall stand cancelled and there shall be no further obligation in that behalf.

Clause 15 provides that the Transferor Company shall stand dissolved without being wound
up upon this Scheme becoming effective as mentioned in Clause 16 of this Scheme and all
the assets and liabilities as well as reserves shall be transferred to the Transferee Company
as per Clause 14. Hence there is no accounting treatment prescribed under this Scheme in
the books of accounts of the Transferor Company.

Clause 16 provide that upon the Scheme becoming effective, the Transferor Company shall
be automatically dissolved without being wound up and the Board of Directors of the
Transferee Company or any committee thereof is hereby authorized to take all steps as may
be necessary or desirable or proper on behalf of the Transferor Company from the Effective
Date to resolve any question, doubts, or difficulty whether by reason of any order(s) of the
court(s) or any directive, order or sanction of any Appropriate Authority or otherwise arising
out of or under this Scheme or any matter therewith.

Clause 17.1 provides that upon this Scheme becoming effective, the authorized share capital
of the Transferor Company as set out in this Scheme shall be deemed to be added to and
combined with the authorized share capital of the Transferee Company.

Clause 18.1 provides that immediately after Part Il (amalgamation of the Transferor
company with the Transferee Company) of the Scheme becoming effective including the
accounting for the Amalgamation in accordance with Clause 14 hereinabove, the credit
balance appearing in the Capital Reserve Account of the Transferee Company, including the
Capital Reserve Account of the Transferor Company accounted in accordance with Clause 14
above and the amount of the Capital Reserve Account, if any, arising pursuant to the
Amalgamation in the books of the Transferee Company, shall be set off against a) the debit
balance appearing in the Profit and Loss Account of the Transferee Company as on the
Appointed Date and b) the debit balance of the Profit and Loss Account of the Transferor
Company as accounted by the Transferee Company in accordance with Clause 14
hereinabove.

Clause 18.2 provides that the utilization of the Capital Reserve Account as mentioned in
Clause 18.1 hereinabove shall be effected as an integral part of the Scheme and the order of
the NCLT sanctioning this Scheme under Section 230 to 232 of the Act shall be deemed to
be an order under Section 66 and other applicable provisions of the Act and no separate
sanction under Section 66 and other applicable provisions of the Act will be necessary.

Page 25 of 35

25



10.

11.

12.

xvi. Clause 20.1 provides that the coming into effect of this Scheme is conditional upon and
subject to:

a. The Scheme being approved by requisite majorities of the shareholders and/ or creditors
of the Transferor Company and the Transferee Company as may be directed by the NCLT;

b. The Scheme being approved by the public shareholders of Transferee Company or
through e-voting in terms of Part - | (A)(10)(a) of the SEBI Circular and the Scheme shall
be acted upon only if the votes cast by the public shareholders in favour of the Scheme
are more than the number of votes cast by the public shareholders against it. Further,
the term “public” shall carry the same meaning as defined under Rule 2 of Securities
Contracts (Regulation) Rules, 1957,

c. The BSE issuing their observation/ no-objection letters, wherever required under the
Applicable Law and SEBI issuing its comments on the Scheme, to the Transferee
Company, as required under the SEBI Circular and other applicable laws;

d. The requisite consent, approval or permission of the Central Government or any other
statutory or regulatory authority, which by law may be necessary for the implementation
of this Scheme.

e. The sanctioning of this Scheme by the NCLT, whether with any modifications or
amendments as NCLT may deem fit or otherwise under Section 230 to 232 of the Act
and other applicable provisions of the Act;

f.  Filing of the certified copies of the order of the NCLT sanctioning the Scheme, by the
Transferor Company and the Transferee Company, under the applicable provisions of the
Act, with the Registrar of Companies, Delhi and/ or other applicable authority.

The aforesaid are the salient features of the Scheme. Words that have not been specifically
defined hereinabove have the same meaning as provided under the Scheme. Please read the
entire text of the Scheme to get acquainted with the complete provisions of the Scheme.

The Transferor Company and the Transferee Company have not appointed any debenture
trustee(s).

The Transferor Company and the Transferee Company have not taken any deposits within the
meaning of the Companies Act, 2013 and rules framed thereunder and accordingly, have not
appointed any deposit trustee(s).

No investigation proceedings have been instituted or are pending in relation to the Transferor
Company and the Transferee Company under the provisions of the Companies Act, 2013, as

applicable.

The entire share capital of the Transferor Company is held by the Transferee Company. Hence,
the Transferor Company is a wholly owned subsidiary of the Transferee Company.

Accordingly, pursuant to this Scheme and on amalgamation of the Transferor Company with the
Transferee Company, no shares of the Transferee Company shall be issued and allotted in respect
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13.

14.

15.

16.

17.

18.

of the shares held by the Transferee Company in the Transferor Company. Upon the Scheme
becoming effective, the entire share capital of the Transferor Company shall be canceled and
extinguished without any further act, deed or instruments as an integral part of this Scheme.

Hence, in the absence of any share issuance under the Scheme, there is no requirement to
undertake any valuation or obtain any valuation report for the proposed Scheme.

In terms of the provisions of the Securities and Exchange Board of India (“SEBI”) Master Circular
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”) , a Fairness
Opinion was also obtained from Sundae Capital Advisors Private Limited, a SEBI Registered
Category 1 Merchant Banker (Registration No: INM000012494) on the Scheme. The Merchant
Bankers — Sundae Capital Advisors Private Limited has given the following Fairness Opinion:

“Based on the information made available to us and to the best of our knowledge and belief, the
treatment of amalgamation of the Transferor Company with and into the Transferee Company
and the reduction of capital of the Transferee Company pursuant to the proposed Scheme of
Arrangement, in our opinion, is fair and reasonable.”

A copy of the Fairness Opinion issued by Sundae Capital Advisors Private Limited is enclosed
herewith as Annexure-IIl.

The Audit Committee of the Transferee Company in the meeting held on August 14, 2023,
reviewed the Fairness Opinion, Rationale of the Scheme and recommended the proposed
Scheme for favorable consideration by the Board of Directors of the Transferee Company, the
Stock Exchange(s) and SEBI.

The Committee of Independent Directors of the Transferee Company in the meeting held on
August 14, 2023, also reviewed and unanimously and recommended the proposed Scheme for
favorable consideration by the Board of Directors of the Transferee Company, the Stock
Exchange(s) and SEBI.

In terms of the provisions of the SEBI Master Circular, the Transferor Company has filed the
requisite application(s) along with the draft Scheme and other documents with the BSE to obtain
the Observation Letter/ No Objection to the proposed Scheme.

As required by the SEBI Master Circular, the Transferee Company filed the Complaint Report
dated October 4, 2023 (indicating Nil Complaints) with the BSE.

The Transferee Company has received the no-objection/ observation letter to the Scheme from
BSE vide its observation letter no. DCS/AMAL/AK/R37/3111/2023-24 dated March 27, 2024
(“Observation Letter”).

a. Relevant extract from the Observation Letter issued by the BSE are reproduced below:
“In light of the above, we hereby advise that we have no adverse observations with limited
reference to those matters having a bearing on listing/de-listing/continuous listing

requirements within the provisions of Listing Agreement, so as to enable the company to file
the scheme with Hon’ble NCLT.”
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19.

20.

b. Pursuant to the Observation Letter, the following documents are enclosed herewith as part
of the notice to the Equity Shareholders:

i. Details of ongoing adjudication and recovery proceedings, prosecution initiated, and all
other enforcement action taken against the Transferee Company, its Promoters and
Directors (Refer Annexure-VI)

ii. Pre-Scheme and Post-Scheme assets, liabilities, revenue and net worth of the Transferor
Company certified by a Chartered Accountant (Refer Annexure-VIl).

iii. Pre-Scheme and Post-Scheme assets, liabilities, revenue and net worth of the Transferee
Company certified by a Chartered Accountant (Refer Annexure-VIil).

iv. Information and documents submitted to BSE via query dated September 29, 2023, on
the BSE portal inter-alia includes detailed explanation on how the scheme will be
beneficial to the public shareholder of the Listed / Transferee company and the value
derived by the public shareholders from the scheme of arrangement (Refer Annexure-
IX).

The proposed Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent
approval of the Hon’ble NCLT. No specific approval is required to be obtained from any other
government authority for the present Scheme.

Effect of the Scheme on the Promoters, Directors, Key Managerial Personnel, Shareholders,
etc.:

a. Upon the Scheme becoming effective, no shares of the Transferee Company shall be issued
and allotted to the equity shareholders of the Transferor Company as the entire share capital
of the Transferor Company is held by the Transferee Company.

b. Upon the Scheme becoming effective, there will no change in the shareholding pattern of
the Transferee Company.

c. Further, the reduction of capital of the Transferee Company in the manner set out in the
Scheme will not result into any financial outlay / outgo and therefore, would not affect the
ability or liquidity of the Transferee Company to meet its obligations or commitments in the
normal course of business.

d. On the Scheme becoming effective all employees, if any, of the Transferor Company as on
the Effective Date shall be deemed to become the employees of the Transferee Company,
without any break or interruption in their services and on the basis of continuity of service,
on the terms & conditions not less than favorable than existing terms & conditions including
benefits, incentives, employee stock options etc., on which they are engaged as on the
Effective Date by the Transferor Company.

e. Inrespect of the Scheme, no liabilities of the creditors of the Transferee Company are being
reduced or being extinguished under the Scheme.

f. The liabilities of the creditors of the Transferor Company shall stand transferred to the
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21.

Company without causing any change in the original terms as agreed.

g. Further, upon the Scheme becoming effective, all convertible securities issued by the

Transferor Company to the Transferee Company shall stand cancelled and extinguished
without any further act, deed or instruments as an integral part of this Scheme.

h. None of the Directors, the Key Managerial Personnel (as defined under the Act and rules
framed thereunder) of the Company and their respective relatives (as defined under the Act
and rules framed thereunder) have any interest in the Scheme except to the extent of the
equity shares held by them in the Transferee Company, if any, and/or to the extent that the
said Director(s) and Key Managerial Personnel are the common director(s)/ Key Managerial
Personnel of the Transferor Company and/or the Transferee Company and/or to the extent
that the said Director(s), Key Managerial Personnel. Save as aforesaid, none of the said
Directors or the Key Managerial Personnel have any material interest in the Scheme.

Report adopted by the Board of Directors of the Transferor Company and the Transferee
Company explaining effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders pursuant to the provisions of Section
232(2)(c) of the Companies Act, 2013 are enclosed herewith as Annexure-X and Annexure-XI
respectively.

Shareholding of the Directors and Key Managerial Personnel:
a. Detail of present shareholding of the Directors and Key Managerial Personnel of the

Transferor Company in the Transferor Company and the Transferee Company either singly or
jointly or as nominee, is as under:

Name of No. of Shares held as on July 12, 2024
$. No. Director/ KMP
and their Transferor Company Transferee Company
Designation
Parshotam
1. Agarwal Dass Nil Nil
Director
2 Pi.yush Jain 1* 24,000
Director
3. V:?mdana Malik il il
Director

*Holding 1 share as a nominee of Quint Digital Limited, i.e., the Transferee Company
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b. Detail of present shareholding of the Directors and Key Managerial Personnel of the
Transferee Company in the Transferor Company and the Transferee Company either singly
or jointly or as nominee, is as under:

Name of No. of Shares held as on July 12, 2024
S. Director/ KMP
No. and their Transferor Company Transferee Company
Designation

Raghav Bahl
1. Non-Executive 1,38,60,426 1*
Director**
Ritu Kapur
Managing
Director &
CEO**
Vandana Malik
3. Non-Executive Nil Nil

Director

78,71,171 1*

Parshotam Dass
Agarwal
Independent
Director
Mohan Lal Jain
5. Non-Executive 39,42,100 1*
Director
Sanjeev
Krishana
6. Sharma Nil Nil
Independent
Director
Abha Kapoor
7. Independent Nil Nil
Director

Nil Nil

*Holding 1 share each as a nominee of Quint Digital Limited, i.e., the Transferee Company
**RB Diversified Private Limited, a promoter entity and owned 100% by Raghav Bahl and Ritu Kapur, holds
35,21,124 equity shares of the Transferee Company as on July 12, 2024.

22. Pre-Scheme Share Capital Structure:
a. Pre-Scheme Share Capital Structure of the Transferor Company is given as below:

No. of Shares

Particulars (Rs. 10 each) Amount (INR)

Issued, Subscribed and Paid-up Equity Share

) 8,50,00,000 85,00,00,000
Capital
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b. Pre-Scheme Share Capital Structure of the Transferee Company is given as below:

No. of Shares

(Rs.10 each) = Amount(INR)

Particulars

Issu'ed, Subscribed and Paid-up Equity Share 4,71,36,008 4713,60,080
Capital*

*The Transferee Company has allotted 6,000 equity shares to the employees on July 10,

2024 pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate action

for giving effect to the above allotment is presently in process.

23. Post-Scheme share capital structure:

a. Interms of the provisions of the Scheme, the Transferor Company will be amalgamated with
the Transferee Company. On the Scheme become effective, the Transferor Company will be
dissolved without the process of winding up.

b. The entire share capital of the Transferor Company is held by the Transferee Company.
Hence, the Transferor Company is a wholly owned subsidiary of the Transferee Company.
Accordingly, pursuant to this Scheme and on amalgamation of the Transferor Company with
the Transferee Company, no shares of the Transferee Company shall be issued and allotted
in respect of the shares held by the Transferee Company in the Transferor Company. Upon
the Scheme becoming effective, the entire share capital of the Transferor Company shall be
canceled and extinguished without any further act, deed or instruments as an integral part
of this Scheme.

c. Upon the Scheme becoming effective, all convertible securities issued by the Transferor
Company to the Transferee Company shall stand cancelled and extinguished without any
further act, deed or instruments as an integral part of this Scheme.

d. Hence, there will be no change in the pre and post scheme share capital structure of the
Transferee Company. The post-Scheme Share Capital Structure of the Transferee Company
is given as below:

No. of Shares

(Rs. 10 each) Amount (INR)

Particulars

Issu.ed, Subscribed and Paid-up Equity Share 4,71,36,008 47.13,60,080
Capital*

*The Transferee Company has allotted 6,000 equity shares to the employees on July 10,

2024 pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate action

for giving effect to the above allotment is presently in process.

Further, in pursuance of the Quint Digital Limited Employee Stock Option Plan 2020, certain
employee stock options may get vested and/or exercised due to which additional equity
shares may have/be issued & allotted before the Effective Date as defined under the

Scheme.

24. Pre-Scheme and Post-Scheme Equity Shareholding Pattern:
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a. Pre-Scheme and Post-Scheme Share Equity Shareholding Pattern of the Transferor Company
is given as on July 12, 2024, as below:

Category of Pre-Scheme Post-Scheme
Shareholder | No. of fully % of total No. of fully paid-up % of total
paid-up Equity Share Equity Shares of INR Equity
Equity Capital 10 each Share
Shares of Capital
INR 10 each
Promoter and | 8,50,00,000 100
promoter
group
Total 8,50,00,000 100 In terms of the provisions of the

Scheme, the Transferor Company will
be amalgamated with the Transferee
Company. On the Scheme become

Shareholding
of Promoter &

Promoter’ ) .
Group (A) effec‘pve, the Trfansferor Company will
3 be dissolved without the process of
Public - - -
. winding up.
Shareholding
Total Public - -

Shareholding

(B)
Total (A+B) 8,50,00,000 100 - -

[this space has been intentionally left blank]
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25.

26.

27.

28.

b. Pre-Scheme and Post-Scheme Share Equity Shareholding Pattern of the Transferor Company
is given as on July 12, 2024, as below:

Category of Pre-Scheme Post-Scheme
Shareholder No. of fully % of total No. of fully paid- % of total
paid-up Equity Share | up Equity Shares Equity Share
Equity Capital of INR 10 each Capital
Shares of
INR 10 each
Promoter and 2,91,94,821 61.94 2,91,94,821 61.94
promoter group
Total 2,91,94,821 61.94 2,91,94,821 61.94

Shareholding

of Promoter &

Promoter’

Group (A)

Public 1,79,41,187 38.06 1,79,41,187 38.06
Shareholding*

Total Public 1,79,41,187 38.06 1,79,41,187 38.06
Shareholding (B)

Total (A+B) 4,71,36,008 100 4,71,36,008 100

* The Transferee Company has allotted 6,000 equity shares to the employees on July 10, 2024
pursuant to the Quint Digital Limited ESOP Plan 2020. The necessary corporate action for
giving effect to the above allotment is presently in process.

Further, in pursuance of the Quint Digital Limited Employee Stock Option Plan 2020, certain
employee stock options may get vested and/or exercised due to which additional equity
shares may have/be issued & allotted before the Effective Date as defined under the
Scheme.

A copy of the confirmation that Scheme has been filed by the Transferor Company and the
Transferee Company with the concerned Registrar of Companies as Annexure-XIl and Annexure-
Xlll respectively.

Copies of the standalone Audited Financial Statements of the Transferor Company and the
Transferee Company as on March 31, 2024, thereon, are enclosed herewith as Annexure-XIV
and Annexure XV respectively.

Information in the format prescribed for the Abridged Prospectus pertaining to the unlisted
entity viz. Quintillion Media Limited, involved in the Scheme of the unlisted Transferor Company
as specified in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) read with Securities and
Exchange Board of India Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21,
2023, along with the certificate issued by, Sundae Capital Advisors Private Limited, SEBI
Registered Category | Merchant Banker, an independent SEBI registered Merchant Banker as
Annexure-XVI.

Compliance Report in terms of the provisions of the SEBI Master Circular is enclosed herewith
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29.

30.

31.

as Annexure-XVIl.

On the Scheme being approved by the requisite majority of the Shareholders, the Applicant
Companies shall file a petition with the Hon'ble National Company Law Tribunal, New Delhi
Bench for sanction of the Scheme under Sections 230-232 read with Section 66 of the Companies
Act, 2013 read with Companies (Compromises, Arrangements, Amalgamations) Rules, 2016 and
other applicable provisions of the Act.

Total amount due to Unsecured Creditors of Transferor and Transferee Company as on April 12,
2024, is given below:

S. No. Unsecured Creditors of Amount (INR)
1. Quintillion Media Limited -
2. Quint Digital Limited 35,10,05,724

Inspection of documents:

The following documents will be available for inspection or for obtaining extracts from or for
making or obtaining copies of, by the members at the registered office of the Transferor
Company and the Transferee Company on any working day from the date of this notice till the
date of Meeting during working hours:

a. The Memorandum and Articles of Association of the Transferor Company and the Transferee
Company.

b. The standalone Audited Financial Statements of the Transferor Company and the Transferee
Company for the year ended March 31, 2024.

c. The consolidated Audited Financial Statements of the Transferee Company for the year
ended March 31, 2024.

d. Register of Particulars of Directors and Key Managerial Personnel and their shareholding, of
the Transferor Company and the Transferee Company.

e. Copy of the Scheme of Arrangement.

f. Paper books and proceedings of the Company Application No. CA (CAA) No. 60/ND/2024.

g. Copy of Order dated July 11, 2024 (date of pronouncement), passed by the Hon'ble National
Company Law Tribunal, New Delhi Bench, in the Company Application No. CA (CAA) No.
60/ND/2024 filed by the Transferor Company and the Transferee Company, in pursuance of

which the aforesaid meeting is scheduled to be convened.

h. Copy of the Modification Application dated July 15, 2024, filed with Hon’ble National
Company Law Tribunal at New Delhi Bench.

i. Copy of the Fairness Opinion of Sundae Capital Advisors Private Limited, SEBI Registered
Category | Merchant Bankers on the Scheme of Arrangement.
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32.

33.

34.

Copies of the Certificates issued by the Statutory Auditors of the Transferor Company and
the Transferee Company to the effect that the accounting treatment proposed in the Scheme
is in conformity with the Accounting Standards prescribed under Section 133 of the
Companies Act, 2013.

Complaints Reports filed by the Transferee Company with BSE.

Compliance Report in terms of the provisions of the SEBI Scheme Master Circular.

. Observation letters of BSE for the proposed Scheme with respect to the Transferee Company

conveying their No-Objection to the Scheme.

Information in the format prescribed for the Abridged Prospectus pertaining to the unlisted
entity viz. Quintillion Media Limited involved in the Scheme of the unlisted Transferor
Company as specified in Part E of Schedule VI of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”) read
with SEBI Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, along
with the certificate issued by, Sundae Capital Advisors Private Limited, SEBI Registered
Category | Merchant Banker, an independent SEBI registered Merchant Banker.

Information and documents submitted to BSE pursuant to query dated September 29, 2023

Notice of the meeting, Explanatory Statement and other documents are available on the website
of the Transferee Company at https://quintdigitalmedia.com. Such documents will also be
submitted with BSE for display on their website at https://www.bseindia.com/.

Please take note that since the Meeting is proposed to be held through Video Conferencing,
option of attending the Meeting through proxy is not applicable / available.

Facility of remote e-voting will be available during the prescribed period before the meeting as
given in the notes to the notice of this Meeting. Further, e-voting facility will also be available
during the Meeting. Instructions for remote e-voting; for attending the Meeting through Video
Conferencing and for e-voting during the Meeting are given in the notes to the notice of this
Meeting.

Dated this 19'" day of July 2024
Place: New Delhi

Sd/-

Mr. Vishawjeet Singh
Chairperson of the Meeting
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SCHEME OF ARRANGEMENT

BETWEEN

QUINTILLION MEDIA LIMITED
(Transferor Company)

AND

QUINT DIGITAL MEDIA LIMITED
(Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

ANNEXURE-I

UNDER THE PROVISIONS OF SECTION 230 TO 232 READ WITH SECTION 66 AND OTHER

APPLICABLEPROVISIONS OF THE COMPANIES ACT, 2013
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PREAMBLE

PURPOSE OF THE SCHEME

This Scheme of Arrangement (“Scheme”) is presented inter-alia for the amalgamation (by way of
absorption) of Quintillion Media Limited ("QML” or the “Transferor Company”) with and into Quint
Digital Media Limited ("QDML" or the "Transferee Company") and reduction of the capital of the
Transferee Company in the manner set out in the Scheme and in accordance with the provisions of
Section 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013
(including any statutory madification(s) or re-enactment(s) or amendment(s) thereof) and the rules
made thereunder.

This Scheme seeks to undertake the following:

a. Amalgamation (merger by way of absorption) of QML with that of QDML, being the
100% holding company of QML; and

b. Reduction of capital of QDML in the manner set out in this Scheme.

As on the date of the approval of the Scheme by the Board of Directors, QDML holds the entire share
capital of QML and accordingly, QML is a wholly owned subsidiary of QDML.

ThisSchemealso provides for various other matters consequential or otherwise integrally connected
therewith.

DESCRIPTION OF THE COMPANIES

Quintillion Media Limited ("QML” or “Transferor Company”) (formerly known as Quintillion Media
Private Limited) is a public limited company incorporated under the provisions of Companies
Act, 2013 in the National Capital Region of Delhi on August 23, 2014. QML converted it status from
a private limited company to a public limited company vide certificate dated March 22, 2022.

It has its Corporate Identification Number as U74999DL2014PLC270795. The registered office of the
QML is situated at 403, Prabhat Kiran, 17 Rajendra Place, New Delhi-110 008, india.

QML is a wholly owned subsidiary of QDML, i.e., 100% of the paid-up share capital of QML is held by
QDML. In addition, QDML also holds 100% of the convertible securities issued by QML. The objective
of the QML is to, directly and indirectly, carry on the business of running websites through web,
digital or mobile media and which may include various information including current affairs, lifestyle,
entertainment etc.

Quint Digital Media Limited ("QDML" or "Transferee Company") (formerly known as Gaurav
Mercantiles Limited) is a public limited company incorporated under the provisions of Companies
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Act, 1956 in the National Capital Region of Dethi on May 31, 1985.

It has its Corporate Identification Number as L74110DL1985PLC373314. The registered office of the
QDML is situated at 403, Prabhat Kiran, 17 Rajendra Place, New Delhi-110 008, India.

The equity shares of QDML are listed on the BSE Limited. The objective of QDML is to carry on the
business of running websites through web, digital or mobile media and which may include various
information including current affairs, lifestyle, entertainment, etc.

The Transferee Company at its board meeting held on August 14, 2023 has inter-alia approved a)
alteration of the Object Clause under the Memorandum of Association as mentioned under Clause
5.4 of the Scheme b) change in name of the company from ‘Quint Digital Media Limited’ to ‘Quint
Digital Limited’ or any such other name as may be reserved by the Registrar of Companies, Delhi and
the consequential amendment in the Memorandum of Association and Articles of Association c)
increase in the authorized share capital from INR 50,00,00,000 (Indian Rupees Fifty Crores Only) to
INR 80,00,00,000 (Indian Rupees Eighty Crores Only) and d) issuance of equity shares and/ or other
eligible securities or any combination thereof for an aggregate amount upto INR 250 Crores (Indian
Rupees Two Hundred Fifty Crores) by way of Qualified Institutions Placement (“QIP”) or through any
other permissible mode and/or combination thereof as may be considered appropriate under
Applicable Law in accordance with the provisions of the Companies Act, 2013 and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations 2015.

The Transferee Company is in the process of seeking the requisite approvals including approval from
the shareholders in accordance with the provisions of the Companies Act, 2013 and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations 2015. The
Transferee Company will undertake the necessary filings with the Registrar of Companies, Dethi and
other applicable compliances as may be provided under the Applicable Law.

RATIONALE FOR THE SCHEME

The Transferee Company owns the entire share capital and convertible securities of the Transferor
Company.

Integration of the Transferor Company with the Transferee Company can provide the following
benefits to the shareholders/ stakeholders as under:

a. Leading to a more efficient utilization of capital and creation of a consolidated base of assets
and resources for future growth;

b. Reduction in the management overlaps due to operation of the muitiple entities and more
focused leadership;

(3 Reduction in multiplicity of legal and regulatory compliances, reduction in overheads,
including administrative, managerial and other costs amongst all;

Page 3 of 33

Fy
i

|
I‘I\'.

38



Synergy benefits, such as, competitive edge, consolidation of businesses to combine growth
opportunities to capitalize on future growth potential which would in-turn significantly help
in efficient utilization of financial and operational resources; and

Pooling of proprietary information, personnel, financial, managerial and other resources,
thereby contributing to the future growth..

Reduction of the capital of the Transferee Company in the manner set out in this Scheme can
provide the following benefits to the shareholders and stakeholders as under:

The Scheme would not have any impact on the shareholding pattern and the capital
structure of the Transferee Company;

The Scheme will enable the Transferee Company to adjust the balance of in the Capital
Reserve in accordance with the manner set out in this Scheme; and

The Scheme does not involve any financial outlay / outgo and therefore, would not affect
the ability or liquidity of the Transferee Company to meet its obligations or commitments in
the normal course of business. Further, this Scheme would also not in any way adversely
affect the ordinary operations of the Transferee Company.

The Scheme is in the interest of the shareholders, creditors and various other stakeholders of the
respective companies and is not prejudicial to their interests.

In view of the above, the Board of Directors of the Transferor Company and the Transferee Company
have considered and formulated this Scheme for a) the transfer and vesting of the Undertaking (as
defined hereinafter) of the Transferor Company with and into the Transferee Company and b)
reductionin capital of the Transferee Company in pursuance of the provisions of Section 230 to 232
read with Section 66, to the extent applicable, and other relevant provisions of the Companies Act,
2013 and rules made thereunder and in the manner and on the terms & conditions stated under

this Scheme.

PARTS OF THE SCHEME

The Scheme is divided into the following parts:

Part I deals inter-alia with Definitions and Interpretations;

Part Il contains particulars of the share capital and objects of the Transferor Company and
Transferee Company;

Part Il deals with Amalgamation of the Transferor Company with and into the Transferee
Company;
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Part IV:

Part V:

deals with reduction of the capital of the Transferee Company in the manner set out
in this Scheme;

deals with General Terms and Conditions that are applicable to this Scheme

[this space has been intentionally left blank]
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11

1.2

13

1.4

1.5

1.6

1.7

1.8

19

PART I: DEFINITIONS AND INTERPRETATIONS
DEFINITIONS

In this Scheme, unless repugnant to the subject, context or meaning thereof, with the subject or
context, the following expressions shall have the following meaning:

“Accounting Standards” means the Indian Accounting Standards as notified under Section 133 of
the Companies Act, 2013 read with Rule 3 of the Companies (indian Accounting Standards) Rules,
2015 (as amended from time to time) issued by the Ministry of Corporate Affairs and the other
accounting principles generally accepted in India;

"Act" or "The Act" means the Companies Act, 2013 (to the extent of the sections thereof that have
been brought into force) and shall include any statutory modification, re-enactment thereof or
amendments thereto from time to time and the Companies Act, 1956 (to the extent its provisions
are in force, if any, and applicable) and shall include any statutory modification, re-enactment
thereof or amendments thereto for time to time;

"Applicable Law" means (a) all applicable statutes, enactments, acts of legislature or parliament,
laws, notifications, bye laws, rules, regulations, guidelines, rule of common law, policy, code,
directives, ordinances, orders or instructions having the force of law enacted or issued by any
Appropriate Authority including any statutory modification or re-enactment thereof for the time
being in force; and (b) administrative interpretation, writ, injunction, directions, directives,
judgements, arbitral award, decree, orders or governmental approvals of, or agreements with, any
Appropriate Authority;

"Appointed Date" means April 1, 2023 or such other date as may be fixed by the Tribunal (as defined
hereinafter) or any other Appropriate Authority and accepted by the Board of Directors;

"Appropriate Authority" means and includes any applicable Governmental, statutory, departmental
or public body or authority or agency, including but not limited to the Central Government, Registrar
of Companies, SEBI, the Tribunal;

“Amalgamation” means amalgamation of the Transferor Company (as defined hereinafter) with the
Transferee Company (as defined hereinafter) as per Part Ill of this Scheme;

"Board of Directors" or "Board" in relation to the Transferor Company and the Transferee Company,
as the case may be, shall mean their respective Board of Directors, and shall include any
committee(s) duly constituted and authorized or any person authorized by the Board of Directors
for the purposes of matters pertaining to this Scheme or any other matter relating thereto;

"BSE" means the BSE Limited;

“Central Government” means the Regional Director, Delhi, Northern Region, in the Ministry of
Corporate Affairs, Government of India;
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1.13

1.16

1.17

1.22

“Companies” means collectively the Transferer Company and Transferee Company;

"Effective Date" means the last of the dates on which all the conditions and matters referred to in
Clause 20 hereof have been fulfilled. Any references in the Scheme to "upon the Scheme becoming
effective” or "effectiveness of the Scheme" or "Scheme coming into effect” shall mean the "Effective
Date".

"Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge, pre-
emptive right, easement, limitation, attachment, restraint or any other encumbrance of any kind or
nature whatsoever, and the term "Encumbered" shall be construed accordingly;

"Government" or "Governmental Authority" means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or commission or
committee or any court, tribunal, board, bureau, instrumentality, judicial or quasi-judicial or arbitral
body having jurisdiction over the territory of India.

“INR” means Indian Rupees;

“Income Tax Act or IT Act” means the Income Tax Act, 1961 and the rules made thereunder and
shall include any statutory modification(s), amendment(s) or re-enactment(s) thereof for the time
being in force.

“NCLT” or “Tribunal” means the National Company Law Tribunal, New Delhi Bench having
jurisdiction over the Transferor Company and the Transferee Company as constituted and
authorized as per the provisions of the Act for approving any scheme of arrangement, compromise
or reconstruction of companies under Sections 230-232 and Section 66 of the Act.

“QDML ESOP Plan” means the Quint Digital Media Limited Employee Stock Option Plan 2020 of the
Transferee Company pursuant to which stock options have been granted to the eligible employees
of the Transferee Company;

“Registrar of Companies” or “ROC” means the Registrar of Companies, Delhi;
"SEBI" means Securities and Exchange Board of India;

“SEBI Circular” means the Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023, issued by SEBI (as amended);

"SEBI LODR"” means the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended);

“Scheme” or “this Scheme” or “the Scheme” means this Scheme of Arrangement amongst the
Transferor Company and the Transferee Company and their respective shareholders and creditors
pursuant to the provisions of Sections 230 to 232 read along with Section 66, to the extent
applicable, and other applicable provisions of the Act, in its present form or with any modification(s)
made pursuant to the provisions of this Scheme by the Board of Directors of the Companies and/ or
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1.25

1.26

as approved or directed by the NCLT, as the case may be.

"Tax" or "Taxes" means any and all taxes (direct or indirect), surcharges, fees, levies, duties, tariffs,
imposts and other charges of any kind in each case in the nature of a tax, imposed by any
Governmental Authority (whether payable directly or by withholding), including taxes based upon
or measured by income, profits, sales and value added services, goods and services tax, any duty,
value-added tax, minimum alternate tax, securities transaction tax, customs and excise duty and
registration fees (together with any and all interest, penalties, additions to tax and additional
amounts imposed with respect thereto).

"Tax Laws" means all the applicable laws, acts, rules and regulations dealing with Taxes including
but not limited to the any tax liability under the income-tax Act, 1961, Goods and Services Tax Act,
2017, or other applicable laws/ regulations dealing with taxes/ duties/ levies of similar nature;

“Transferor Company” means Quintillion Media Limited, a company incorporated under the
Companies Act, 2013 and having its registered office at 403, Prabhat Kiran, 17 Rajendra Place, New
Delhi-110 008, India;

“Transferee Company” means Quint Digital Media Limited, a company incorporated under the
Companies Act, 1956 and having its registered office at 403, Prabhat Kiran, 17 Rajendra Place, New
Delhi-110 008, India;

"Undertaking" shall mean and include the whole of the business, if any, and undertakings, being
carried on by the Transferor Company including the investment in its subsidiaries as on the
Appointed Date and shall include (without limitation):

a. All the assets and properties (whether movable or immovable, tangible or intangible, real
or personal, in possession or reversion, corporeal or incorporeal, present, future or
contingent of whatsoever nature) in relation to the Undertaking, whether situated in India
or abroad, including without limitation, all land, buildings and structures, offices, residential
and other premises, capital work-in-progress, machines and equipment, furniture, fixtures,
office equipment, computers, appliances, accessories, power lines, stocks, current assets
(including inventories, sundry debtors, bills of exchange, loans and advances), investments
of all kinds (including shares, scrips, stocks, bonds, debenture stocks, units or pass through
certificates), cash and bank accounts, bank balances, contingent rights or benefits, benefits
of any deposits, earnest monies, receivables, advances or deposits paid by or deemed to
have been paid, financial assets, benefit of any bank guarantees, performance guarantees
and letters of credit, leases (including lease rights), hire purchase contracts and assets,
lending contracts, rights and benefits under any agreement, benefit of any security
arrangements or under any guarantees, rights to use and avail telephones, telexes,
facsimile, email, internet, leased line connections and installations, utilities, electricity and
other services, reserves, provisions, funds, benefits of assets or properties or other interest
held in trust, registrations, contracts, engagements, arrangements of all kind, privileges and
all other rights, easements, privileges, liberties and advantages of whatsoever nature and
wheresoever situated, and related to or enjoyed by the Transferor Company;
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all debts, borrowings, obligations, duties and liabilities, both present and future (including
deferred tax liabilities, contingent liabilities and the liabilities and obligations under any
licenses or permits or schemes) of every kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilized, whether secured or unsecured, whether in
INR or foreign currency, whether provided for or not in the books of accounts or disclosed
in the balance sheet of the Transferor Company;

all rights and licenses including, all assignments and grants thereof, all permits, clearances
and registrations whether under Central, State or other laws, all contracts and agreements
(including rights/ obligations under any agreement, contracts, applications, letters of intent,
or any other contracts), subsidies, grants, tax losses including un-absorbed depreciation, tax
credits (including GST, MODVAT/ CENVAT, Service Tax credits and MAT credits, if any),
incentives or schemes of central/ state/ local governments, certifications and approvals,
regulatory approvals, entitlements, other licenses, environmental clearances, municipal
permissions, approvals, consents, tenancies, investments and/ or interest (whether vested,
contingent or otherwise), cash balances, bank balances, bank accounts, reserves, deposits,
advances, recoverable, receivables, benefit of insurance claims, easements, advantages,
financial assets, hire purchase and lease arrangements, the benefits of bank guarantees
issued by the Transferor Company, funds belonging to or proposed to be utilized by the
Transferor Company, privileges, all other claims, rights and benefits (including under any
powers of attorney issued by the Transferor Company or any powers of attorney issued in
favour of the Transferor Company or from or by virtue of any proceeding before a legal,
quasi-judicial authority or any other statutory authority, to which the Transferor Company
were a party), powers and facilities of every kind, nature and description whatsoever, rights
to use and avail of telephones, telexes, facsimile connections and installations, utilities,
electricity, water and other services, provisions, funds;

allemployees, if any, of the Transferor Company as on the Effective Date;

all deposits and balances with Government, Semi-Government, local and other authorities
and bodies, customers and other persons, share application money, earnest moneys and/
or security deposits paid or received by the Transferor Company;

all books, records, files, papers, product specifications and process information, records of
standard operating procedures, computer programs along with their licenses, manuals and
backup copies, drawings, other manuals, data catalogues, quotations, sales and advertising
materials, and other data and records whether in physical or electronic form;

all civil, criminal, Yegal, revenue, Taxation or other proceedings, enquiries or investigations
of whatsoever nature initiated by or against the Transferor Company or to which the
Transferor Company is otherwise a party, whether pending as on the Appointed Date or
instituted any time thereafter;

allintellectual property rights, if any, including all trademarks, trademark applications, trade
names, patents and patent applications, domain names, logo, websites, internet
registrations, copyrights, trade secrets, and all other interests exclusively relating to the
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2.1

2.2

Transferor Company.

It is intended that the definition of the Undertaking under this Clause would enable the transfer of
all property, assets, rights, duties and liabilities of the Transferor Company as on the Appointed Date
to the Transferee Company pursuant to this Scheme. QML has entered into a Memorandum of
Understanding dated August 14, 2023 to transfer the 51% stake in Quintillion Business Media
Limited, subject to obtaining necessary corporate approvals.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act and other applicable laws,
rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment
thereof from time to time.

INTERPRETATIONS

The expressions which are used in this Scheme and not defined in this Scheme, shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them
under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be, or any
statutory modification or re-enactment thereof from time to time.

In this Scheme, unless the context otherwise requires:

a. references in this Scheme to “upon the Scheme becoming effective” shall mean the Effective
Date of the Scheme;

b. references to an article, clause, section, paragraph or schedule is, unless indicated to the
contrary, a reference to an article, clause, section, paragraph or schedule of this Scheme;

[ references to the singular includes a reference to plural and vice versa and reference to any
gender includes a reference to all other genders;

d. reference to persons shall include individuals, firms, trusts, bodies corporate (wherever
incorporated or un-incorporated), associations and partnerships;

e. headings are inserted for ease of reference only and shall not affect the construction or
interpretation of this Scheme;

f. reference to the words ‘hereof’, ‘herein’ and ‘hereby’ and derivatives or similar words refer
to this entire Scheme;

. references to the words “including”, “inter alia” or any similar expression, shall be construed
as illustrative and shall not limit the sense of the words preceding those terms; and

h. any reference to any statute or statutory provision shall include:
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34,

3.2

33

i all subordinate legislations made from time to time under that provision (whether
or not amended, modified, re-enacted or consolidated from time to time) and any
retrospective amendment; and

. such provision as from time to time amended, modified, re-enacted or consolidated
(whether before or after the filing of this Scheme) to the extent such amendment,
modification, re-enactment or consolidation applies or is capable of applying to the
matters contemplated under this Scheme and (to the extent liability there under
may exist or can arise) shall include any past statutory provision (as amended,
modified, re-enacted or consolidated from time to time) which the provision
referred to has directly or indirectly replaced.

COMPLIANCE WITH TAX LAWS

This Scheme, has been drawn up to comply with the conditions relating to “Amalgamation” as
specified under the income-tax laws, specifically Section 2(1B) of the Income Tax Act and other
relevant sections (including Section 47 of Income Tax Act), which include the following:

a. all the property of the Transferor Company immediately before the Amalgamation becomes
the property of the Transferee Company by virtue of the Amalgamation;

b. all the liabilities of the Transferor Company immediately before the Amalgamation become
the liabilities of the Transferee Company by virtue of the Amalgamation;

e, shareholders holding not less than three-fourths in value of the shares in the Transferor
Company (other than shares already held therein immediately before the amalgamation by,
or by a nominee for, the Transferee Company) become shareholders of the Transferee
Company by virtue of the Amalgamation, otherwise than as a result of the acquisition of the
property of one company by the other company pursuant to the purchase of such property
by the other company or as a result of the distribution of such property to the other
company after the winding up of the first mentioned company.

Further, this Scheme complies with the conditions relating to “Amalgamation” as specified under
Section 2(1B), Section 47 and other relevant sections and provisions of the Income Tax Act and is
intended to apply accordingly. If any terms or clauses or provisions of the Scheme is/ are found to
be or interpreted to be inconsistent with any of the said provisions (including the conditions set out
therein) at a later date whether as a result of a new enactment or any amendment or coming into
force of any provision of the Income Tax Act or any other law or any judicial or executive
interpretation or for any other reasons whatsoever, the provisions of the said Sections of the Income
Tax Act shall prevail and the Scheme to stand modified to the extent necessary to comply with said
Sections of the Income Tax Act. Such modification willhowever not affect other parts of the Scheme.

Notwithstanding the other provisions of this Scheme, the Transferor Company and the Transferee
Companies (acting through their respective Board of Directors) may make or assent, from time to
time, to any such modifications, variations, amendments, including providing any clarifications or
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47

confirmations to / in the Scheme, which they deem necessary and expedient or beneficial to the
interests of the stakeholders and / or as may be required / approved by the Tribunal and other
Appropriate Authority.

DATE OF COMING INTO EFFECT
The Scheme set out herein in its present form, or with any modification(s) approved or imposed or

directed by the NCLT or any other Appropriate Authority, shall become effective from the Appointed
Date, but shall be operative from the Effective Date.

[this space has been intentionally left blank]
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PART Il: SHARE CAPITAL STRUCTURE AND OBJECTS

5.1 The details of the share capital of the Transferor Company as on July 31, 2023, is as under:

Particulars Amount {in Rs.)
Authorised Share Capital

13,00,00,000 equity shares of Rs. 10 each 130,00,00,000
Total 130,00,00,000
issued, Subscribed and Paid-Up Capital

8,50,00,000 equity shares of Rs. 10 each 85,00,00,000
Total 85,00,00,000

Subsequent to July 31, 2023, and till the date of the Scheme being approved by the Board of
Directors of the Transferor Company, there has been no change in the authorized, issued, subscribed
and paid-up share capital of the Transferor Company. The entire paid-up share capital of the
Transferor Company including the convertible securities as mentioned in the below table are being
held by the Transferee Company and its nominees.

Particulars Amount (in Rs.)
Compulsorily Convertible Debentures (“CCDs”)

2,11,54,000 CCDs of Rs. 100 each 211,54,00,000
Total 211,54,00,000
Optionally Convertible Zero-Coupon Debentures (“OCZCDs”)

60,10,000 OCZCDs of Rs. 100 each 60,10,00,000
Total 60,10,00,000

5.2 The details of the share capital of the Transferee Company as on July 31, 2023, is as under:

Particulars Amount (in Rs.)
Authorised Share Capital

5,00,00,000 equity shares of Rs. 10 each 50,00,00,000
Total 50,00,00,000
issued, Subscribed and Paid-Up Capital

4,70,73,108 equity shares of Rs. 10 each 47,07,31,080
Total 47,07,31,080

The equity shares of the Transferee Company are listed on the BSE.

Subseguent to July 31, 2023, and till the date of the Scheme being approved by the Board of
Directors of the Transferee Company, there has been no change in the authorized, issued,
subscribed and paid-up share capital of Transferee Company. The Board of Directors of the
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Transferee Company at its meeting dated August 14, 2023 have approved the increase in the
authorized share capital of the Transferee Company from INR 50,00,00,000 (indian Rupees Fifty
Crores Only) to INR 80,00,00,000 (Indian Rupees Eighty Crores Only). The Transferee Company is in
the process of seeking necessary approvals including approvals from the shareholders in accordance
with the provisions of the Act.

As on July 31, 2023, the Transferee Company has granted a total of 10,33,900 valid employee stock
options under the QDML ESOP Plan 2020, out of which, a) 88,900 employee stock options have been
vested in the hands of the eligible employees but are yet to be exercised and b) 9,45,000 employee
stock options are unvested and shall vest in accordance with the terms of the QDML ESOP Plan 2020.
Thus, pursuant to the exercise of the employee stock options granted under the QDML ESOP Plan
2020 by the eligible employees, the Transferee Company shall be required to issue fully paid-up
equity shares of the Transferee Company in accordance with the terms and conditions of the QDML
ESOP Plan 2020.

Further, the Transferee Company at its board meeting held on August 14, 2023 have approved the
issuance of equity shares and/ or other eligible securities or any combination thereof for an
aggregate amount upto INR 250 Crores (Indian Rupees Two Hundred Fifty Crores) by way of a QIP
or through any other permissible mode and/or combination thereof as may be considered
appropriate under applicable law in accordance with the provisions of the Act and SEBI LODR.

The Company is in the process of seeking necessary approvals including approvals from the
shareholders in accordance with the provisions of the Act and SEBI LODR in relation to the
aforementioned issuance of equity shares and/ or other eligible securities.

The main objects of the Transferor Company are as under:

1 To carry on in India and elsewhere either on its own or in alliance with any other Person/
Body/ Bodies corporate incorporated in India or abroad either under a strategic alliance or
Joint Venture or any other arrangement the business of running a website through any mode
{including but not limited to web, digital or mobile) and which may include various
information {including but not limited to current affairs, lifestyle, entertainment} or
providing/ operating Internet services, web based electronic commerce or any kind of
content and other allied services.

2. To undertake and carry on directly or through setting up a joint venture, universally the
business of facilitating, managing, producing, directing, creating, publishing, exhibiting,
buying, selling, hiring, renting, assigning, licensing, telecasting, importing, exporting,
acquiring space on a satellite, transponder and dealing with all kinds of intellectual property
rights, content, media, applications, program and software of all types and kinds and on
various formats, including but not limited to audio content, video content, whether through
television or otherwise, mobile content, internet content, gaming content, movies, clips,
commercials, films, in film placement, video films, serials, sponsored programmes,
advertisement films, advertisement jingles, animation, events, shows, etc. for broadcasting
and publishing on each and every medium now known or that may be developed in the
future.
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5.4

S.

To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy and
analyze and other processes database, information and/or statistics of all sorts including
that of customers, business, industry whether in India or abroad, whether in physical form
or in electronic form or otherwise and exploit the same for business and commercial purposes
in any form and manner including making them available transmitting on phone or online or
in ony other manner and method as deem fit.

To carry on in India or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, selling,
marketing, selling, purchasing, managing, converting, reproducing content of any sort or
forms, and otherwise deal in any manner with data and information of any kind and
description, in any form and manner, on any media whatsoever including the Internet and
to render all types of services in relation thereto and to do all such other acts and things as
are necessary and incidental thereto.

To carry on the business of hosting web pages, e-commerce and e-training, information
source on-line, news internet channels, video conferencing, e-mail through internet, internet
telephony, fulfilling customized requirements through different link between sites or
business portals or any other activity connected with the internet business.

The main objects of the Transferee Company are as follows:

To carry on in India and elsewhere either on its own or in alliance with any other Person/
Body/ Bodies corporate incorporated in India or abroad either under a strategic alliance or
Joint Venture or any other arrangement the business of running a website through any mode
{including but not limited to web, digital or mobile) and which may include various
information f{including but not limited to current affairs, lifestyle, entertainment} or
providing/ operating Internet services, web based electronic commerce or any kind of
content and other allied services.

To undertake and carry on directly or through setting up a joint venture, universally the
business of facilitating, managing, producing, directing, creating, publishing, exhibiting,
buying, selling, hiring, renting, assigning, licensing, telecasting, importing, exporting,
acquiring space on a satellite, transponder and dealing with all kinds of intellectual property
rights, content, media, applications, program and software of all types and kinds and on
various formats, including but not limited to audio content, video content, whether through
television or otherwise, mobile content, internet content, gaming content, movies, clips,
commercials, films, in film placement, video films, serials, sponsored programmes,
advertisement films, advertisement jingles, animation, events, shows, etc. for broadcasting
and publishing on each and every medium now known or that may be developed in the
future.

To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy and
analyze and other processes database, information and/or statistics of all sorts including
that of customers, business, industry whether in India or abroad, whether in physical form
or in electronic form or otherwise and exploit the same for business and commercial purposes
in any form and manner including making them available transmitting on phone or online or
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in any other manner and method as deem fit.

To carry on in India or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, selling,
marketing, selling, purchasing, managing, converting, reproducing content of any sort or
forms, and otherwise deal in any manner with data and information of any kind and
description, in any form and manner, on any media whatsoever including the Internet and
to render all types of services in relation thereto and to do all such other acts and things as
are necessary and incidental thereto.

To carry on the business of hosting web pages, e-commerce and e-training, information
source on-line, news internet channels, video conferencing, e-mail through internet, internet
telephony, fulfilling customized requirements through different link between sites or
business portals or any other activity connected with the internet business.

To carry on business as advertising and publicity agents, to purchase and sell advertising
time or space on any media like newspaper, magazines, pamphlet, publications, television,
radio, mobile, internet, satellite in India or abroad or any other kind of media currently in
vogue or which may be vogue at any time, and ta act as agent or representative for any
person{s) or entities for soliciting/booking advertisements and/or any other promotional,
commercial and other programmers on any form of media or medium including collection of
charges and remittances thereof to principal to principles and any other activities related to
or necessary in the context of the said business.

To carry on business of commodity trading by way of {including commodity derivatives}
broking, trading and hedging and to act as brokers and traders in all commodities and
commodity derivatives, and to act as market makers, finance brokers, underwriters, sub-
underwriters, providers of service for commodity related activities buy, sell, take hold deal
in, convert, modify, add value, transfer or otherwise dispose of commodities and commodity
derivatives, and to carry on the business of commodity warehousing, processing and
consumption.

To carry on the business, directly or indirectly through any other entity including but not
limited to setting up of Joint Venture, os designers and developers of digital platforms
including cloud hosted business platforms and computer application products with the use
of an intelligent system designed to generate research reports for specific queries by
leveraging the capabilities of advanced language models to provide users with detailed
insights, analysis and recommendations and other comprehensive reports comprising text,
images, graphs, financials, charts, maps, etc. and to render any kind of services for such
platforms and products including implementation, technical and support services and other
related services in India or outside India.

To establish, directly or indirectly through any other entity including but not limited to
setting up of Joint Venture, Information Technology (IT) enabled products and services
centers specializing in data mining and intelligent analyses of data and any other customized
software including internet and networking applications software, technical support
services, internet access in international and domestic markets to carry out software
development work and for the purpose to act as representative, advisor, consultant, know-
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how provider, sponsor, franchiser, licenser, job-worker and to do all other acts and things
necessary for the attainment of the objects.

With respect to para 8 and 9 hereinabove, the Board of Directors of the Transferee Company at its
meeting held on August 14, 2023, have approved the amendment in the Object Clause of the
Memorandum of Association and subsequent alteration to the Memorandum of Association of the
Company. The Transferee Company is in the process of seeking necessary approvals including
approvals from the shareholders in accordance with the provisions of the Act.

[this space has been intentionally left blank]
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6.1

6.2

PART lll: AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY
TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFEROR COMPANY

Upon the coming into effect of the Scheme and with effect from the Appointed Date, all the assets,
liabilities and the entire Undertaking of the Transferor Company shall, pursuant to the provisions of
Sections 230 to 232, and other applicable provisions, of the Act and upon sanction of this Scheme
by the NCLT without any further act or deed, stand transferred to and vested in or deemed to have
been transferred to and vested in the Transferee Company on the Appointed Date so as to become
as from the Appointed Date, the assets and liabilities of the Transferee Company and to vest in the
Transferee Company all the rights, title, interest or obligations of the Transferor Company therein.

Without prejudice to the generality of Clause 6.1 above, upon the coming into effect of the Scheme
and with effect from the Appointed Date, the transfer and vesting shall be effected as follows:

a. Any and all movable assets including cash in hand, bank balances and deposits if any, of the
Transferor Company capable of vesting or transfer by delivery or possession, or by
endorsement and/or delivery, the same shall stand so transferred or vested by the
Transferor Company upon the coming into effect of this Scheme, and shall, become the
assets and property of the Transferee Company with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 of the Act, without requiring any deed or
instrument of conveyance for transfer or vesting of the same.

b. In respect of movable assets other than those specified in Clause above, including sundry
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value
to be received, bank balances, deposits and balances, if any, with Government, Semi-
Government, local and other authorities and bodies, customers and other persons, it shall
not be necessary to obtain the consent of any third party or other person in order to give
effect to the provisions of this Scheme, and the same shall stand transferred to and vested
in the Transferee Company and/or be deemed to have been transferred to and vested in the
Transferee Company, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party, upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230
to 232 of the Act.

c Any and all immovable properties (whether free hold, on lease or under a contractual
entitlement), if any, of the Transferor Company, and any documents of title/ rights and
easements or otherwise in relation thereto shall be vested in and transferred to and/ or be
deemed to have been transferred to and vested in the Transferee Company and shall belong
to the Transferee Company in the same and like manner as was entitled to the Transferor
Company. It is hereby clarified that all the rights, title and interest of the Transferor
Company in any leasehold properties shall, without any further act, instrument or deed, be
vested in or be deemed to have been vested in the Transferee Company.
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All assets, rights, title, interest, investments and properties of the Transferor Company as
on the Appointed Date, whether or not included in the books of the Transferor Company,
and all assets, rights, title, interest, investments and properties, which are acquired by the
Transferor Company on or after the Appointed Date but prior to the Effective Date, shall be
deemed to be and shall become the assets, rights, title, interest, investments and properties
of the Transferee Company, and shall under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, without any further act, instrument or deed,
be and stand transferred to and vested in and be deemed to have been transferred to and
vested in the Transferee Company upon the coming into effect of this Scheme and with
effect from the Appointed Date, pursuant to the provisions of Sections 230 to 232 of the
Act.

fFor the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, consents, permissions,
registrations, statutory licenses, arrangement’s, approvals, recognitions, certificates,
clearances generally and/ or relating to the Transferor Company and all powers of attorney,
authorities given by, issued to or executed in favor of the Transferor Company, brands,
trademarks, copyrights and other intellectual property and all other interests relating to the
Transferor Company, be transferred to and vested in and deemed to be transferred to and
vested in the Transferee Company as if the same were originally given to, issued to or
executed in favor of the Transferee Company, and the rights, claims and benefits under the
same shall be available to the Transferee Company. The Transferor Company and/ or the
Transferee Company shall file intimations, applications and/ or necessary clarifications and
documents with the relevant authorities, who shall take the same on record, or undertake
necessary actions as may be required for having the said licenses, approvals, certificates,
arrangements, permissions, registrations, brands, trademarks, etc., vested or transferred to
the Transferee Company.

All existing and future incentives, advance taxes, claims, un-availed credits (including Goods
and Services Tax input tax credits or CENVAT/ Service tax credit), exemptions, tax holidays,
subsidies, benefits and other statutory benefits, income tax, customs, value added tax,
service tax, etc., to which the Transferor Company are entitled to in terms of various
statutes/ schemes/ policies etc. of Union and State Governments, shall be available to and
vest in the Transferee Company upon this Scheme becoming effective on the same terms
and conditions. The Transferee Company shall file relevant intimations, applications and/ or
necessary clarifications and documents, if any, with the statutory authorities, who shalltake
them on record, for giving effect to the provisions of this Clause.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description of the Transferor Company shall, without
any further act or deed, be transferred to or be deemed to be transferred to the Transferee
Company so as to become as and from the Appointed Date the debts, liabilities, contingent
liabilities, duties and obligations of the Transferee Company and it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this Clause.
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Loans or other obligations including in, ifany, due between the Transferor Company andthe
Transferee Company as on the Effective Date shall stand cancelled and discharged and there
shall be no liability in that behaif.

Any and all bank accounts of the Transferor Companyshall be transferred to and continued
to be operated as the bank accounts of the Transferee Company, if required, and till such
time the names of the bank accounts of the Transferor Company are replaced with that of
the Transferee Company, the Transferee Company shall be entitled to give instructions and
operate the bank accounts of the Transferor Company in the name of the respective
Transferor Company, in so far as may be necessary.

The transfer and vesting of the Undertaking as aforesaid, shall be subject to the existing
securities, charges, mortgages and encumbrance if any, subsisting over or in respect of the
property and assets or any part thereof of the Transferor Company.

Itis clarified that the securities, charges and mortgages (if any subsisting) over and in respect
of the assets or any part thereof of the Transferee Company shall continue with respect to
such assets or part thereof and this Scheme shall not operate to enlarge such securities,
charges or mortgages to the end and intent that such securities, charges and mortgages
shall not extend or be deemed to extend, to any of the assets of the Transferor Company
vested in the Transferee Company, unless otherwise agreed to by the Transferee
Companies. It is further clarified that this Scheme shall not operate to enlarge the security
for any loan, deposit or facility created by the Transferor Company which shall vest in the
Transferee Company by virtue of its amalgamation with the Transferee Company and the
Transferee Company shall not be obliged to create any further or additional security
therefore after the Scheme becomes effective, unless otherwise agreed to by the Transferee
Company.

With effect from the Appointed Date, all inter-party transactions, if any, between the
Transferor Company and the Transferee Company shall be considered as intra party
transactions for all purposes. To the extent that there are advances, loans, deposits,
balances (including any guarantees, or any other instrument or arrangement which may give
rise to a contingent liability in whatever form), if any, between the Transferor Company and
the Transferee Company, the obligations in respect of the same shall come to an end and
there shall be no liability in that behalf on either party and corresponding effect shall be
given in the books of accounts and records of the Transferor Company and the Transferee
Company.

[this space has been intentionally left blank]
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7.2

7.3

8.1

8.2

STAFF & EMPLOYEES

On the Scheme becoming effective all employees, if any, of the Transferor Company as on the
Effective Date shall be deemed to become the employees of the Transferee Company, without any
break or interruption in their services and on the basis of continuity of service, on the terms &
conditions not less than favorable than existing terms & conditions including benefits, incentives,
employee stock options etc., on which they are engaged as on the Effective Date by the Transferor
Company.

Upon the Effective Date and with effect from the Appointed Date, all contributions to funds and
schemes in respect of provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme or any other special schemes or benefits created or
existing for the benefit of such employees of the Transferor Company shall be made by the
Transferee Company in accordance with the provisions of such schemes or funds and Applicable
Law. For the avoidance of doubt, it is clarified that upon this Scheme becoming effective; the
aforesaid benefits or schemes shall continue to be provided to the transferred employees and the
services of all the transferred employees of the Transferor Company for such purpose shall be
treated as having been continuous. The Transferee Company undertakes that for the purpose of
payment of any retrenchment compensation, severance pay, gratuity and other statutory / leave /
terminal benefits to the employees of the Transferor Company, the past services of such employees
with the Transferor Company shall also be taken into account and the Transferee Company shall
make the payment of retrenchment compensation, severance pay, gratuity and other statutory /
leave / terminal benefits accordingly, as and when such amounts are due and payable.

Subject to Applicable Laws, the existing provident fund, employee state insurance contribution,
gratuity fund, superannuation fund, the staff welfare scheme and any other schemes or benefits
created by the Transferor Company for the employees shall be continued on the same terms and
conditions and/or be transferred to the existing provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, staff welfare scheme, etc., being maintained by
the Transferee Company without any separate act or deed/ approval.

LEGAL PROCEEDINGS

All legal or other proceedings (including before any statutory or quasi-judicial authority or tribunal)
of whatsoever nature by or against each of the Transferor Company under any statute, pending and/
or arising before the Effective Date shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this Scheme but shall be continued
and enforced by or against the Transferee Company, as the case may be in the same manner and to
the same extent as would or might have been continued and enforced by or against the Transferor
Company.

In the event that the legal proceedings referred to herein require the Transferor Company and/ or
the Transferee Company to be jointly treated as parties thereto, the Transferee Company shall be
added as party to such proceedings and shall prosecute or defend such proceedings in co-operation
with the Transferor Company till the Effective Date.
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9.1

9.2

9.3

10.

On and from the Effective Date, the Transferee Company may, if required, initiate any legal
proceedings in relation to the rights, title, interest, obligations or liabilities or any nature
whatsoever, whether under contract or law or otherwise, of the Transferor Company and to the
same extent as would or might have been initiated by the Transferor Company.

CONTRACTS AND DEEDS

Upon the coming into effect of the Scheme and subject to the other provisions of this Scheme, all
contracts, deeds, bonds, agreements, insurance policies and other instruments, if any, of
whatsoever nature to which any of the Transferor Company is a party and subsisting or having effect
on the Appointed Date shall be in full force and effect against or in favor of the Transferee Company,
as the case may be, and may be enforced by or against the Transferee Company as fully and
effectually as if, instead of the Transferor Company, the Transferee Company had been a party
thereto.

The Transferee Company may enter into and/ or issue and/ or execute deeds, writings or
confirmations or enter into any tripartite arrangements, confirmations or novation, to which the
Transferor Company will, if necessary, also be party in order to give formal effect to the provisions
of this Scheme, if so required or if so, considered necessary.

The Transferee Company shall be deemed to be authorized to execute any such deeds, writings or
confirmations on behalf of the Transferor Company and to implement or carry out all formalities
required on the part of the Transferor Company to give effect to the provisions of this Scheme. It is
clarified that any inter-se contracts between the Transferor Company and the Transferee Company,
as on the Appointed Date shall stand cancelled and cease to operate.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of assets and liabilities under Clause 6 above and the continuance of the
proceedings by or against the Transferee Company under Clause 8 above shall not affect any
transactionor proceedingsalreadyconcluded by the Transferor Company on or after the Appointed
Date till the Effective Date, to the end and intent that the Transferee Company accepts and adopts
all acts, deeds and things done and executed by the Transferor Company in respect thereto, as if
done and executed on its behalf.

[this space has been intentionally left blank]
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11.

111

115

11.6

TREATMENT OF TAXES

Any Tax liabilities under the Tax Laws including the Income Tax Act, allocable or related to the
Undertaking of the Transferor Company, to the extent not provided for or covered by tax provision
in the accounts made as on the Appointed Date, shall be transferred to the Transferee Company.

All Taxes paid or payable by the Transferor Company in respect of the operations and/ or the profits
of the business on and from the Appointed Date, shall be on account of the Transferee Company
and, in so far as it relates to the tax payment (including without limitation income tax, capital gains,
including losses, wealth tax, Goods and Services Tax, excise duty, customs duty, etc.), whether by
way of deduction at source, advance tax, foreign tax credit, MAT credit or otherwise, by the
TransferorCompany in respect of the profits or activities or operation of the businesson and from
the Appointed Date, the same shall be deemed to be the corresponding item paid by the Transferee
Company and shall in all proceedings be dealt with accordingly.

Any surplus in the taxation/ duties/ levies account in the books of the Transferor Company, including
but not limited to advance income tax, tax deducted at source, MAT credit, foreign tax credit, service
tax, Goods and Services Tax and any tax credit entitlements under any Tax Laws, as on the Appointed
Date shall also be transferred to the Transferee Company and the Transferee Company shall be
entitled to claim the benefit and/ or credit of the same.

Any refund of Taxes due to the Transferor Company, including refunds consequent to the
assessments made on them and for which no credit is taken in the accounts, as on the Appointed
Date shall also belong to and be received by the Transferee Company.

Without prejudice to the generality of the above, all exemptions, deductions, benefits, losses,
entitlements, incentives, drawbacks, licenses and credits (including but not limited to input tax
credit, taxes withheld/ paid, etc.) under the Income Tax Act, Goods and Services Tax, custom duty,
any central government/ state government incentive schemes etc., to which the Transferor
Company are/ would be entitled to in terms of the applicable Tax Laws of the Union and State
Governments as well as any foreign jurisdiction, shall be available to and vest in the Transferee
Company.

Since each of the permissions, approvals, consents, sanctions, remissions, special reservations,
service-tax/ VAT exemptions, Goods and Services Tax incentives, concessions and other
authorizations of the Transferor Company shall stand transferred by the order of the NCLT to the
Transferee Company, the Transferee Company shall file the relevant intimations, for the record of
the statutory authorities who shall take them on file, pursuant to the vesting orders of the
sanctioning authority.

Obligation for deduction of tax at source on any payment made by or to be made by the Transferor
Company shall be made or deemed to have been made and duly complied with by the Transferee
Company. Further, any tax deducted at source by the Transferor Company/ Transferee Company on
transactions with the Transferee Company/ Transferor Company, if any {from Appointed Date to
Effective Date) shall be deemed to be advance tax paid by the Transferee Company and shall, in all
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11.8

119

11.10

11.11

proceedings, be dealt with accordingly.

The Transferee Company is expressly permitted to file/ revise its income tax, wealth tax, service tax,
Goods and Services Tax, VAT, sales tax, excise, CENVAT and other statutory returns, consequent to
this Scheme becoming effective, notwithstanding that the period for filing/revising such returns may
have lapsed. However, upon the Scheme becoming effective subsequently, the Transferee Company
shall have the right to revise and consolidate its financial statements and returns along with
prescribed forms, filings and applications/ annexures under the IT Act, indirect taxes and other Tax
Laws. The Transferee Company is expressly permitted to amend withholding tax/ tax collection at
source and other statutory certificates and shall have the right to claim refunds, advance tax credits,
foreign tax credits, set offs and adjustments relating to its respective incomes/ transactions from
the Appointed Date. It is specifically declared that all the taxes/ duties paid by the Transferor
Company shall be deemed to be the taxes/ duties paid by the Transferee Company and the
Transferee Company shall be entitled to claim credit for such taxes deducted/ paid against its tax/
duty liabilities notwithstanding that the certificates/ challans or other documents for payment of
such taxes/ duties are in the name of the Transferor Company.

Alltax assessment proceedings/ appeals of whatsoever nature by or against the Transferor Company
pending and/ or arising at the Appointed Date and relating to the Transferor Company shall be
continued and/ or enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against the Transferor
Company.

Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Company with the Transferee
Company or anything contained in the Scheme.

Furthermore, on or after the Effective Date, all rights, entitlements and powers to revise returns and
filings of the Transferor Company under the Tax Laws, and to claim refunds and/ or credits for the
taxes paid, etc. and for matters incidental thereto, shall be available to and vest with the Transferee
Company.

Upon the coming into effect of this Scheme, all tax compliances under any Tax Laws by the
Transferor Company on or after Appointed Date shall be deemed to be made by the Transferee
Company.

Upon this Scheme becoming effective,

a. To the extent required, the Transferor Company and the Transferee Company shall be
permitted to revise and file their respective income Tax returns, withholding Tax returns,
sales Tax, value added Tax, service Tax, central sale Tax, entry Tax, goods and services Tax
returns and any other applicable Tax returns: and

b. The Transferee Company shall be entitled to: (a) claim deduction with respect to items such
as provisions expenses etc. disallowed in earlier years in the hands of the Transferor
Company, which may be allowable in accordance with the provisions of the IT Act on or after
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11.12

12.

121

12.2

12.5

12,6

the Appointed Date: and (b) exclude items such as provisions reversals, etc. for which no
deduction or Tax benefit has been claimed by the Transferor Company prior to the
Appointed Date.

Without prejudice to the generality of the above, all benefits, incentives, claims, losses, credits
(including income tax, service tax, excise duty, goods and service tax and applicable state value
added tax) to which the Transferor Company are entitled to in terms of applicable Tax laws shall be
available to and vest in the Transferee Company from the Appointed Date.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and until the Effective Date:

The Transferor Company shall, respectively, carry on, continue carrying on and/or deemed to be
carrying on their business and activities and shall hold possession of all of their properties and assets
in trust for the Transferee Company.

The Transferor Company shall not without prior written intimation to the Transferee Company,
alienate, charge, mortgage, encumber or otherwise deal with or dispose of their undertakings or any
part thereof except in the ordinary course of business nor shall they undertake any new businesses
and shall carry on their business and activities with reasonable diligence, business prudence in the
ordinary course consistent with past practices.

All the profits or income accruing or arising to the Transferor Company or expenditure, or losses
arising to or incurred by the Transferor Company shall for all purposes and intent be treated and be
deemed to be as the profits or incomes or expenditure or losses of the Transferee Company.

All assets acquired, leased or licensed, licenses obtained, benefits, entitlements, incentives and
concessions granted, contracts entered into, intellectual property developed or registered, or
applications made thereto, liabilities incurred, and proceedings initiated or made party to, from the
Appointed Date and till the Effective Date by the Transferor Company shall be deemed to be
transferred and vested in the Transferee Company.

The Transferor Company shall not vary the terms and conditions of employment of any of its
employees, if any, except in the ordinary course of business or without the prior written consent of
the Transferee Company or pursuant to any of its pre-existing obligation undertaken as the case may
be, prior to the Effective Date.

The Transferee Company shall be entitled, pending the sanction of this Scheme, to apply to the
Central Government and all other agencies, departments and authorities concerned as maybe
necessary under any relevant law for obtaining consents, approvals and sanctions which the
Transferee Company may require and deem necessary to carry on the business of the Transferor
Company.
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12.7

12.8

13.

14.

14.1

Notwithstanding anything contained in this Clause 12, during the pendency of this Scheme, with the
prior written consent of the Transferee Company, the Transferor Company, may make any
investments (current or non-current) in any other person or raise funds through debt or equity or
dispose-off investments including investment in subsidiaries irrespective of whether such actions
are not in the ordinary course of business. For avoidance of doubts, it is clarified that the Transferee
Company has entered into a Memorandum of Understanding dated August 14, 2023 to transfer the
51% stake in Quintillion Business Media Limited.

The Transferee Company and the Transferor Company shall be entitled to make application(s) for
amending, cancelling, and/or obtaining fresh registrations/ licenses/ authorization, as the case may
be, under all applicable laws and legislations.

CONSIDERATION

The entire share capital of the Transferor Company is held by the Transferee Company. Hence,
Transferor Company is a wholly owned subsidiary of the Transferee Company.

Accordingly, pursuant to this Scheme and on Amalgamation of the Transferor Company with the
Transferee Company, no shares of the Transferee Company shall be issued and allotted in respect
of the shares held by the Transferee Company in the Transferor Company. Upon the Scheme
becoming effective, the entire share capital of the Transferor Company shall be cancelled and
extinguished without any further act, deed or instruments as an integral part of this Scheme

ACCOUNTING TREATMENT ON AMALGAMATION IN THE BOOKS OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effective, the Transferee Company shall account for the amalgamation
of the Transferor Company in its books of accounts with the "Pooling of Interests Method" as set
out in Appendix C — ‘Business Combinations of entities under common control' of Indian Accounting
Standards (‘Ind AS’) 103 — ‘Business Combinations’, asamended from time to time, prescribed under
Section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015, as under:

a. All the assets, liabilities and reserves in the books of the Transferor Company shall stand
transferred to and vested in the Transferee Company pursuant to this Scheme and shall be
recorded by the Transferee Company at their respective carrying amounts as appearing in
the books of the Transferor Company.

b. The identity of the reserves pertaining to the Transferor Company, shall be preserved and
they shall be recorded in the financial statements of the Transferee Company in the same
form in which they appeared in the books of the Transferor Company, and it shall be
aggregated with the corresponding balance appearing in the books of the Transferee
Company;

[ The inter-company investment in the form of the equity shares and convertible securities
(including debentures) of the Transferor Company, and all inter-company balances, as
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15.

16.

17.

17.1

appearing in the books of the Transferee Company and the Transferor Company, shall stand
cancelled and there shall be no further obligation in that behalf;

d. The difference in the value of assets over liabilities and reserves of the Transferor Company
vested with and recorded by the Transferee Company (after giving effect of Clause 14.1(a),
Clause 14.1(b) and Clause 14.1(c) above) shall be transferred to the ‘Capital Reserve
Account’ in the financial statements of the Transferee Company and the same would be
presented separately from other capital reserves with disclosure of its nature and purpose
in the notes to the financial statements of the Transferee Company.

e. In case of any differences in the accounting policies between the Transferor Company and
the Transferee Company, the accounting policies followed by the Transferee Company shall
prevail and the impact of the same will be quantified and adjusted in the revenue reserves
of the Transferee Company to ensure that the financial statements of the Transferee
Company reflect the true financial position on the basis of consistent accounting policies.

f. The comparative financial information presented in the financial statements of the
Transferee Company should be restated as if the business combination had occurred from
the beginning of the comparative period.

ACCOUNTING TREATMENT ON AMALGAMATION IN THE BOOKS OF THE TRANSFEROR COMPANY

The Transferor Company shall stand dissolved without being wound up upon this Scheme becoming
effective as mentioned in Clause 16 of this Scheme and all the assets and liabilities as well as reserves
shall be transferred to the Transferee Company as per Clause 14. Hence there is no accounting
treatment prescribed under this Scheme in the books of accounts of the Transferor Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the Scheme becoming effective, the Transferor Company shall be automatically dissolved
without being wound up and the Board of Directors of the Transferee Company or any committee
thereof is hereby authorized to take all steps as may be necessary or desirable or proper on behalf
of the Transferor Company from the Effective Date to resolve any question, doubts, or difficulty
whether by reason of any order(s) of the court(s) or any directive, order or sanction of any
Appropriate Authority or otherwise arising out of or under this Scheme or any matter therewith.

CONSOLIDATION OF THE AUTHORISED SHARE CAPITAL
Upon this Scheme becoming effective, the authorized share capital of the Transferor Company as

set out in this Scheme shall be deemed to be added to and combined with the authorized share
capital of the Transferee Company.
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17.3

17.4

17.5

Pursuant to the combination/ consolidation of the authorized share capital pursuant to Clause 17.1
above, the Memorandum of Association and Articles of Association of the Transferee Company
(relating to the authorized share capital) shall, without any requirement of a further act, deed, be
and stand altered, modified and amended, such that Clause V of the Memorandum of Association
of the Transferee Company shall be replaced by the following:

“The Authorized Share Capital of the Company is INR 210,00,00,000 (Rupees Two Hundred and Ten
Crores only) divided into 21,00,00,000 (Twenty-One Crores) equity shares of INR 10 (Rupees Ten only)
each.”

The Board of Directors of the Transferee Company at its meeting dated August 14, 2023 have
approved the increase in the authorized share capital of the Transferee Company from
INR 50,00,00,000 (Indian Rupees Fifty Crores Only) to INR 80,00,00,000 (Indian Rupees Eighty Crores
Only). The Transferee Company is in the process of seeking necessary approvals including approvals
from the shareholders in accordance with the provisions of the Act. The authorized share capital
mentioned hereinabove in Clause 17.2 includes the proposed increase in authorized share capital of
the Transferee Company from INR 50,00,00,000 (Indian Rupees Fifty Crores Only) to INR
80,00,00,000 (Indian Rupees Eighty Crores Only) pursuant to the resolution passed by the Board of
Directors at its meeting dated August 14, 2023.

It is clarified that the consent of the shareholders of the Transferee Company to this Scheme shall
be deemed to be sufficient for the purposes of effecting the aforementioned amendments and
increase of authorized share capital of the Transferee Company pursuant to Clause 17.1 and no
further resolution(s) underSection4, 13, 14, 61and 64 and allother applicable provisions of the Act,
if any, would be required to be passed separately.

In accordance with Section 232(3)(i) of the Act and the Applicable Law, the stamp duties and/ fees
(including registration fees) paid on the authorized share capital of the Transferor Company shall be
utilized and applied to the increased authorized share capital of the Transferee Company pursuant
to Clause 17.1 above and no stamp duties and/ fees would be payable for increase in the authorized
share capital of the Transferee Company to the extent of fees already paid in relation to the
authorized share capital of the Transferor Company.

The Transferee Company shall make suitable alterations or amendments to the Memorandum &
Articles of Association, if so required and necessary, for proper implementation of Scheme in
compliance to the applicable provisions of the Act.

[this space has been intentionally left blank]
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18.

18.1

18.2

183

18.4

PART IV: REDUCTION OF THE CAPITAL OF THE TRANSFEREE COMPANY

UTILIZATION OF THE CAPITAL RESERVE

Immediately after Part lll (amalgamation of the Transferor company with the Transferee Company)
of the Scheme becoming effective including the accounting for the Amalgamation in accordance
with Clause 14 hereinabove, the credit balance appearing in the Capital Reserve Account of the
Transferee Company, including the Capital Reserve Account of the Transferor Company accounted
in accordance with Clause 14 above and the amount of the Capital Reserve Account, if any, arising
pursuant to the Amalgamation in the books of the Transferee Company, shall be set off against a)
the debit balance appearing in the Profit and Loss Account of the Transferee Company as on the
Appointed Date and b) the debit balance of the Profit and Loss Account of the Transferor Company
as accounted by the Transferee Company in accordance with Clause 14 hereinabove.

The utilization of the Capital Reserve Account as mentioned in Clause 18.1 hereinabove shall be
effected as an integral part of the Scheme and the order of the NCLT sanctioning this Scheme under
Section 230 to 232 of the Act shall be deemed to be an order under Section 66 and other applicable
provisions of the Act and no separate sanction under Section 66 and other applicable provisions of
the Act will be necessary.

The Transferee Company shall not, nor shall be obliged to, (i) call for a separate meeting of its
shareholders and creditors (secured, unsecured or otherwise) for obtaining their approval
sanctioning the reduction of the capital of the Transferee Company as per Clause 18.1 above; or (ii)
obtain any additional approvals/ compliances under section 66 of the Act.

The reduction in the Capital Reserve Account of the Transferee Company pursuant to the Clause
18.1 above, is in accordance with the provisions of Section 230 to 232 read with Section 66 of the
Act, as the same does not result in the extinguishment or diminution of any liability in respect of the
unpaid share capital of the Transferee Company if any or payment to any shareholder of any paid-
up share capital of the Transferee Company and the order of the NCLT sanctioning the Scheme shall
be deemed to be an order under Section 66 of the Act confirming such reduction of capital of the
Transferee Company. The reduction in the Capital Reserve of the Transferee Company in the manner
contemplated under Clause 18.1 above, would not have any impact on the shareholding pattern of
the Transferee Company nor would it have any adverse impact on the creditors or employees of the
Transferee Company as there is no outflow of/ payout of funds from the Transferee Company.

Notwithstanding the reduction in the Capital Reserve Account as per Clause 18.1, the Transferee
Company shall not be required to add 'And Reduced' as a suffix to its name.

[this space has been intentionally left blank]
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19.

19.2

19.3

20.

20.1

PART V: GENERAL TERMS AND CONDITIONS

APPLICATION TO THE NCLT

The Transferor Company and the Transferee Company shall, with all reasonable dispatch, make joint
applications to the NCLT, under Sections 230 to 232 of the Act and other applicable provisions of the
Act, seeking orders for dispensing with or convening, holding and conducting of the meetings of the
classes of their respective shareholders and/ or creditors and for sanctioning this Scheme, with such
modifications as may be approved by the NCLT.

The Transferor Company and the Transferee Company shall be entitled, pending the effectiveness
of the Scheme, to apply to any Appropriate Authority, if required, under any Applicable Law for such
consents and approvals, as agreed between the Transferor Company and the Transferee Company,
which the Transferor Company and the Transferee Company may require to effect the transactions
contemplated under the Scheme, in any case subject to the terms as may be mutually agreed
between the Transferor Company and the Transferee Company.

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

CONDITIONALITY OF THE SCHEME
The coming into effect of this Scheme is conditional upon and subject to:

a. The Scheme being approved by requisite majorities of the shareholders and/ or creditors of the
Transferor Company and the Transferee Company as may be directed by the NCLT;

b. The Scheme being approved by the public shareholders of Transferee Company or through e-
voting in terms of Part - 1 (A)(10)(a) of the SEBI Circular and the Scheme shall be acted upon only
if the votes cast by the public shareholders in favour of the Scheme are more than the number
of votes cast by the public shareholders against it. Further, the term “public” shall carry the
same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

c. The BSE issuing their observation/ no-objection letters, wherever required under the Applicable
Law and SEBI issuing its comments on the Scheme, to the Transferee Company, as required
under the SEBI Circular and other applicable laws;

d. The requisite consent, approval or permission of the Central Government or any other statutory
or regulatory authority, which by law may be necessary for the implementation of this Scheme.

e. The sanctioning of this Scheme by the NCLT, whether with any modifications or amendments as
NCLT may deem fit or otherwise under Section 230 to 232 of the Act and other applicable
provisions of the Act;
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21.

25

22.

22.1

22.2

f. Filing of the certified copies of the order of the NCLT sanctioning the Scheme, by the Transferor
Company and the Transferee Company, under the applicable provisions of the Act, with the
Registrar of Companies, Delhi and/ or other applicable authority.

EFFECT OF NON-APPROVALS

In the event of any of the said approvals or conditions referred to in Clause 20 above, not being
obtained and/ or complied with and/ or satisfied and/ or the Scheme not being sanctioned by the
Tribunal and/ or order or orders not being passed as aforesaid by such date as may be mutually
agreed upon by the respective Board of Directors of the Transferor Company and the Transferee
Company, this Scheme shall stand revoked, cancelled and be of no effect. The Transferor Company
and the Transferee Company shall, in such event, inter se bear and pay their respective costs,
charges, expenses in connection with the Scheme.

in the event of revocation under Clause 21.1 above, no rights and liabilities whatsoever shall accrue
to or beincurred inter se to the Transferor Company and the Transferee Company or their respective
shareholders or creditors or employees or any other person save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and be preserved or worked
out as is specifically provided in the Scheme or in accordance with the Applicable Laws.

MODIFICATIONS OR AMEMDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company (acting through their respective Board of
Directors or authorized representatives) may assent to any modifications or amendments to this
Scheme which the NCLT, and/ or any other authorities may deem fit to direct or impose or which
may otherwise be considered necessary or desirable for settling any question or doubt or difficulty
that may arise in implementing and/ or carrying out the Scheme.

The Transferor Company and the Transferee Company (acting through their respective Board of
Directors or authorized representatives) be and are hereby authorized to take such steps and do all
acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme and to
resolve any doubts, difficulties or questions whether by reason of any orders of the NCLT, or of any
directive or orders of any other authorities or otherwise howsoeverarising out of, under or by virtue
of this Scheme and/ or any matters concerning or connected therewith.

The Board of Directors of the Transferor Company and the Transferee Company shall be entitled to
revoke, cancel, withdraw and declare this Scheme (or any part thereof) to be of no effect at any
stage, but before the Effective date, and where applicable re-file, at any stage, in case

a. this Scheme is not approved by the NCLT or if any other consents, approvals, permissions,
resolutions, agreements, sanctions and conditions required for giving effect to this Scheme are
not received or delayed;
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23.

24,

b. any condition or modification imposed by the NCLT which is not acceptable;

c. the coming into effect of this Scheme in terms of the provisions hereof or filing of the drawn-up
order(s) with any Governmental Authority could have adverse implication on the Transferor
Company and/or the Transferee Company; or

d. for any other reason whatsoever, and do all such acts, deeds and things as they may deem
necessary and desirable in connection therewith and incidental thereto.

Upon revocation, cancellation or withdrawal, this Scheme shall stand revoked, cancelled or
withdrawn and be of no effect and in that event, no rights and liabilities whatsoever shall accrue to
or be incurred inter se between the Transferor Company and the Transferee Company or their
respective shareholders or creditors or Employees or any other person, save and except in respect
of any act or deed done prior thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out in accordance with the Applicable Law and in such case, each party shall
bear its own costs, unless otherwise mutually agreed.

SEVERABILITY

If any part of this Scheme is held invalid, ruled illegal by the NCLT or any court of competent
jurisdiction, or becomes unenforceable for any reason, whether under present or future laws, then
it is the intention of the Transferor Company and the Transferee Company that such part of the
Scheme shall be severable from the remainder and this Scheme shall not be affected thereby, unless
deletion of such part of the Scheme causes the Scheme to become materially adverse to either the
Transferor Company or the Transferee Company, in which case the Transferor Company and the
Transferee Company shall attempt to bring about a modificationin this Scheme, as will best preserve
for the parties the benefits and obligations of this Scheme, including but not limited to such part of
the Scheme.

Before the Scheme becomes effective, the respective Transferor Company and the Transferee
Company, with prior approval of the respective Board of Directors, shall be at liberty to withdraw
from this Scheme or any part thereof, in case of any condition or alteration imposed by the NCLT or
any other authority or any bank or financial institution is unacceptable to any of them or if any
material change in the circumstances takes place or otherwise if so mutually agreed. No approval
of the shareholders or creditors of either the respective Transferor Company or the Transferee
Company shall be necessary for giving effect to the provisions contained in this Clause.

PERMISSION TO RAISE CAPITAL

Notwithstanding anything contained in this Scheme and subject to Applicable Laws, until this
Scheme becomes effective, the Transferee Company shall have right to raise capital, whether via
preferential issue or qualified institutional placement or rights issue or through any other
permissible mode and/or combination thereof as may be considered appropriate, by way of
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25.

issuance of equity/ convertible/ non-convertible securities in any other way for the efficient
functioning including but not limited for the organic and inorganic growth of the business.

GENERAL TERMS AND CONDITIONS
All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in relation
to this Scheme), levies and all other expenses, if any (save as expressly otherwise agreed) arising out

of or incurred in carrying out and implementing the terms and conditions or provisions of this
Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

[this space has been intentionally left blank]
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ANNEXURE-II

IN THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT - II)
IN
COMPANY APPLICATION NO. - C.A.(CAA)-60/ND/2024

IN THE MATTER OF SCHEME OF ARRANGEMENT OF:

QUINTILLION MEDIA LIMITED

having its Registered Office at

403, Prabhat Kiran

17 Rajendra Place

New Delhi — 110008 ...Applicant/ Transferor Company
AND

QUINT DIGITAL LIMITED

having its Registered Office at

403, Prabhat Kiran

17 Rajendra Place

New Delhi — 110008 ...Applicant/Transferee Company
AND

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order delivered on 11.07.2024

Under Section: 230-232 r/w Section 66 of the Companies Act, 2013

CORAM:
SH. ASHOK KUMAR BHARDWAJ, HON’BLE MEMBER (J)
SH. SUBRATA KUMAR DASH, HON’BLE MEMBER (T)

PRESENT:

For the Applicant : Adv. Rajeev Kumar
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ORDER

The present application has been preferred jointly by Quintillion Media

Limited (hereinafter referred to as “Applicant/Transferor Company”) and

Quint Digital Limited (hereinafter referred to as “Applicant/Transferee

Company”) under Section 230-232 read with Section 66 of the Companies

Act, 2013 seeking the following reliefs: -

I

11

VL

“Allow the present joint application and pass such necessary order
sanctioning the Scheme of Arrangement between Quintillion Media
Limited and Quint Digital Limited and their respective shareholders
and creditors ("Scheme") along with consequential directions;
Dispensing with the requirement of convening the meeting of the
Equity Shareholders of the Transferor Company and also to dispense
with the requirement of issue and publication of notices in this regard
on the basis of the consent affidavits issued by the Equity
Shareholders of the Transferor Company;

Dispensing with the requirement of convening the meeting of the
Debenture Holders of the Transferor Company and also to dispense
with the requirement of issue and publication of notices in this regard
on the basis of the consent affidavits issued by the Debenture Holders
of the Transferor Company;

Dispensing with the requirement of convening the meeting of the
Secured Creditors of the Transferor Company and also to dispense
with the requirement of issue and publication of notices in this regard
on the basis of the consent affidavits issued by the Secured Creditors
of the Transferor Company;

Dispensing with the requirement of convening the meeting of the
Unsecured Creditors of the Transferor Company and also to dispense
with the requirement of issue and publication of notices in this regard
as there are no Unsecured Creditors in the Transferor Company;
Issuing/ passing necessary directions/ order for convening the
meeting of the Equity Shareholders of the Transferee Company
through video conferencing with facility of remote e-voting in
compliance with the circulars/ guidelines issued by the Ministry of
Corporate Affairs including the requirement of issue and publication
of notices, fixing quorum and the procedure to be followed in this
regard;

CA(CAA)-60/ND /2024
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VII. Issuing necessary directions for appointment of Chairperson and
Scrutinizer for the meeting/ meetings to be held and terms of
appointment and remuneration of the Chairperson and the
Scrutinizer;

VIII. Issuing necessary directions for fixing the time period within which
the Chairperson shall report the result of the meeting to this Hon'ble
Tribunal;

IX. Dispensing with the requirement of convening the meeting of the
Secured Creditors of the Transferee Company and also to dispense
with the requirement of publication and issue of notices in this regard
on the basis of the consent affidavits issued by the Secured Creditors
of the Transferee Company;

X. Dispensing with the requirement of convening the meeting of the
Unsecured Creditors of the Transferee Company and also to dispense
with the requirement of publication and issue of notices in this regard
on the basis of the consent affidavits issued by the Unsecured
Creditors of the Transferee Company;

XI. Issuing/ passing necessary directions/ order for issuance of notices
to the following authorities:

a) Central Government through Regional Director, Northern Region,
Ministry of Corporate Affairs, New Delhi;

b) Registrar of Companies, National Capital Territory of Delhi;

c¢) Official Liquidator;

d) Concerned Income Tax Authorities having jurisdiction over the
Applicant Companies;

e) BSE Limited.

XII. Passing such other and further orders/ directions as are deemed
necessary in the facts and circumstances of the case.”

2. Quintillion Media Limited (formerly, Quintillion Media Private Limited)
having CIN U74999DL2014PLC270795, is a company limited by shares
incorporated on 23.08.2014. The Registered Office of the Applicant/
Transferor Company is situated at 403, Prabhat Kiran 17 Rajendra Place,
West Delhi, New Delhi, India, 110008. The Authorised Share Capital of
the Company is Rs. 1,30,00,00,000/- and its Paid-up Share Capital is

Rs. 85,00,00,000/-.
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3. Quint Digital Limited (formerly, Gaurav Mercantile Limited) having CIN
L63122DL1985PLC373314, is a company limited by shares incorporated
on 31.05.1985. The Registered Office of the Applicant/ Transferee
Company is 403 Prabhat Kiran 17, Rajendra Place, Central Delhi, Delhi,
India, 110008 while the address at which the books are to be maintained
is Carnousties's Building, Plot No. 1 9th Floor, Sector 16A, Film City,
Noida, Uttar Pradesh, India, 201301. The Authorised Share Capital of
the Company is Rs. 80,00,00,000/- and its Paid-up Share Capital is Rs.
47,13,60,080/-.

4. The present Application has been preferred by the ‘Transferor Company’
and ‘Transferee Company’ (hereinafter referred to as the ‘Applicant
Companies’). The Registered offices of both the Applicants Companies
being in Delhi, they are amenable to the territorial jurisdiction of this
Bench. This Scheme seeks to undertake the following:

a) Amalgamation (merger by way of absorption) of the Transferor
Company with and into the Transferee Company, being the 100%
holding company of the Transferor Company; and

b) Reduction of capital of the Transferee Company in the manner set
out under Clause 18 of the Scheme.

S. As far as the present application is concerned, it is seen from the record
that the Board of Directors of the Applicant Companies vide their
meetings held on 14.08.2023 have approved the proposed ‘Scheme of
Arrangement’. Copies of Resolution of the Board of Directors of Applicant

Companies are found on record at Annexure A-5 and A-17 respectively.
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6. The Appointed Date of the Scheme is 01.04.2023 as defined in Part - I,
Clause 1.4 of the Scheme of Arrangement.
7. The rationale of the proposed Scheme of Arrangement, as espoused by

the Applicants read thus:

1. The Transferee Company owns the entire share capital and
convertible securities of the Transferor Company.
2. Integration of the Transferor Company with the Transferee

Company can provide the following benefits to the shareholders/
stakeholders as under:
a. Leading to a more efficient utilization of capital and creation of a
consolidated base of assets and resources for future growth;
b. Reduction in the management overlaps due to operation of the
multiple entities and more focused leadership;
c. Reduction in multiplicity of legal and regulatory compliances,
reduction in overheads, including administrative, managerial and
other costs amongst all;
d. Synergy benefits, such as, competitive edge, consolidation of
businesses to combine growth opportunities to capitalize on future
growth potential which would in-turn significantly help in efficient
utilization of financial and operational resources; and
e. Pooling of proprietary information, personnel, financial,
managerial and other resources, thereby contributing to the future
growth.
3. Reduction of the capital of the Transferee Company in the manner set
out in this Scheme can provide the following benefits to the shareholders
and stakeholders as under:
a. The Scheme would not have any impact on the shareholding
pattern and the capital structure of the Transferee Company;
b. The Scheme will enable the Transferee Company to adjust the
balance of in the Capital Reserve in accordance with the manner
set out in this Scheme; and
c. The Scheme does not involve any financial outlay/ outgo and
therefore, would not affect the ability or liquidity of the Transferee
Company to meet its obligations or commitments in the normal
course of business. Further, this Scheme would also not in any way
adversely affect the ordinary operations of the Transferee
Company.
4. The Scheme is in the interest of the shareholders, creditors and various
other stakeholders of the respective companies and is not prejudicial to
their interests.
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8. The Subclause 15 of Object Clause III(B) of the Memorandum of
Association of the Transferor Company authorizes the amalgamation of
the Transferor Company with any other company.

9. The details of the Debentures of Transferor Company as on 12.04.2024:

Particalars Amount ll‘_";lﬁit_ |
Compulsorily Convertible Debentures (“CCDs™) |
2,11,54,000 CCDs of Rs. 100/- each 2,11.54.00,000
Total 2,11,54,00, 000
h-'[_'.l-I-lti_nnalt-y Convertible Lero-Coupon Debentures
(“OCECDs™)
| 60,10,000 OCZCDs of Rs.100/- each R 60,10,00,000
Total 60,10,00,000

10. The Applicant Companies have furnished the following documents: -

Proposed Scheme of Arrangement (Annexure A-1 of the application).

i. Certificate of Incorporation along with Memorandum and
Articles of Association of Transferor Company and Transferee
Company (Annexures A-2 and A-14 respectively of the
application).

ii. List of Equity Shareholders of the Transferor Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits (Annexure A-6, A-7 of the application).

iii. List of Debenture Holders of the Transferor Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits (Annexure A-8, A-9 of the application).

iv. List of Secured Creditors of the Transferor Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits (Annexure A-10, A-11 of the

application).

V. List of Unsecured Creditors of the Transferor Company duly
certified by a Statutory Auditor as on 12.04.2024 (Annexure A-
12).

Vi. Standalone Audited Financial Statements of the Transferee
Company for the period ended March 31, 2023 (Annexure A-
15).

CA(CAA)-60/ND /2024
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Vii. Limited Review Standalone Financial Statements of the
Transferee Company for the period ended September 30, 2023
(Annexure A-16).

Viii. Shareholding Pattern of Transferee Company (A-18).

ix. List of Secured Creditors for the Transferee Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits (Annexure A-19, A-20 of the
application).

X. List of Unsecured Creditors for the Transferee Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits (Annexure A-21, A-22 of the
application).

Xi. Certificates of Statutory Auditors to the effect that Accounting
treatment proposed in the Scheme conforms with Section 133

of the Companies Act, 2013 are attached as Annexure A-24 of
the application.

Xii. Fairness Opinion Report issued by Sundae Capital Advisors
Private Limited, a SEBI registered Category I Merchant Banker
dated 14.08.2023 (Annexure A-25 of the application).

Xiii. No Objection/Observation Letter from BSE Limited (Annexure
A-26 of the application).

11. It is further submitted that the entire share capital of the Transferor
Company is held by the Transferee Company. Hence, Transferor
Company is a wholly owned subsidiary of the Transferee Company.
Accordingly, pursuant to this Scheme and on Amalgamation of the
Transferor Company with the Transferee Company, no shares of the
Transferee Company shall be issued and allotted in respect of the shares
held by the Transferee Company in the Transferor Company. Upon the
Scheme becoming effective, the entire share capital of the Transferor
Company shall be cancelled and extinguished without any further act,

deed or instruments as an integral part of this Scheme. Hence, in the
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absence of any share issuance under the Scheme, there is no

requirement of undertaking any valuation for the proposed Scheme.

12. It is contended by the learned counsel that the Scheme (Annexure A-1)
also takes care of the interests of the staff/workers and employees of the
Transferor Companies. By Clause 7 of the Scheme, it is stated that upon
the Scheme coming into effect, all staff and employees of the Transferor
Company, on such date shall be deemed to have become staff and
employees of the Transferee Company based on continuity of service
without any break or interruption in service and terms and conditions of
their employment with the Transferee Company shall not be less
favourable than those applicable to them with reference to the Transferor

Company.

13. The Applicants have made a categorical averment in the Application that
there is no investigation or proceeding pending against the Transferor
Company under the Companies Act, 2013 or under the Companies Act,
1956 except routine nature tax proceedings. Affidavit in this regard has
been provided on Page 47 of the Application. Further, it has been stated
that there is no investigation or proceeding pending against the
Transferee Company and affidavit in this regard has been placed on Page

51 of the Application.

14. The status of Equity Shareholders, Secured and Unsecured Creditors as
also their Consent through Affidavits qua all the Companies as espoused

in the Application filed by the Applicants can be summarised as below:

CA(CAA)-60/ND /2024
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Name of the

Applicant Shareholders along with their consent
Companies
Equity Shareholder Consent of (A) Preference | Consent of
(A) with calculations Shareholders (B) with
(B) calculations
Applicant 7 (including 6 7 (100%) N NA [
Company nomince shareholders) | (Page No. 194)
No.l (Page No.193)
Applicant 6,303 | 'None TNl | NA ]
Company (Page No.422) (Meeting to be
No.2 held) 1
Name of the . B .
Applicant Creditors along with their consents
Companies
| Debenture Consent of Secured Consentof | Unsecured Consent of
Holders (C) (C) with Creditors (D)with | Creditors (E) with
calculations (D) calculations (E) calculations
Applicant I 1 (100%) i 1 (100%) Nil NA
Company (Page (Page (Page (Page (Page
Mo, | No.226) No.227) No.235) No.236) No.246) ‘
Applicant Nil NA 6 5 (99%) 12 2 (99%)
Company (Page (Page (Page (Page
Mo2 No.424 No.426) No.464) No.466)

15. All the shareholders of the Transferor Company have given ‘No Objection’

16.

17.

to the Scheme on their respective affidavit. Therefore, the requirement of
convening the Meetings of Shareholders in respect of the Transferor
Company is dispensed with. Since the only secured creditor and

debenture holder of the Transferor Company have given their consents,

their meeting is also dispensed with.

the need to convene their meeting does not arise.

unsecured creditors of the Transferee Company have given their

CA(CAA)-60/ND/2024
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consents on respective affidavits, therefore, their meetings are also

dispensed with.

18. In relation to the Equity Shareholders of the Transferee Company, a

meeting is sought to be convened.

19. Taking into consideration the submissions and documents placed on
record, we issue the following directions with respect to
convening/holding meeting of the 6,303 Shareholders of the Transferee
Company who have not consented to the Proposed Scheme, as well as
issue of notices including by way of paper publication:

a. The meeting shall be held on 24.08.2024 at 11:00 A.M. through
video conferencing with the facility of remote e-voting in compliance of
the MCA General Circular dated 08.04.2020 and 05.05.2022, subject to
a notice regarding the meeting to be so held being published in two
leading newspapers i.e., Financial Express (English Language Daily-
Delhi Edition) and Jansatta (Hindi Language Daily- Delhi Edition)

b. The quorum for the meeting of Equity shareholders of the
Transferee Company shall be 2522 in number or 40% in value of the total
equity capital. The individual notices of the said meeting shall be sent to
the equity shareholders as required and prescribed by the Companies
Act, 2013 through registered post or speed post or through courier or
through e-mail, 30 days in advance before the scheduled date of the e-
meeting, indicating the day, date, place and time as aforesaid, together
with a copy of scheme of arrangement and, a copy of explanatory

statement. The prescribed form of proxy shall be sent along with and in
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addition to the above documents, any other documents as may be
prescribed under the Act may also be provided. The equity shareholders
can also collect the copy of the proposed scheme from the registered office
of the Transferee Company, free of charge.

C. As the Applicants have not proposed any names for nomination
as Chairperson and Scrutinizer for the meeting, Mr. Vishawjeet Singh,
Address: GHO049C, Orchid Garden, Suncity Heights, Gurugram; Mobile
No.: +91-8989809900; E-mail: vishawjeet.rathore@gmail.com, is
appointed as the Chairperson for the meetings to be called under this
order and Mr. Nikhil Palli, Address: Basement, C-587, Defence Colony,
New Delhi, Mobile No. +91-9811676973; E-mail: nikhilpalli@plf.co.in is
appointed as the Scrutiniser for the meeting of the Applicant
Companies/Shareholders of Transferee Company, as has been directed
to be convened by this Tribunal.

d. The Applicant Transferor Company would extend all secretarial
support to the Chairperson, needed by him to discharge his
duty/function as above. All the expenses required to be incurred by the
Chairperson to discharge his function as above would be incurred and
met by the Applicants.

e. The fee of the Chairperson for the aforesaid meeting shall be Rs.
2,00,000/- and the fee of the Scrutinizer shall be Rs. 1,50,000/- in
addition to meeting their incidental expenses. The Chairperson will file
their report within 2 weeks from the closing of e-voting and/or postal

ballot.

CA(CAA)-60/ND /2024
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20.

21.

f. Voting shall be allowed on the “Scheme” through electronic
means which will remain open for a period as mandated under Clause
8.3 of Secretarial Standards on General Meetings to the Applicant
Companies under the Act and the Rules framed thereunder.

g. The Scrutinizer’s report will contain his findings on the directions
issued in the foregoing paragraphs.

h. The Chairperson shall be responsible for reporting the result of
the meeting to the Tribunal in Form No. CAA-4, as per Rule 14 of the
Companies (Compromises, Arrangements, and Amalgamations) Rules,
2016 within 7 (seven) days of the conclusion of the meeting. The
Chairperson would be fully assisted by the Authorized
Representative/Company Secretary of the Applicant Companies. The
Scrutinizer will cooperate with the Chairperson in preparing and

finalizing the report.

A notice as provided in Section 230(5) of the Companies Act, 2013 shall be
issued to the Central Government through the Regional Director, Registrar
of Companies, NCT of Delhi and Haryana, Income Tax Authority and the
concerned Sectoral Regulators, within one week from today.

The Court Officer/Registry is directed to send a copy of this order to
Applicants as also to the Chairperson appointed to chair the meeting of the
equity shareholders of the Transferee Company and the Scrutinizer for

information and necessary steps to be taken at their end.

22. The Application is allowed in the aforesaid terms.

Sd/- Sd/-
(SUBRATA KUMAR DASH) (ASHOK KUMAR BHARDWAJ)
MEMBER (T) MEMBER (J)
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ANNEXURE-III
August 14, 2023

To,

The Board of Directors

Quint Digital Media Limited Quintillion Madia Limited
403, Prabhat Kiran, 403, Prabhat Kiran,

17 Rajendra Place, 17 Rajendra Place,

New Delhi-110 008 Wew Delhi-110 003

Sub.: Fairness opinion on Scheme of Arrangemant between Quintillion Media Limited and Quint
Digital Media Limited

Dear 5ir f Madam,

We, Sundae Capital Advisors Private Limited (referred 1o as "Sundae® or "We"). refer to the
engagement letter dated August 9, 2023, wherein we have been requested to provide a faimess
opinion on the proposed Scheme of Arrangement between Quintillion Media Limited (“Transferor
Company”) and Quint Digital Media LUmited ["Transferee Company”) and their respective
shareholders and creditors under the provisions of section 230 to 232 read with section 56 and other
applicable provisions of the Companies Act, 2013 {"Scheme of Arra ngement”).

SCOPE AND PURPOSE OF THIS REPORT

Our scope is restricted to issue our Independent opinion in relation teo the proposed “Scheme of
Arrangement’ (“Fairness Opinion™) in accordance with the Securities and Exchange Board of India
("SEBI") Master Circular SEBI/HO/CFD/POD-2/7/CIR/2023/93 dated June 20, 2023 lssusd by SEBI and
Regulation 37 of SEBI (Listing Obligations and Disclosure Requireme nts} Regulations, 2015

All terms not specifically defined in this fairness opinion shall carry the same meaning as in the Scheme
of Arrangement.

BRIEF BACKGROUND OF THE COMPANIES

Quintillion Media Limited ("QML" er “Transferor Company”)

Quintilion Media Limited ("QML" or “Transferor Company”] (formerly known as Quintillion Media
Private Limited) is a public limited company incorporated under the provisions of Companies Act, 2013
in the Mational Capital Region of Delhi on August 23, 2014, QML converted its status from a private
limited company to @ public Bmited company vide certificate dated March 22,2032,

It has its Corporate Identification Number as U749990L2014PLC270795. The registered office of the
QML is situated at 403, Prabhat Kiran, 17 Rajendra Place, New Delhi-110 D0R, India.

UML is a whelly owned subsidiary of QDML, i.e., 100% of the paid-up share capital of QML Is held VI8 oo
QOML. In addition, QDML also holds 100% of the convertible securities issued by QML The objestve

of OML is to, directly and indirectly, carry on the business of running websites through web, E'lﬂ'l;ﬁl Fr l;‘.' ] -._.:J
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mobile media and which may include various information Including current affairs, lifestyle,
entertalnment etc.

The authorised, issued, subscribed and paid-up share capital of the Transferor Company ason 31 Juby,
2023 ik as undor:

Particulars [ Amnun’t_{ln Rs.)
Authorised Share Capital
! laJm,ﬂﬁ:EﬂEequil-,- shares of Rs. 10 each = _13n;ﬁ:fd|':i.um '
Total pliea—m il . 130,00,00,000
Issued, Subscribed and F:Id_-l..rp Ei.pii;.l T — N
8,50,00,000 ef;:i.llﬁl shares of Rs. 10 each ' - 85,00,00,000
Total | = Es’,m;m,am

The detalls of the convertible securities issued by the Transferor Company as on 31 July, 2023 is as

under:

| Particulars ' Amaunt {in Rs.)
Compulsorily Convertible Debentures (“CCDs") .
2,11,54,000 CCDs of As. 100 each 211,54,00,000
Total T ' 211,54,00,000
Optionally Convertible Zero-Coupon Debentures ("0CZCDs")

| 60,10,000 0CZCOs of Rs. 100 each . 60,10,00,000
Total 60,10,00,000

Quint Digital Media Limited ("ODML" or "Transfaree Company”)

Cuint Digital Media Limited ("QDML" or "Transferee Company") (formerly known os Gaurow
Mercantiles Limited] is a public limited company incorporated under the provisions of Companies Act,
1336 in the National Capital Region of Delhi on May 31, 1985,

It has its Corporate Identification Number as L741100L1985PLC373314, The registered offlce of the
QDML & situated at 403, Prabhat Kiran, 17 Rajendra Place, New Delhi-110 008, India.

The equity shares of QDML are listed on the BSE Limited, The objective of QDML is to carry on the
business of running websites through web, digital or mobile media and which fmay Include various
tnformation including current affairs, lifestyle, entertainment, etr.
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The authorised, issued, subscribed and paid-up share capital of the Transferea Co mpany as on
31 July, 2023 is as under:

Particulars Amount (in Rs.)
Authorised Share Capital
| 5,00,00,000 equity shares of Rs. 10 each ' 50,00,00,000
Total R3S ' 50,00,00,000 |
lssued, Suh;cﬂb_udmaid-uF Capital | '
4,70,73,108 equity shares of Rs. 10 each 47,07 31080 |
Total  47,07,31,080

SUMMARY OF PROPOSED TRAMNSACTION

Subject to the terms and conditions eantained in draft Scheme of Arrangement shared with us, the
scheme af Arrangement will be implemented in two parts:

P!ﬂ I-
Deals with Amalgamation of the Transferor Company with and into the Transferee Compa my
Part 2:

Lreals with reduction of the capital of the Transferes Company in the manner set out in this Scheme
of Arrangament,

QML and QDML are collectively referred as the Companies.

SOURCE OF INFORMATION AND REPRESENTATIONS

For the purpose of forming our opinion en the Scheme of Arrangement, we have relied on the
discussions with the Management and the following information and documents made available to
Li5:

s Draft Scheme of Arrangement

¢ Necessary explanations and informaticn from the management of the Compary
= Financial Statements of both the Transferor and Transferes Company

= Other information as avallable in public domain

We have obtained explanations and information considered reasonably necessary for our exercise,
from the executives of the company. Our analysis considers thase facts and circumstancas present at
the date of this Fairness Opinion.
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EXCLUSIONS AND LIMITATIONS

We have assumed and relied upon, without independent verification, the accuracy and completenass
of ail infermation that was publicly available or provided or otherwise made available to us by the
company for the purpose of this opinion. With respect to the ectimated finaneiale, if any, provided ta
us by the management, we have assumed that such financials were prepared in good faith and reflect
the best currently available estimates and judgments by the management of the cempany. We express
ne epinion and accordingly accept no respensibility with respect to or for such estimated financials or
the assumptions on which they were based. Qur work does not constitute an audit or certification or
due diligence of the working results, financial statements, financial estimates or estimates of value o
be realized for the business. We have solely relied upon the information provided to us by the
management. We have not reviewed any books or records of the business (other than those provided
or made available to us). We have not assumed any obligation to conduct, nor have we conducted any
physical inspection or tithe verification of the properties or facilities of the husiness and neither DYPrest
any opinion with respect thereto nor accept any responsibility therefore. We have not made any
independent valuation or appraisal of the assets or liabilities of the business. We have net reviewed
any internal management information statements or any non-public reports, and, instead, with your
consent we have relied upon information which was publicly available or provided or otherwise mace
available to us by the business for the purpose of this opinion, We are not experts in the evaluation of
litkgation or other actual or threaten claims and hence have not commented on the effect of such
litigaticen or claims on the valuation. We are not legal, tax, regulatory or actuarial advisors. We are
financial advisors only and have relied upon, without independent verification, the assessmeant of the
business with respect to these matters. In addition, we have assumed that the proposed Scheme of
Arrangement will be approved by the appropriate authorities, if any, and that the proposed
transaction will be consurmmated substantially in accordance with the terms set forth in the draft
Scheme of Arrangement

We understand that the managements of the business during our discussion with them would have
drawn cur attention to all such information and matters which may have an impact on our analysis
and opinion. We have assumed that in the course of obtaining necessary appravals for the proposed
scheme of Arrangement, ne restrictions will be imposed that will have a material adverse effect on
the benefits of the transaction that the business may have contemplated. Our opinion is necessarily
based on financial, economic, market and other conditions as they currenthy exist and, on the
information, made available to us as of the date hereof It should be understood that although
subsequent developments may affect this opinion, we do not have any obligation ta update, revise or
reaffirm this opinion. In arriving at cur opinicn, we are not authorized to solicit, and did not solicit,
interests for any party with respect to the acquisition, business combination or other extra-ordinary
transaction invalving the business or any of its assets, nor did we negotiate with any other party in
this regard.

We have acted as a financial advisor to the purchaser for providing a fairness oplalan an the proposed
transaction and will receive professional fees for our services. in the ordinary course of business,
sundae is engaged in merchant banking business including corporate advisory, re-structuring,
valuations, etc. We may be providing various other unrelated independent professional advisory
services to the purchaser and seller in the ordinary course of cur business.

It is understood that this letter Is solely for the benefit of and use by the Board of Directors of the
purchaser for the purpose of this transaction and may rot be relied upon by any other persan and-,
may not be used or disclosed for any other purpose without our prior written consent. MW@ FE“;“
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not meant far meeting any other regulatory or disclosure requirements, save and except as specified
above, under any Indian or foreign law- Statute, Act, guideline or simitar instruction. Management
should not make this report available to any party, including any regulatory or compliance
authority/agency except as mentioned above. The letter is anly intended for the aforementionad
specific purpose and if It Is used for any other purpose; we will not be liable far any consequences
thereof,

We express no opinion whatever and make no recommendation at all as to the purchaser underhying
decision to effect to the proposed transaction or as to how the holders of equity shares of the
purchaser should vote at their respective meetings held in connection with the transaction, We do
not express and should not be deemed to have expressed any views on any other terms of transaction.
We also express no opinion and accordingly accept no responsibility for or as 1o the prices at which
the equity shares of the purchaser will trade following the announcement of the transaction ar as 1o
the financial performance of the purchaser following the consummation of the transaction.

In na circumstances, however, will Sundae or its associstes, directors or employees accept any
responsibility or liability to any third party. Our liability (statutory or otherwlise) for any economic loss
or damage arising out of the rendering this opinion shall be limited to amount of fees recefved far
rendering this Opinion as per our engagement with the purchaser.

With reference to above and based on information and explanation provided by the management of
purchaser, after analyzing the draft Scheme of Arrangement, and our independent analysis and
subject to the exclusions and limitations mentioned hersinabove and to the best of our knowledge
the opinions are as follows:

Part 1: Amalgamaticn of the Transferor Company with and Into the Transferes Com pany

The entire share capital including the canvertible securities of the Transferor Com pany is held by the
Transferee Company. Hence, Transferor Company s a wholly cwned subsidiary of the Transferse
Company. Accerdingly, pursuant to the Scheme and on amalgamaticn of the Transferor Company with
the Transteree Company, no shares of the Transferee Company shall be issued and allotted in respect
af the shares hald by the Transferee Company in the Transferor Company,

Upon the Schieme becoming effective, the entire share capital of the Transferar Company shall be

cancelled and extinguished without any further act, deed or instruments as an integral part of the
schame,

Part 2: Reduction of the capital of the Transferse Company in the manner set out In this Scheme

The credit balance appearing in the Capital Reserve Account of the Transferee Company, including the
Capital Reserve Account of the Transferor Company accounted in accordance with the Scheme and
the amount of the Capital Reserve Account, if any, arising pursuant to the Amalgamation in the books
of the Transferee Company, shall be set off against a) the debit balance appearing in the Profit and
Loss Account of the Transferee Company as on the Appointed Date and b} the debit balance of the,

Profit and Loss Account of the Transferor Company as acraunted by the Transferee Company. /-5 = :'."-..:-.‘.-.-l"'.

I_| .r_: r b W
| L o =
The utllization of the Capital Reserve Account shall be effected as an integral part of the Scheme aﬂ:l | ¥ .-I_ III

l\\'\':ll\'.

F ey



e
SUND®L

the order of the NCLT sanctioning the Scheme under Section 230 to 232 of the Act shall be deemed to
be an order under Section 66 and other applicable provisions of the Act,

Based on the information made available to us and to the best of our knowledge and belief, the
treatment of amalgamation of the Transferor Company with and inte the Transferee Company and
the reduction of the capital of the Transferee Company pursuant to the proposed Scheme of
Arrangement, in our oplalan, i2 fair and reasonable.

The aforesaid Scheme of Arrangement shall be subject to the recelpt of approvals from Hon'bie
National Company Law Tribunal, New Delhi Bench and other statutory authorities as may be required,
The detailed terms and conditions are more fully set forth in the draft Scheme of Arrangement, Sundae
has issued this Fairness Opinion with the understanding the draft Scheme of Arrangement shall not
be materially altered and the parties hereto agree that the Fairness Opinion shall not stand good in
case the final Scheme of Arrangement alters the transaction.

Far Sundoe Capital Advizors Private Limited

o
Anchal Lohia 4 ]
Asst. Vice President '\ "o~ 5/
o
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ANNEXURE-IV
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Dctobar 04, M3

To,
The LIxting Department
BFSE Umitad
FJ. Towers, Dalal Straet
RMumbad - 300 ()1

Subn: Applicetion wnder Regulation 37 of the SEBI {Listing Oblgations and Macloture Requirements)
Repulations 2015 for the propoted Schane of Amangement smongst OukviBon Media Limbed
(“OML* o “Transberor Cormpany™} and (Hiind Digital Media Umited (TCOML™ ar “Company”™ o
“Tranaferee Company”) and thedr respective tharehiolders and chedibors under Secthons 230 15 232
read with Section 56 and othar applicable provislans of Comganies Act, 2013 and the rules made
theraunder [“SchwnmaT

Ref: Submission of "Cornplaits Report” for 3 percd from Septembar 07, 2023, 1o Octaber 03, 2013, Inthe
Inrmat prascribed at Anveors [V of the SEE Master Ciutar . SERLHOACROMPOOSZ M0/ IR/ 200 3%
dated lune 20, 2023 [“SERI Master Clreular)

Ccar Sing hadarr,

wia would like o neler o gur e izn Appl caton made vneer Regalaten 37 of the SZBI{Dsting Dblganon:
and Desclosure Kequirements) tegulatsns, 2005, wivlch was subiitted o BSE Liived {B5E).

W are plagsed ool you that the dralt Schenee, whech was appegeed by aur Boarc JF Direckons dunmg
s meehng on Aupyss 14, 2013, alang wath all relaved docurreents, was olcaded 1o the BSE website 2l
wrw bzrindia corn o Septencher 07, 2023 In line with our alsramentongd Applicaiion, we aie hereby
submiting the Complairt Report for the peviad Frarm Septaaber 07, 2073, ta Oelober (13 W23, a5 par
Anmerule 1 ol SER Master Ciccolée rd. SEBILHOACFLYPOD-2/PA0IES 0352 Aated Jyme 20, 2003
Mheermirialve elepred 10 5 v "SERN Master Carcular |

UWa kinddy fequast will 10 acknowledge -eceipt of thit Conrplaint Roport and i32ue the necessany "Ho-
Objaction” kedter [ connachor with the Sthame,

Feor wim it Cometenrs, we haye altached v Cormpalint Repot a3 Annesure - |

Thanking oo,

Foucs Tathifuly

Far Cainit Dlgital ivbedia Lrnivad

TARLIN S oeeer

BELWAL Wil

Tarun Bahasal

Compsn/ Secnatary 3nd Compllance Cfficar
M. Ko A33150

End. as aboe

QUINT DIGITAL MEDIA LIMITED
i el PR B Wrabiund Miamm, LT, S okl P, Dol 1190k Tk b3 SELAA TS
Aol (Lt (atatiind | cn”s RnlinBeg, Fiot e, L 0 My, Sacier 10, Fles Clty, Maodda-200001 Teds 9129 4751
Wheleatia s pelnidigibaimediacom, sl cs@thequint.corm , &L Tl LM 1PEPLC- AR
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Annexung - |
Format For Complaimts Report:
Part A

. Pawthcubars hmber

1 Murmbsar of cormphsinly recered drecthy ML
| 2 Mumber of complsints forwardad Ly Skack Exchangs ML

3 Total Nymger of complaints’comments recened {1+3) ML
| 4, Munier of complanis resplved MIL
|5 Murrsety &l Complanrs oending HIL o |

Part

i Hamy of oHmplainant Dot gy pllaarit; Statusz

ho. (Rasotrad/Pending)

1 A & M
EN I, T Ha HA :
5 | A N& HA .
wigurs Fathfully
For Quint Pigital Wkndia Urnitad

TARUN Dz oo

BELWAL S o
Tarun Babwsl
Company Secretary and Complanos Offcar
b, b ATE1 50

QUINT DIGITAL MEDIA LIMITED

Ny wterad Dl ) Prpbsies | Mlaan 1T, Aodeeirs Mocs, Dol 100000 Tak 1l $ELESFTS
Darmanbts e b s Ealliiny Phat We. 4, Sth Feer. Sischer 184, W Gy, Babily- 243400 Tadc ol 4TELRLE
Walcadbar ik Rl B lmndin,c om. ek cs@ i o, G LN L S L



ANNEXURE-V

¥

BSE*

DCS/AMALIAKIRITIZ111/2023-24 March 27, 2024

The Company Seoretary,
GQuint Digktal Ltd.

403, Prabhat Kiran,

17, Rajendra Flace,
Daiinl, 110008

Dear Sir,

Sub: ation | regardi he Sche f Arrg [ uintillio ia
7 8 i mitad (“QDML"

or "Transf ny" uint O imited.

We are in receipt of Scheme of Arrangement between Quintllion Media Limded ("QML™ ar the
"Transferor Company”) with and into Quini Digital Media Limited ("QDML" or "Transfarese Company”)
as required under SEBI Gircular mo. CFR/DILICIRIAM 7121 dated March 10, 2017 read wilth Masier
Circular No. SEBUHOVCFDDIL1/CIRPI2021/665 deted MNovember 23, 2021 read with SEBI Master
circular no, SEBVHOICFDIFOD-2/F/CIRI2023/93 dated June 20, 2023 and Regulation 94(2) of SEBI
LODR Regulations 2015 along with SEBIHO/DDHS/DDHS  DiiliP/CIRI2022/0000000103 dated Juby
20, 2022 (SEBI Circular) and Regulation 84A(2} SEBI| (LODR) Regulations, 2015; SEBI vide its letter
dated March 26 |, 2024 has inter slia given the following commesnt(s) on the draft scheme of
Arrangament:

a, “The Company shall disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, W any, against the
Company, its promoters and directors, before Hon'ble MCLT and shareholders, while
seeking approval of the scheme.”

b. “Company shall ensure that additional information, if any, submitted 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 and the stock exchanges.”

c. “"Company shall ensure compliance with SEBI circulars issued from tima to time.™

d. “The entities involved in the scheme shall duly comply with the various provisions of the
circular.™

@ “Company s advised that the information pertaining te all the unlisted companies
invalved, if any, in the scheme shall be included in the format specified for abridged
prospectus as provided in Part E of the schedule VI of the ICDR Regulations 2018, in the
explanatory statement or notice or proposal accompanying resolution to be passed,
which Is sent to the shareholders for seeking approval.”

f. “Company shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than &€ months old.”

g. “The Company is advised to additionally disclose the following as a part of explanatory
statement or notice or proposal accompanying resolution to be passed to be forwarded
by the company to the shareholders while seeking approval u/s 230 to 232 of the
Companies Act 2013, so that public shareholders can make an informed decision in the

rmatter: |

Page1ol3

Aegiiberad Offion: BSE Limdted, Floor 25, P ) Towers, Dalal Seel, Mumiba « 400 0O Incite, Tp+91 32 FET2 13045 | B conp eomenacbisendiscom

wwwbssindnoom | Corpordbs ldentiby Musdsn @ LETIZ0MEI I00SPLOGEIESR
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BSE"

{i} The Details of assels, liabilitles, revenus of all the companies
involved in the scheme, both pre and post scheme of arrangement.

(il Latest Net worth certificate along with the statement of assets and
liabilities of all the companies involved in the scheme, both pre and
post scheme of armangement.

{iii} Classification of shareholders as a spromoter and Promoter group
“nr public and reasons thereof.

(v} Detailed explanation on how the scheme will be beneficial to the
public shareholders of the Listed/transferee company and the value
derived by the public sharsholders from the scheme of
arrangement”.

h. "Company shall ensure that applicable additional infarmation, if any, to ba submitted to
SEBI aleng with draft scheme of arrangemant and documentirequested via query dated
aa September 29,2023 on BSE portal shall form part of disclosures to the shareholders,™

i. “Company shall ensure that the details of the proposed scheme undar considerathon as
provided to the stock exchange shall ba prominently disclosed in the notice to
shareholders.”

j. “Company shall ensure that the proposed equity shares to be lssued in terms of the
*Sehame” shall mandatorily be in demat form only.”

k. “Company |s advised that the “Scheme” shall be acted upen subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

I “"Company shall engure that no changes to the draft schema except those mandated by
the regulaters! authorities | tribunals shall be made without specific written consent of
SEBL”

m. “Company is advised that the observations of SEBWStock Exchanges shall be
Incorporated in the petition to be filed before Hon'ble NCLT and the Company is obliged
to bring the observations to the notice of Hon'ble HCLT."

n. “Company is advised to comply with all applicable provisions of the Companies Act,
2013, rules and regulations issued thereunder including obtaining the consent from the
creditors for the proposed schame.”

o. "It is to be noted that the petitions are filed by the company before Hon'ble NCLT after
processing and communication of comments/observations on draft schema by
SEBlistock exchange. Hence, the company is nol reguired o send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
for its comments | ohservations / representations.”

Accordingly. based on aforesaid commeni offered by SEBRL the company is hereby advised:

= To provide additional information, if any, (a5 stated above) along wih varous documents to
the Exchange for further dissemination on Exchange website.

« To ensure (hat additional information, if any, (&5 staled aforesaid} slong with various
documents are disseminated on their (company) websle, QS\[

« Ta duly comply with various provisions of the caculars.,

Page 2of 3
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in kght of the above, we herety advise thal we have no adversa observations with limited referénce 1o
those mattars having & bearing on listing/de-listingfeontinuous listing reguirements within the provisions
of Listing Agresment, so a5 to anabie the company to file the scheme wilth Hon'Dle MCLT.

Further, where applicable in the explanatory slatement of the notice to be sent by the company to the
sharaholders, while seeking approval of tha scheme, it shall disclose information aboul urilisted
company invalved in the formal prescribed for abridged prospecius as specified in the circular dated
June 20, 2023.

Kindly note thal as reguired under Requiation 37(3) of SEBI iListing Obligations and Disclosure
Requirements) Regulations, 2015, he validity of this Obsesrvation Letier shall ba six months from he
date of this Letter, within which the scheme shal he submitted 1o the NCLT.

The Exchange resarves its right to withdraw its ‘Mo adverse obsarvalion’ atany stage if the information
submitted 1o fhe Exchange is found to be incomplete ! incorrect /| misleading | false or for any
contravention of Rules, Bye-aws and Regulations of the Exchange, Lisling Agreameanl,
Guldelines/Regulations issued by statulory aulnorities,

Please nate that the aforesaid observations does not preciude the Company from complying with any
olher reguiremants.

Eurther, it may be noted that with reference 1o saction 230 (5) of the Companies Act, 2013 {Act), read
with Bule B of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 {Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble Mational Company Law Tribunal, & Wolice of the proposed scheme of
comprom|se or arrangament filed under sections 230-232 or Section 66 of the Companies Act 2013 as
e case may be s required to pe served upon the Exchange geeking representations or
ob ons if an

in this regard, with a view ta have a baller {raraparency in processing the aforesaid nolices served
upon the Exchange, the Exchange has already introduced an onling gystem of serving such Notice
alora i he rale _..||||_ s of the 0 = - 35 1 s BSE Listing H

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representstions or obsections if any, would be acecepted and processed through the

M’W—‘Tw may pleasa refer to circular
dated February 26, 2019 issused to the company.

Yours faithfully,

mayi Lele
Senior Manager Assistant Manager

Page3of 3
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ANNEXURE-VI

Detalls of sngoing adjudication and racovary proceadings, prosectitian inifiated, sod all ather
enlorcement 2etion talen agnined the Transtoras Cormgany, s Promaotens and Direchors

3. Na. | Nane

Brief Facls of the Casa

Transfares Company

chll Lingatans o
1 ' Quint Digital Limlted

» Hmﬁlﬁ_ﬂngh i, State Mews - The complainant has |

enctituted an injubction swit agasnst A4 madia enifies
[relding Cunt Ddgital Limfted to prevont, refraim the caid
media companics from uploading publizhing infarmation
refating te the accused In a suicide case.

Dr Ashwath MHarayan CN. vs Priysnk Kharge - The
complainant has insbituted an inunchion sult against 45
medin entifies including Cuwint Bigital Limited to prevent)
redraity the vdia companies from uploadingd publishing
Information relating to dofamation of the complainant

ME Vindy Somanl, shareboddear of Cluint DIgts Lirmied,
had lodged a compdaint on SMART QDR Portal inraspect
to the rpght issue. The said complaint was also raised
before the B5E Limitad, However, under all Instances,
after examination, the ooncemed officer of the ESE
Limited has closed the abowve complalnt,

Cue bt no resoluton, the malter was referred for
condliabon by M Vindy Somani. After dua deflberation,
on Apnl 2, 2024, the condliation officer issued his raprart
ared declarad the procesd ngs as failad,

Corrently, the above matter is pending at Arbitrabon.

Wt Patiion Mo, 04772024, Titke a2 X B Anr Vs
Registrar General Delhi High Court & Ovs, it Cigital
Limited is Respondent to. 30 in the petiion. The petitioner
wants the articles of news regarding a celebrity chef's
details ba takee down allegite that e contains the name of
a mingr, The nevt date of haarng for the mattar 14 Augurst
2, 24,

P rCanGLars

Mlmteriaf Utheatans

Raghay Bahl

The Incorme Tax Gapardment had ostirted two criminal
complantt against W Raphay Babl e, complaint

nurmbers 29582 of 20019 snd 2083 of HI1Z um:!;e_r_ SecHon 50

QUINT DIGITAL LIMITED

(formarly keowy o Quint Digital Medie Lioitsd}
Frogisborad Offioar 483 Fra kit R, 11, A2 andrs Praos, Doshd 100060k Tabh 041 45137374
Corporais Ciiop Carnous1he EnRAIng, Plal o, L, 200 Mo Beclar 104, FRm Oy, Moldn-Z0 1203 Tel: 4 L3O 4781818
Wokeiba: g, mdntgr ot sepdt . core, mnadlc ceEdhamuint, pom, Ok L3 200 ISP G172 3E
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Brief Facs of the Case

and 51 of the Black Money [Undisdoted Foralgn Inecene
and Assets} and Inposition of Tax Act, 2015 before the
Special Chief hudicial Magistrate, Mesrut, Uttar Pradesh on
havr U2, 2019, The said complaints have been filad with
respact to a0 allagad under repartng in the complete valis
of & property it Lotdon, Unibed Kingdam in the bncome tax
returps For the  Assetsmant Year  2013-20]19,
he Raghady Bahl under the retum Bled under Section 15334
of 1he Income Tax Act, L3651 for the Assesument Year 20148
ZLE has made 2F due disclosurss in rdation to the said
property s London, Uniled Kingdom, and the same has
basn astassed without any adverse findings by the Income
Tax [aparttnent vide Order dated Septembar 20, 201,

M. Raghav Banl had filed discharge sppllcatons ofs 245[2)
of the Code of Crimdnal Frocadure Act, 1973 before the
spacial Chief Judiclal Magistrata, Msarut, Utar Fradesh in
the above cases amd tha tnattars ars Uhdér hdaring.

Enfarcerment Directerate has registared an Enlorcermont
Case  Infonmation Repovt EQRSOS/MIUAZ2019,  apacst
. Raghay Bahl under Section 3 of The Frevenbon o
Morey  Laundering Act, 0L 10 imeestipate money
Isundaqing in respact of a predicate offence registersd
againtt him under Sactdon 50 and 51 of Tha Blad: Money
{Undizclosad Foralgn Intame and Aszats) And I position
of Tax Act, 2015,

93

A Defamation Criminal Sult Ne: 2958/%/10 is pending
before the Cheed Judicial Maglstrate at Randa, Uttar
Pradeth by Jamiruddin 3lddiqul against My, Raghav Bahl
and others, Pracantly the stage is for further consldaration.

A Chal Soit No72 of 2021 ic pending belors the Siurb-
Divistonal Judge—|, Patna flled by ane Bahmat Fabima
Arnarnllah against [BNY, M Raghav Balhil and others, The
plaindff  has clamed %100,00.00.000 from all the
defendants as damages, Prasantly stage of the case is for
framing of Issues and admilssion / dendal of documenis,

A Look Qut Circular hae baen issiad sgainst Mr Raghaw

Eshl, the detail: of which are not avallable. Glwen tha said
Look Qut Clroular, a3 and whena by Raghav Bahl has to

QUINT DIQITAL LIMITED

(Fermvarly Fnovm o Guind Digiisd Medla Lin e

Foghetared TifTon: 408 Prshiat Hicaw, L3, Erapondra Mo cg, Dok 4 0000 Tot; 31L 45142174

Corporaby ML Cariadsibe FuNSHE, Flol Ho, 1, btk Floar, Betlor Li8, Mim Gy, Bolda-20d $01 Bab 0420 ATS191R

TraRRoC pour m AR AR tapy, BElE coflhay mak oo, Gl DRV BE IPLOST IR
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Briaf Facts of the Case

04

Fravel outslde Indla, bhe will b required b approach the
purisdictfonal Court for permission,

R Kapur

A Lok Curk Circular b baen issued against Ms. Ritu Kapur,
the detalls of which are ot aygilable. Given the sald Look
Out Circulat, a3 and when Ms, Rltu Kapur bas to travel
cutside Indiz, she will be required to approach the
jurdlehianal Court fow "paerimisslon,

& Wit Petibian [WAPR. [Crl) Mo. 1586 of 2022 Ritu Kapur v.
Urifon of Indla & Ors.) has been flad with the Celh| High
Court 1or the quashing of the above Look Qut Circular, The
ekt dats of hearing i3 scheduled on July 31, 2024,

r

Raghav Bahl

Mobize order Sechon 1534 of the Income Tax Act was
issued to Mr. Raghav Bahf for Assessmend Year 2017-13
with an outstanding amount of Bs. 1,60,19,960. The makter
iz oyrrently pending at ITAT for assessment,

Motice unde:éi-;::ﬁ-:l;n. ‘iEIEt_A"uig H';E |1'Il_'!|'_‘||'r]-¢ Tax Ak was

issued to W Raghav Babd for Ascessment Year 2013-14
with an owtstanding amount of Rs. 95 47,368, The mattor
[% currently pending at ITAT for assessiment.

Motee urder 3ecton 1534 of the Income Tax Act was
issued to Mo Raghav Bahl for Assessmant Year 2014-15
with angutstanding amauntof B2, 2 99 83 3531, The mattar
Iz cumrently pending at [TAT for aswescment,

Motice under Zection 15348 of the Mcome Tax At was
issied Lo M Raghay Bahl for Assesszment Year H115-16
with an vytstanding smount of B3, 681,97 97 D88, The
matter [ curtently pending at [TAT lor ass2ssmeandt,

Mabice under Sachon 1538 of the Income Tax Act was
izzued to Mr Raghav Bahl for Asgesiment Yoor 2015-17
willv am out-landing amount of B 31,533,754, The ratter
i3 currently pending at rTAT for assessment,

« Motice under Section 143 of the Income Tax Act was issped

to Mr._Raghay Rahl for Assessment Year 2014.17 with an

QUINT DIGITAL LIMITED

{Formmerty femovwn ars Qakmt DHgital Mecs Lo o}
Ragisinred Qe 30T Prakihal K, AT, Ral ot Fiaas, Deshk 100008 Talt 011 45142274
Corpornte DFica: Custrodintin Bl ing, Fiot fo. 1, Bth Fioor, Sector 200, FRm Sy, Woida20d 101 Fel: 0120 £7EL RN
Windralton! v Uil S8 b L5 ek, 4R ST hetd Lk com, CR LERLIZDLAMERLEIT 114
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Brief Facts of the Case

1

il

12

oabXanding amaont of R 12,73 50060, The mater is
curreritly pending at CIT[A] for ass4ssment.

95

Morce undar Secron 1534 of the Income Tan Act was
izsuad to M Raghay Bahl For 8gsessment Year 2020-21
with an oubstanding amount of B3 2006454 600, The
makteris currantly pending at [TAT for assessment,

Aszassmant under Section 263 against Mr. Raghav Tabl of
the conne Tan Act for Aszesarment Year 2012-13 to 2013-
13. Mr. Raghav Bahl has fi=d an appeal with ITAT Delbi and
the matter has been listed K s cumently pending lor
heanng.

Ritu Kapur

Hotea grndar Section 21534 of the Income Tax Act was
[55ued 10 Wi, Pl Xapur far Agsmearrapt Year J012-14 with
an outstanding amount of Rs. 39,89,431. The matler @
currenlly pending at ITAT for assessment.

Motice vncer Section 1538 of the Income Tax At was
isstrad to M. Ritu Kapur For Assessment Year 2015-15 with
an outstanding amount of Rs. 13,239,423 718, The mater is
ctrraitfy penditg Ak ITAT for ascassment,

Notlcs wndar Seslion 1528 of the Bcome Tax A was
issued {0 his Ripu Kapur for Assessment Wesr 20 16-17 with
an outstanding amount of Bs. 31,15.303 The matter I3
currently pending 3t 1TAT for assessmernt,

Assessment under Sactlon 263 against M3, Ritu Kapur of
the Income Tas Act for Assessment Yoar 2012-13% e 2018-
14 Ms. Ritu Kapur has filed an appeal witly ITAT Delli and
the matter has besn listec, I s currently panding for
hearing.

14,

hdohan Lal Jaln

Motice under Sectign 148 of the Income Tax Act was issued
tc Mr Blohan Lal Jain for Assessment Year 2013-14.
Pursuant to the order passed with respest to the sakd
notice, 8 demand of Rs, 400,12 063, was ralsed against
A kohan Lal Jafn, ke tohan La Jaithas flad an appeal
with the CIT[A] challanging the said demand.

Hobiee under Section 143(2) of the Income Tax Act wac
lesued ko e, Boban Lal Jain For Aseasamant Year 317-18.

QUINT DIGITAL LIMITED

Fornmey kochom ax Quind Mgt Medls Limked;

Angciored OHIess 207 Frabhal Kieam, 1T, Ralowivs Plcs, Bt 110008 Tok 44 48143374

Corporpd e 07 Moz Garmodslls Bodbibn g, Fiot Ko, 1, 31h Floor, Sector 264, Fan iy, Bl D00800 Tek: 0120 LTEL81E

WobsHw vy am @ daNa ) g 20, SRR S0 By ok, txnlh, SN LAYL22DL A B PO X7 A4 14
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5, No. Name Brief Facts of the Case

Pursuant to the order passed under Section 143(3) of the
Incame Tax Act with respect to the said notice, a demand
of Rs, 19865759 was raised agalnst Mr. Mohan Lal Jain.
An appeal has been filed with High Court Delhi and the
same is heard, Currently, the matter is pending at High
Conrt Delhi.

15, RE Diversified Private » Notice under Section 153A of tho Income Tax Act was
Limited issued to RB Diversified Private Limited for Assessment
Year 2015-16 with an outstanding amount of Rs.
1,45,67,324. The matter is currently pending at ITAT for
assessment

16. # MNotce under Section 1534 of the Income Tax Act was
issued to RB Diversified Private Limited for Assessment
Year 2017-18 with an outstanding amount of A=
14,67,02,268. The matter is currently pending at [TAT for
assesament.

17. & MNotice under Secton 153A of the Income Tax Act was
fssued to RBE Diversified Private Limited for Assessment
Year 2018-19 with an outstanding amount of Bs. 41,721,026,
The matter Is currently pending at ITAT for assessmant.

18, # The G5T authorities have conducted G5T auditin regard to
input credit disallowance with an outstanding amount of
Rs. 2,16,82,787. Submissions have been made 1o the
atitharities and is currently pending for the processing with
the authorities.

Except for the proceedings disclosed under the head Promoters who are 2iso our Directors, to best of
our knowledge, there are no cases filed against any of our other Directors.

Far Quint Digital Limited

X

A ..-:__
Tarun Belwal
Company Secretary and Complance Officer

Place: ,M:’“{*

Date; /& o7~y

QUINT DIGITAL LIMITED

{Fformedy knows as Qulnd Dighital Medin Limited)
Raiatared Gflee 408 Prahhat Kigan, 17, Ralandra Pinco, Dalhl- 1120008 Tol: 011 45242374
Corporate 0ffico: Carnoustie Bullding, Plat No. 1, 9Th Fleer, Sector 184, FAm Gy, Molda-201301 Tel: 0120 4751814
Wabalte: v guintdigitnimedinesmn, emall: cs@thomguintcom, Gk LE31IZDLISBSFLOATIILG
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ANNEXURE-VII

(/X | ASDJ & ASSOCIATES

Chartered Accountants

301, Jvd Floor, Park View Flaza, Plot Mo, 9, LSC-3, Sector-6, Dwvarka, Mew Delhi - 110075
Tel : 1147008958, E-mail | asdjassocistes® pmail com

TOWHOMIT MAY CONCERN

Wwe, M/s AsSD) & Associates, Chartered Accountants (Fem Repistration No.: 033477TN) have
examined and verified the bocks of accounts, including statutory and other related records of
Quintilion Media Limited [“QML" or "Transferer Company” or “Company™).

Hased on the examination and explanation given to us by the Company, we understand that

- QML is a public limited company incorporated under the provisions of Companies Act, 2013 in
the Mational Capital Region of Delhi on Auguest 23, 2014, It has its Corporate Hdentification
Number as U745990L2014PLCI70785. The registered office of the OML is situated at 403,
Prabhat Kiran, 17 Rajendra Place, New Delhi-110 008, India.

With effect from July 1, 2020, QML had transferrad its digital business operated under the brand
name of The Quint® 1o Quint Digital Media Limited {*QDML" or “Transferee Company”}, in
terms of the business transfer agreament and other relared documents executed between QML
and QDML.

= Asonlanuary 19, 2022, QDML acquired the equity shares alang with the converTible securities
al QML 11 terns el the sharesS securilies purchase agreements execuied between the Company
and the Transieree Company, making QML a whally owned subsidiary of QDML.

Pursuant to above acquisition of share capital inclieling conventible securities by QDML QML
had converted its status from a private imited company to a public limited company vide
certificate dated March 22, 2022,

The Board of [rectors of the Company vide their meeling dated August 14, 2023 approved the
proposed Schieme af Arrangement for the amalgamation {by way of absorption] of QL with
and inte O0ML and reduction of the capital of QDML in the manner s2t out in the Scheme
{“Scheme”) in accardance with Sactions 230 1o 232 read with Section 66 and other applicable
provisions of the Compavies Act, 2013,

Further, we heely certify the details of the Assets, Liabilities, Revense and Mot Worth (both pre
and post Scheme of Arrangement} of the Company as per the audited standalone ind AS financial

statements as at and for the year endad March 21, 2023 25 under:

Details of Assets, Liabilities, Revenue and Het Worth as on March 31, 2023:

fINK in Crores)
Particulars Pre-Scheme Post-Scheme
_T_uEI'Assels 102.97 Met applicable as upon the
 Jotal Liabllities 107.97 scheme becoming effective, QML
A 0.00 shall be automatically dissolved
Net-Warth 19197 without being wourd up,

This certificate is being isseed al 1he request of the Company for the purpose of submission to the
Secunties il Excriangse Board of india (“SEBIY), BSE Limned |"BSE™), Ma my Law Tribunal
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and other regulatory authorities in relation to the proposed marger of QML, the Transferor

Lompany with the QLML pursusnt to the Scheme of Arrangement and should nat be used for any
other purpose wilhiow! our prior wrilten consent,

For ASD) & Associalos
Chartered Accountants
Firm registration Ma: 03347 7H

IR

Abhishek Sinha
Partmer

Membership No: 504550

Placa: Delhi
Date: October 10, 2023
UDIN:- 23555085 IENIAGT




ANNEXURE-VIII

ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot Mo, 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 01 1-470085 56, E-mail 1 asdfassociates@gmail com

TO WHOM IT MAY CONCERN

We, Mfs ASD) B Assoclates, Chartered Accountants [Firmy Registration No.: 033477N] have
examined and verified the books of accounts, including statutory and other related records of Quint
Digital Media Umited (*QOMLY or "Transteree Company” or "Company”).

Baced o such examination and explanation given to us by the Company, we hereby certify the
details of the Assets, Liabilitics, Revenue and Met Worth (both pre and post Scheme of
Arrangement) of (he Compary as per the audited standalone Ind &% financial statements 25 at and

for the vear ended March 31, 2073 a5 under:

Details of Assets, Liabilities, Revenue and Net Worth as on March 31, 2023:

{INR in Crores)
_'_P_:nrti:ularz - Pro-Scheme Post-Scheme
[ Tatal Assets ' i = Tl 222.27 316,18
Toral Liakalities 2027 316.18
Revenue 4106 4105
Het-Worth 150.9% 182.26

This certificate is bainp issued at the request of the Company for the purpose of submission ta the
securities ant Exchange Board of tndia |"SEBI"], B5E Limitetl ["BSE"]|, National Company Law Tribunal
and ather regulatory suthorities m relation to the proposed mcTger of Quintillion Media Limited
|"Transferor Camga ny"'| with the Cempany pursuant to scheme of Arrangement angd should not be
wsad for any other purpose without our prior wrilten canfent.

Eqr ASDH B Associates
Chartered Acoounlants
Firm registration MNo: 033477

sl £

Abhishek Sinha
Partneor
Mermbership No: 504550

Plage: Dethi
Date: October 10, 20023
LD 23504550RGXIENDS 14
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October 11, 2023

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai — 400 001

Scrip Code: 539515

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst
Quintillion Media Limited (“QML” or “Transferor Company”) and Quint Digital Media
Limited (“QDML” or “Company” or "Transferee Company") and their respective
shareholders and creditors under Sections 230 to 232 read with Section 66 and other
applicable provisions of Companies Act, 2013 and the rules made thereunder (“Scheme”)

Dear Sir/ Madam,

This is in reference to the query dated September 29, 2023, on the BSE Listing portal. Please find
below the necessary clarifications and/or documents for perusal of your office:

1. Apportionment of losses of the listed company among the companies involved in the
scheme

Pursuant to the Scheme, Quintillion Media Limited (“QML”), the Transferor Company, a
separate wholly owned subsidiary of Quint Digital Media Limited (“QDML”"), the Transferee
Company, will be merged with and into QDML. Upon the Scheme becoming effective, QML
shall be automatically dissolved without being wound up.

The losses of the listed company, i.e., QDML, does not include losses on account of the
operations of QML and accordingly, will not be apportioned.

2. Details of assets, liabilities, revenue and net worth of the companies involved in the
scheme, both pre and post scheme of arrangement, along with a write up on the history of
the demerged undertaking/Transferor Company certified by Chartered Accountant (CA).

The CA certificates for details of the assets, liabilities, revenue and net worth of QML and
QDMIL, both pre and post Scheme of Arrangement, along with a write up on the history of
the Transferor Company are enclosed as Annexure A.

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374
Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314
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3.

Any type of arrangement or agreement between the demerged company/resulting
company/merged/amalgamated company/ creditors / shareholders / promoters /
directors/etc., which may have any implications on the scheme of arrangement as well as
on the shareholders of listed entity.

We hereby confirm that there is no such arrangement or agreement between the demerged

company/resultingcompany/ merged/ amalgamated company/ creditors / shareholders /

promoters / directors/ etc., which may have any implications on the Scheme as well as on
the shareholders of listed entity, i.e., QDML.

Reasons along with relevant provisions of Companies Act, 2013 or applicable laws for
proposed utilization of reserves viz. Capital Reserve, Capital Redemption Reserve,
Securities premium, as a free reserve, certified by CA

The CA certificate for the reasons along with relevant provisions of the Companies Act, 2013
or applicable laws for the proposed utilization of reserves, i.e., Capital Reserve is enclosed as

Annexure B.

Built up for reserves viz. Capital Reserve, Capital Redemption Reserve, Securities premium,
certified by CA.

The CA certificates for build-up of reserves of QML and QDML are enclosed as Annexure C.

Nature of reserves viz. Capital Reserve, Capital Redemption Reserve, whether they are
notional and/or unrealized, certified by CA

The CA certificates for nature of reserves of QML and QDML are enclosed as Annexure D.
The built up of the accumulated losses over the years, certified by CA.

The CA certificates for the build-up of the accumulated losses of QML and QDML over the
last 5 years are enclosed as Annexure E.

Relevant sections of Companies Act, 2013 and applicable Indian Accounting Standards and
Accounting treatment, certified by CA.

The auditors’ certificate certifying the accounting treatment specified in the Scheme is
enclosed as Annexure F.

Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818

QUINT DIGITAL MEDIA LIMITED

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374

Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314
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9. Details of shareholding of companies involved in the scheme at each stage, in case of
composite scheme

The details of shareholding as on August 11, 2023, are as follows:

Quintillion Media Limited (“Transferor Company”)

Particulars Pre-Scheme Post-Scheme
No. of % No. of %
shares shares
Promoter 8,50,00,000 100.00 Not applicable as upon
Public - - the Scheme becoming
Total 8,50,00,000 100.00 effective, QML shall be

automatically dissolved
without being wound up.

Quint Digital Media Limited (“Transferee Company”)

. Pre-Scheme Post Scheme
Particulars
No. of shares % No. of shares %
Promoter 2,71,47,610 57.67 2,71,47,610 57.67
Public 1,99,25,498 42.33 1,99,25,498 42.33
Total 4,70,73,108 100.00 4,70,73,108 100.00

10. Whether the Board of unlisted company has taken the decision regarding issuance of Bonus
shares. If yes provide the details thereof.

Not Applicable.

11. List of comparable companies considered for comparable companies’ multiple method.
Not Applicable.
The entire i.e., 100% of the share capital of QML, the Transferor Company, is being held by
QDML, the Transferee Company. Therefore, the Transferor Company is a wholly owned

subsidiary of the Transferee Company.

Pursuant to the Scheme and on merger of the Transferor Company with the Transferee
Company, no shares of the Transferee Company shall be issued and allotted in respect of the

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374
Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314
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12.

13.

14.

15.

shares held by the Transferee Company in the Transferor Company.

Hence, in the absence of any share issuance under the Scheme, there is no requirement of
undertaking any valuation for the proposed Scheme.

Share Capital built-up in case of scheme of arrangement involving unlisted entity/entities,
certified by CA.

The CA certificate for the build-up of Share Capital of QML and QDML are enclosed as
Annexure G.

Any action taken/pending by Govt./Regulatory body/Agency against all the entities
involved in the scheme.

Not Applicable.

No action has been taken/ pending by Govt./ Regulatory body/ Agency against QML or QDML
involved in the Scheme.

Comparison of revenue and net worth of demerged undertaking with the total revenue
and net worth of the listed entity in last three financial years.

Not Applicable. The proposed Scheme involves the merger of a wholly owned subsidiary, i.e.,
QML with and into its parent company, i.e., QDML.

Detailed rationale for arriving at the swap ratio for issuance of shares as proposed in the
draft scheme of arrangement by the Board of Directors of the listed company.

Not Applicable.

The entire i.e., 100% of the share capital of QML, the Transferor Company is held by QDML,
the Transferee Company. Hence, Transferor Company is a wholly owned subsidiary of the
Transferee Company.

Pursuant to the Scheme and on Amalgamation of the Transferor Company with the
Transferee Company, no shares of the Transferee Company shall be issued and allotted in
respect of the shares held by the Transferee Company in the Transferor Company.

Hence, in the absence of any share issuance under the Scheme, there is no requirement of
undertaking any valuation and calculating the swap ratio for the proposed Scheme.

Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818

QUINT DIGITAL MEDIA LIMITED

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374

Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314
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16.

17.

In case of Demerger, basis for division of assets and liabilities between divisions of
Demerged entity.

Not Applicable.

The proposed Scheme involves the merger of a wholly owned subsidiary, i.e., QML with and
into its parent company, i.e., QDML.

How the scheme will be beneficial to public shareholders of the Listed entity and details of
change in value of public shareholders pre and post scheme of arrangement.

Merger of Quintillion Media Limited, Transferor Company, with and into Quint Digital Media
Limited, Transferee Company, will provide the following benefits to the shareholders/
stakeholders:

a. Leading to a more efficient utilization of capital and creation of a consolidated base for
future growth;

b. Reduction in the management overlaps due to operation of the multiple entities and
more focused leadership;

c. Reduction in multiplicity of legal and regulatory compliances, reduction in overheads,
including administrative, managerial and other costs amongst all;

d. Synergy benefits, such as, competitive edge, consolidation of businesses to combine
growth opportunities to capitalize on future growth potential which would in-turn
significantly help in efficient utilization of financial and operational resources; and

e. Pooling of proprietary information, personnel, financial, managerial and other resources,
thereby contributing to the future growth of the Amalgamated Company

Reduction of the capital of the Quint Digital Media Limited, Transferee Company, in the
manner set out in this Scheme can provide the following benefits to the shareholders/
stakeholders:

a. The Scheme would not have any impact on the shareholding pattern and the capital
structure of the Transferee Company;

b. The Scheme will enable the Transferee Company to adjust the balance of in the Capital
Reserve in accordance with the manner set out in this Scheme; and

Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818

QUINT DIGITAL MEDIA LIMITED

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374

Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314
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c. The Scheme does not involve any financial outlay / outgo and therefore, would not affect
the ability or liquidity of the Transferee Company to meet its obligations or commitments
in the normal course of business. Further, this Scheme would also not in any way
adversely affect the ordinary operations of the Transferee Company.

18. Tax/other liability/benefit arising to the entities involved in the scheme, if any.

19.

20.

21.

22.

The Scheme has been drawn up to comply with the conditions relating to “Amalgamation”
as specified under the income-tax laws, specifically Section 2(1B) of the Income Tax Act, 1961
(“IT Act") and other application relevant sections of the IAT Act (including Section 47 of IT
Act).

Comments of the Stock Exchanges on the Accounting treatment specified in the scheme to
conform whether it is in compliance with the Accounting Standards/Indian Accounting

Standards.

No comments have been received from the Stock Exchanges on the accounting treatment
specified in the Scheme.

Revenue, PAT and EBIDTA (in value and percentage terms) details of entities involved in
the scheme for all the number of years considered for valuation. Reasons justifying the
EBIDTA/PAT margin considered in the valuation report.

Not Applicable.

Please refer to the clarification provided under point 15 above.

Confirmation that the valuation done in the scheme is in accordance with applicable
valuation standards.

Not Applicable.
Please refer to the clarification provided under point 15 above.
Confirmation that the scheme is in compliance with the applicable securities laws.

Confirmation that the Scheme is in compliance with Securities Laws is enclosed as Annexure
H.

Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818

QUINT DIGITAL MEDIA LIMITED

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374

Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314
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23. Confirmation that the arrangement proposed in the scheme is yet to be executed.

Confirmation that the proposed Scheme of Arrangement is yet to be executed is enclosed as
Annexure I.

We hope you will find the above in order.
Thanking you,
Yours faithfully,

For Quint Digital Media Limited

Tarun Belwal
Company Secretary and Compliance Officer
M. No.: A39190

Place: Noida
Date: October 11, 2023

QUINT DIGITAL MEDIA LIMITED

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374
Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314


http://www.quintdigitalmedia.com/
mailto:cs@thequint.com

ASDJ & ASSOCIATES

Chartered Accountants

300, 3rd Floor, Park View Plaza, Plol No. %, L5C-3, Sector-6, Dwarka, New Delba = 1200075
Tel @ 01 1-47008% 546, E-mail @ asdiassociabes@ gmail com

TO WHOM IT MAY CONCERN

We, M/fs ASDJ & Associates, Chartered Accountants [Firm Registration Noo: 033477H) have
exarnined and verified the books of aceounts, including statutory and other related records of Cluint
Digital Media Urnited (*QOMLY or "Transferee Company” or "Company”).

Bated on such examinatian and explanation given to us by the Company, we hereby certify the
detals of the Assels, Liabilities, Revenwe and Met Worth (both pre and post Scheme of
Arrangement) of (he Company as per the audited standalone Ind A5 financial statements 25 at and

for the year ended March 31, 2033 a5 vnder:

Details of Aswets, Liabilities, Revenuve and Met Worth a5 on March 31, 2023:

{INR jn Crores)
" Particulars Pro-Scheme Post-Scheme
| Total Assets i 222.27 316.18
| Total Lpabalities 2227 31618
Ravenue 41.05 41.0%
Het-Worth 150.9% 182.26

This certilicate is beinp issued at the request of the Company for the purpose of submission to the
Securities and Exchange Board of tndia |"SEBI"), BSE Lmited ["BSE"|, Matioral Cempany Law Tribunal
and ather regulatory authorities in relation to the proposed merger of Quintillion Media Limited
{"Transferor Campany”| with the Company pursuant ta Scheme of Arrangzment and shauld not be
used for any other purpose without our prior written censent.

For ASDH B Associates
Chartered Accountants
Firm registration Mo: 033477N

Ay £

Abhishek Sinha
Partnor
Membership No: 509550

Place: Dethi
Date: October 10, 2023
UDIMs 23504550BG K ER9414
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(/X| ASDJ& ASSOCIATES

Chartered Accountants

300, 3vd Floor, Park View Flaza, Flod No. 9, LEC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : OVI-4TD0ES5E, E-mail | asdjassocistes@ pmail com

TO WHOMIT MAY CONCERM

Wwe, M/s ASD) & Associates, Chartered Accountants (Fiem Registration Mo 033477M) have
avamined and verified the bocks of accounts, including statutory and other related recards of
Quintilian Media Limited {“QML" or “Transferor Company” or "Company”).

Based on the examination and explanation given to us by the Company, we understand that

- QML is a public limited company incorperated under the provisions of Companies Act, 2013 in
the Mational Capital Region of Delhi on August 23, 2013, It has its Corporate identification
Number as U745950L2014PLCI70795. The registered office of the QML is situated at 403,
Prabhat kiran, 17 Rajendra Place, New Delhi-110 008, India.

with eHect fram July 1, 2020, QML had transferrad its digital business operated under the brand
name of The Quint® 1o Quint Digital Media Limited {“"QDML" or “Transferee Company”). in
terms of the business transfer agreament and other related documents executed between QML
and QDML

- Asonlanuary 19, 2022, QDML acquired the equity shares alang with the corvverfible securities
al OML i ternis of the shares/ securities purchase agreements execuied between the Company
and the Transieree Company, making QML a wholly owned subsidiary of QDML.

Pursuant ta above acquisition of share capital inclidding convertible securities by QDML QML
had converted its status from a private hmited company to 2 public imited company vide
certificare dated March 22, 20232,

The Board of Directars of the Company vide their meeling dated August 14, 2023 approved the
propased Scheme af Arfangement for the amalgamation {by way of absorptian) of QML with
and inte QOML and reducticn of the capital of QDML in the manner set out in the Scheme
(“Seheme”) in accordance with Sections 230 1o 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013,

Further, we heely certily the details al the Assets, Liabilities, Revernuo and Net Warth (both pre
and post Scheme of Arrangement) of the Company as per the audited standalone Ind AS financial

statements as 2t and for the year ended March 31, 2023 25 under:

Oetails of Azsets, Liabilities, Revenue and Het Worth as on March 31, 2023:

fINR in Crares)
Particulars Pre-Scheme Post-Scheme
_T_DETAssels 102.597 Mot applicable as upon the
 Toral Liabilities 10297 scheme becoming effective, QML
AedrE 0,00 shall be automatically dissolved |
Net-Worth 19197 without being wourd up,

This certificate is being isseed at the request of the Company for the purposs of submission Lo the
ny Law Tribunal
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and other regulatory authorities in relation to the proposed marger of QML, the Transferor

Lompany with the QLML pursusnt to the Scheme of Arrangement and should nat be used for any
other purpose wilhiow! our prior wrilten consent,

For ASD) & Associalos
Chartered Accountants
Firm registration Ma: 03347 7H

IR

Abhishek Sinha
Partmer

Membership No: 504550

Placa: Delhi
Date: October 10, 2023
UDIN:- 23555085 IENIAGT




ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Fipor, Pak View Plaza, Plot Mo, 9, LEC-3, Sectoe-6, Dwaska, New Delhi - 110073
Tel = 0113708956, E-mail : asdjassociates @ gmail com

WHOMIT MAY CONCERM

We. M/s ASDJ & Associates, Charered Accowntants (Firm Regismation Moo 033477N) have examined 2nd
verified the proposed Scheme of Amangement for the amalgamation {by way of absorption) of Quintillhan
Media Limited (“QML" or “Transferor Company™) with and into Quint Digital Media Limited ("QDML" or
“Transferee Company™ or “Company™) and reduction of the capital of GOML fn the manaee 521 oul in the
Scheme in accordance with Scetions 230 to 232 read with Section 66 and other applicable provisions of the
Comparies Act, 2013 (“Scheme”), books of accounts, including stawiary and other related records of the
Campany.

Baged on the sxamination and cxplanation given 1o us by the Company, we obsenved that the reason rationale
for the wiilization of Copital Reserve under Part IV of ihe Scheme in accordance with Sections 230 to 232 read
with Section 66 and ather epplicable pravisions of the Companies Act, 2013 are a3 Undes:

*  To present o Ioe aned Faie representation of the financial posilion by adjusting the balance of the Cupital
Kirseri o e owicid

«  To enhance the nel worth and in fum sharcholders™ value by adjusting the debit balance appearing in gl
Profi and Loss Account with the batance in the Capital Reserve Account,

*  Enmsuring na impact on the sharcholfing paniern 2nd the capital druciure ol the Transferee Company

*  Ensuring (hal the reduction of capital of the Transferee Company docs not invelve any financial outlay /
outgn and therelore, would not sfTect U ability or liguidity of the Company Lo mect ils obligations or
cammsi ment sy the marmal conese ol business

Forther. the wiilization of the Capiti] Reserve as mentionad in Clawse 18 of the Scheiie shall be effected s an
integenl pant of (he Sehine and in secordance with provisicns af Section 230 10 232 read with Sextion 66 of the
Companizs Act, 2013 ond the opplicable rules.

The order of the Matienal Company Law Teibunal ("NCLT7) sanctioning this Scheme urder Section 230 1o i
of the Compaties Aet 2003 shall be deemed to be an arder ander Seclion B and ofee applaable pravisions al
e Companics Act, 2017 and no separpie sanction under Section 66 oml other applicable provisions of the
Companics Agt, 2013 will be necessary.

This cerificale is being isswed at 1he request of the Company for e purpose of submission Lo the Secarithes and
Exchange Board af India (*SERI"), BSE Limited ("BSE"). NCLT and cther regulatory auhoritles bn relation 1o
tlse propased merger of OML, the Transforor Company witle and into QIML, the Transferce Company pursuant
i the Bebrine of Areaneemenl and should n b waed for any etler purposs willseul our pricr writien consenL

Far ASDE & Associabes
Chartered Accountants
Firm registration Mo: 0353477

Abdishiek Sinlu

Parner

tembership No: 3550
LD~ 23504 5500 G XIECUER |
PMace: Delhi

Mate: Detober 10, 2023
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@5 ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Piot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : D1 147008956, E-mail : asdjassociates @gmail.com

TO WHOM IT MAY CONCERN

We, Mfs ASD] & Associates, Chartered Accourtants [Firm Registration Na.: 033477M) have
examined and verified the books of accounts, including statutary and other related records of Quint
Digital Media Limited {"QDML” or "Transferee Company” or "Company”™).

Based on the examination and explanation given o us by the Company, we hereby certify that the
build-up of the reserves viz. Capital Reserve, Capital Hedemptian Reserve, securities Premium of
QDAL s as foliows;

B&. Capital Reserve

QDML does not have any balance appearing in the Capital Reserve as ger the audited standalone Ind
AS financial statements as at and for the year ended March 31, 2023

B. Capital Redemption Reserve

QDML does not have any balance appearing in the Capital Redemption Reserve as per the audited
standalone Ind AS financial statements as at and for the year ended March 31, 2023,

€. Securitics Premium Reserve

Date of Mo. of Shares Issue Price Premium Total Premium Amount Curmulative
|ssue ssued per per [INR) Balance
Security Security {INR)
o N AR
“Tuly17,  20,00,000 425 125 5,50,00,000 6,50,00,000
2020
Novernber 69,75,404 425 EF R 22 ,)67,00,630 29,17,00,630
14, 2020
March4, 1,08,75404{Bonus - . (10,97,54,040) 1E,19,46,590
2021 lesuance)
March 15, 16,000 271 171 2,773,600 18,22,20,190
2022
March 15, Transier of balance - a 2,01,393 18,24,21,583
2022 from Share Based

Payment Reserve
Lo Securities
Premium on issue
of Employes Stock

Sptions
July 6, 1,500 27.1 171 25,650 18,24.47,233
2022
October 1,500 27.1 17.1 25,650 18.24,72,883
17, 2022

January 2,50,00,000 30 40
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Date of Mo. of Shares Istuc Price Premium  Total Prermlum Amount Cumulative
fssue Issued per per (IR} Balance
Sorurity Security {INR)
B ey {INR) {IniR)
31,2023 fRights fssue)
Mareh 31, Transferof balance - - 7,968,097 118,32,608,9E0

2023 fram Shere Based
Payment Reserve
ta Securities
Pre maum o issue
of Employes Stock

Cpthons
March 31, Adjustment of . . 11,48,27,799) 115,84,41,181
2023 Righis |ssue
Expenses from
proceecls received
Balance as per the audited standalone Ind AS financial statements as at and for the 116,84,41,181

year ended March 31, 2023

This certificate is being lssued at the request of the Company for the purpose of submission ta the
Securities and Exchange Board of india {"SEBI™), BSE Limited {"BSE" ), National Company Law Tribunal
and other regulatory authorities in relation to the proposed merger of Quintillion Media Limited, the
Transferor Company with the Company purssant to the Scheme of Arrangement between the
Company and should not be used for any other purpose without our prior written consent.

For ASDY B Associates
Chartered Accountants
Firm registration No; 033477N

dpaclalfolg

Abhishek Sinha
Partner
tembership No; 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 235045508 GXIEP3068



ASDJ & ASSOCIATES

Chartered Accountants

30, 3red Floor, Park View Plaza, Plot No. 9, LSC-3, Secior-6, Dwurka, Mew Delhi - 110075
Tel 3 01 1-ATHMS5G, E-mail : asdjassoecianes @ gmall.com

TO AWM 1T MAY CONCERN

Wi, NUs ASTM & Assockales, Chartered Aceomuants (Finn Registition Me.: lIE]ﬂT'Ii'NIJ have examincd _arn.l
verilicd the books of sceounts, Tnelsding statutocy nnd othier related reeosds ol Quintillion Media Limiled

COEE T o T ferar Connpans ™ e Canngony ™)

Bascd an the cxumination and explanatien Eiven to us by the Compuny, we heceby certify thal the buiid-up ol
the reserves vie. Copitel Reserve, Copital Redemption Reserve, Securitics Premium of QML 15 #s follows:

Ay Capilnl Beserve

| Financial Year rl'uniruhn

Cumulative Balance

Dl seae cochedd Marvch 2, 2023

(INTE)
2020-21 | Capial Reserve crensed pursuant (o tramsfer of Ihe Digital 23,085, 186
Content Business of QML to Quim Digital Media Limited on a
*slump sale basis® asa going concern woef July |, 20200
Balamce ws per the podited stambalone lnd AS financinl stalcments as at aml for 23.00.85186

B, Cagltal Reclemplion Rescerve

ORL does nat have any balince appearing in the Capital Redemplion Reserve as per the audited standalome Tnd

A5 firanclzl siatenents as ab and foe the year ended March 31, 2023,

. Seeurities Premium Heserve

Tate ul Ivomre | N of Shares | [ssue Price per | PPremeiom prer Sccariey (INTE) Cumulative
Iss el Sceurdly (INR) Balance [IMR)
Jonuary 19, 2,50,00,000 e b 1 5.00,00,000
201G
Bulance as per the audilcd standaloac Ind AS financinl statemends os at undd for the year | 5,08, 00 00
cnded March 31, 2023

Thig certificate is being issucd ot the request of the Company FoF tse porpose of submission o the Securities and
L aeliinge Uoard of lnde CSEET, BSE Limied (*BSE”), Mabonal Company Law Tribunal and other
regulatory authorities in relation to the propossd merges of QniL, Transferar Company wilth Quint Digial
Media Limited, Transferee Company pursuant i the Scheme of Arrangement and should not be used for wny

ather purpose withowl e prior wrilles consent.

For ASDY & Aseeiaies
Chariered Accountants
Firnn eozistrotion Mol 033077

—'q'!hL-n L\M&LQ_—

Ablwiseel Sinbis

Partner

bepihership ke 50155

R R TR R R g TR DR

PPl TEls

Fome: Chotoher [, 2H2E
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ASDJ & ASSOCIATES

Chartered Accouniants

308, 3nd Floos, Park Wiew Plaza, Plol Mo @, L5C-3, Secior-6, Dwarkao, Wew Delhi - 110075
Tl : 0L 1-47008850, E-mail ; asdjassociotes  prnail com

TO WHOMIT MAY CONCERN

we, M/s ASD) & Associates, Chartered Accountants (Firm Registration Mo 033477H] have
examined and verified the basks of accounts, including statutary and other related records of Guint
Digital Media Limitad {"QDML" or “Transferee Company” or "Campany”|

Rased on the examinatian and explanation given to us by the Company, we hereby certify that the
nature of the reserves viz. Capital Reserve, Capital Redemption Reserve, Securities Premium of
QDML is as follows,

S.Mo. | Particulars Mature of Reserve
1 Capital Rosorve Na such reserve was recorded
in the books of QDML
2. Capital Redemption Reserve Mo such reserve was recorded

in the boo tx_snFﬂﬂ'F-"Il

| Recorded pursuant ta issuance
of shares over period of time
subject 1o certain adjustments
as permitted under Section 52
of the Companies Act, 2013

3. Securibwes Premum

Thiz certificate is being issued at the regquest of the Company fer the purpose of submission to the
Securitios and Exchange Board of India (“SEBI™), BSE Limited {"BSE"), National Company Law Tribumal
and other Regulatory Autharities in relation to the proposed merges of QML Transferar Compary
with Quint Digital Media Limited, Tra nsferee Company pursuant ta the Scheme of Arrangement and
should not be used for any other purpose without our prior written consent,

For ASD & Associntes
Chartered Accountants

-ert..l.f.LpL-Q-

Abhiskek Sinha
Partner
fMembership No: 504550

Place: Delhi
Date: Ocioher 10, 2023
DN 235 SS0BGXMICRTIL
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ASDJ & ASSOCIATES

Chartered Accountants

301, 2rd Floor, Park View Plaza, Pl No. %, L3C-3, Scclor-6, Dwarka, New Delhi - 110075
Tel - 011-47008956, E-mail : asdjassociates @ gmail.com

JOWHOMIT MAY CONCERN

we, M/s ASDI & Associates, Chertered Accountants [Firm Registration Mo D33477N) Rave
examined and verified the books of accounts, including statutery and other related records of
Cuintillien Media Limited {"GML™ or "Transferor Company” or "Company”)].

Based on the examination and explanation given to us by the Company, we hereby certify 1hat the
naturae of Lhe reserves viz. Capital Reserve, Capital Redemption Reserve, Securities Premivem of QML
Is as follows:

5. No. Particulars MNature of Reserve

Attounting entry pursuant to transfer of the Digital
1 Canital Reserve Contenl Business to Quint Digltal Media Limited on a
"slump sale basis’ a5 a going concern woe L July 1, 2020,

2. Capital Redemption Reserve | No such reserve was recorded in the books of QDML

Recorded pursuant to issuance of shares over period of
Securities Premium tirne

This certificate is being issued at the request of the Company for the purpose of submission o the
Securities and Exchange Board of India [“SEBI"), BSE Limited {"BSET), tational Company Law Tribunal
and other Bepylatary Autharities refatlon to the proposed merger of OML, Transferar Company with
Quint Digical Medsa Limited, Transferee Company pursuant 1o the Scheme of Arrangement and
shauld not he used for any other purpase without our prier wiitten consent.

For ASD) & Assacktes
Chartered Accountants
Firm registration No: 033477TN

el fle

Abhishek Sinha
Pariner
Membership No: 504550

Place: Delhi
Date: October 10, 2073
unin:- 23504550RGXIESST1
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(/A| ASDJ & ASSOCIATES 1

Chartered Accountants

01, 2rd Floor, Park View Plazn, Ploi No, 9, LSC-3, Scowet, D i
. 1 o, B, . =tn, Dwierka, Mew Diethi -
Tol : 011-47008956, E-mnil - asujassociates @ gmail com g

10 WHOM IT IAY CONCERM

We, Mfs ASD) E Associztes, Chartered Accountants (Firm Hegistration No. D33477N) have
sxamined and verilied the books of accounts, including statutory and other related records of Quint
Digita! Media Limited (*QDML" or “Transferce Company” or "Company”].

Based on e examination and explanation glven ta ws by the Company, we nereby certify the build-
up of the accumulated Insses of QDML over the last 5 years a3 fallows:

[INR fn Crores)
Financial Year  Particulars Armount Curnulative Balance
Balance as on April 1, 2018 1.60
2018-1% Profit for the year 0.11 171
J018.20 Lass-lar tho year -37.49 2577
2020-21 Loss for the year -1.74 -27.53
2021-22 Prafit for the year 4.76 -22. 717
2022-23 Profit for the year 646 -16.31
Balance as per the audited standalone Ind AS financial statements as at and -16.31

for the year ended March 31, 2023

This eartificate is being issued at the raguest of the Company for the purpose of submission o the
Securities and Exchange Board of India (“SERI™), B5E Limited |“BSE"], Mational Campany Law Tribunal
and other regulptory suthorities in relation to the preposed merger of Quintillion Media Limited,
Transferor Company with the Company pursuant o the Scherme of Arrangement and should net ke
used for 2ny othar purpese without our prior writien consent,

For A50) & Associalos
Chartered Accountants
Firm registration Mo: 033477N

J}-L.L}.JL@L_-L

Abhishek Sinha
Partner
Membership No: 504550

Place; Delhi
Date: October 10, 2023
LD - 2AN0ASSORGHIETI1I0E



(/\| ASDJ & ASSOCIATES ”7

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. &, LAC-3, Sector-6, Dwarka, Mew Delli - 110073
Tel : 31147005956, E-mail ; nsdjassociates @ pmail.com

TO WHOM IT MAY CONCERN

We, Mfs ASD) & Associates, Chartered Aceountants [Firm Registration No.. 033477N] have
examined and verified the books of acosunts, Including statutory and other related records of
Quintillion Media Limited ["QML" or “Transferor Company” or “Company”).

Based on the examination and explanation given to us by the Company, we hereby certify the build-
up of the accumulated losses of QML over the last 5 years 25 follows:

{INR in Crores)
Financial Year | Partlculars | Amount Cumulative Batance
Balance as on April 1, 2018 -142.79
201819 | Loss for the year | -46.72 -189.51
2019-20 Profit for the year | 1.72 -187.79
2020-21 Lass for the year -12213 -308 .92
2021-22 Prafit for the year 1.563 -308.30
2022-23 Prafit for the year 16.33 -291.97
Balance as per the audited standalone |nd AS financial statements as at and -291.97
| for the year ended March 31, 2023

This certificate |5 being issued at the request of the Company far the purpose of submission to the
Securities and Exchange Board of India {"SEBT"), BSE Limited (“BSE"], Mational Company Law Tribunal
and ather regulatery authorities in relation to the proposed merger of QML, Transferor Company,
with Quint Digital Media Limited, Transferee Company, pursuant (o the Scheme of Arrangement and
should not be used for any other purpose without our priet written consent.

For ASDY B Associabes
Chartered Accountants
Firm registration No: 033477N

pladaklle

Athishek Sinha
Partner
Kembership No; 508550

Place: Delhi
Date: Oclober 10, 2033
LD - £ 40 Bl L UedG?



ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot Na. 9, 1.5C-3, Sector-6, Dwarka, New Delhi - 110075
Tel : OL1-4TONR956, E-mail : asdjassociates @ pmail.com
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Ve, M ASDI & Assoekates, Charered Accountants [Firm Registration MNo.: 033477M) have examined and verified the hﬂuk: off
accomis, imcleding statigory and other relsted records of Quint Digital Media Limited {QDML" or “Transferee Company™ or

“Company™}

Basad o the examinarion end explaration given to us by the Company, we hereby centify that the build-up of the share capital of
QDML as on August | 1, 2023 is s follows:
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This certilicate is being lssued nt the request of the Company for the purpese of submission 1o the Securitiss and Exchange Board
of Indis (“SERI™. BSE Limited (“DSE"). National Company Law Tribunal and miwr regolitory awhorities in relation 1o the

prupossd merzer of Uhanililhon W [

and should not be used for any other purpese without our prior writlen consenl,

For ASDY & Associales
Charmered Acconiants
Firm registration Mo: 033477M

Abbushek Sinha
Parnner

Membership MNo: 204550

UDIN;:- 23504550DGXIEVI2IE
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301, 3nd Floor, Park View Plaza, Plol Mo, 3, L3C-3, Sectoc-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail ; asdjaspocizies @ pmail com

ASDJ & ASSOCIATES

Chartered Accountants

TOWHOMIT MAY CONCERMN
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We, Mfs ASD) B Associates, Chartered Accountants [Firm Registration Noo: 0334770] have
examined and verified the books of accounts, including statutery and other related recards of

Cuintillion Media Limited {"QML" or "Transferer Company” or “Campany”).

Based on the examination and explanation given to us by the Company, we hereby certify that the
build-up of the share capital of OML 25 an Aupust 11, 2023 15 as follows:

Date of Issuef

Allotment

Aupust 23,
4014

Octeber 13,
2014

February 3,
2015

Jume 24, 2015

Dctober b,
2015

January 19,
2016

No. of
Equity
Shares
Izsuad

1,00.000

55,00,000
2,14,00,000

1,30,00,000
2,00,00,000

2,50,00,000

Face
Valug

l“iv}

10

10

10

10
10

10

[f=AT] ]
Price

{Rs.)

10

10

10

10
10

it

Type of lssue
(IrOfFPO/
Preferential lssuef
Scheme/ Bonus/
Rights, ete.)
Subseription o
Memorandum  of
Aszociation
Rights Issue

Rights Issue

Rights issue
Rights issug

Rights iszue

Cumulative
capital {Mo.
of shares)

1,00,000

56,00,000
2,70,00.000

4,00,00,004
6.00,00,000

8,50,00,000

Whether
listed, if not
listed, give
FE3SONE
thoreaf
MNo.as
Transferar
Company is an
unlisted
COMpany

This certificate is being issued al the reguest of the Company for the purpase of submission to the
Securitias and Fechange Board of India ("SEBI"), BSE Limited {"BSE™), National Company Law Tribunal

and other regulatary autherities in relation te the proposed merger of QML, Transferor Compary,
with and into Quint Digital Media Limited, the Transferee Company, pursuant to the Scheme of

Arrangement and should not be used for any other purpase without our priar written consent.

For ASD) & Associotes
Chartercd Accountants

Firm registration Mo: 03347 TN

—'q-kh;-.s L:»LnCI«L—L

Abhishek Sinha

Fartner

Membership No: 504550

Plage: Delhi

Date: Oclober 10, 2023

UDIN:- 2350455008GXEWSE3E
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October 11, 2023

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai — 400 001

Scrip Code: 539515

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst
Quintillion Media Limited (“QML” or “Transferor Company”) and Quint Digital Media
Limited (“QDML” or “Company” or "Transferee Company") and their respective
shareholders and creditors under Sections 230 to 232 read with Section 66 and other
applicable provisions of Companies Act, 2013 and the rules made thereunder (“Scheme”)

Dear Sir/ Madam,

We hereby confirm that the captioned Scheme is in compliance with the applicable Securities
Laws.

Yours faithfully,

For Quint Digital Media Limited

Tarun Belwal
Company Secretary and Compliance Officer
M. No.: A39190

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374
Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314


http://www.quintdigitalmedia.com/
mailto:cs@thequint.com
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October 11, 2023

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Mumbai — 400 001

Scrip Code: 539515

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 for the proposed Scheme of Arrangement amongst
Quintillion Media Limited (“QML” or “Transferor Company”) and Quint Digital Media
Limited (“QDML” or “Company” or "Transferee Company") and their respective
shareholders and creditors under Sections 230 to 232 read with Section 66 and other
applicable provisions of Companies Act, 2013 and the rules made thereunder (“Scheme”)

Dear Sir/ Madam,
We hereby confirm that the captioned Scheme is yet to be executed / implemented.
Yours faithfully,

For Quint Digital Media Limited

Tarun Belwal
Company Secretary and Compliance Officer
M. No.: A39190

QUINT DIGITAL MEDIA LIMITED

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374
Corporate Office: Carnousties’s Building, Plot No. 1, 9th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.quintdigitalmedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314


http://www.quintdigitalmedia.com/
mailto:cs@thequint.com

ANNEXURE-X 1 2 2

BEFORT LINDER SECTION 232(2¥c) OF COMPAMNIES ACT, 2013 ARQFTED BY THE BOARD QOF DIEECTORS
QF QUINTILLION MEDIA LIMITED AT THE MEETING HELD OfN AUGLST 18, 202% EXPLA|NING THE EFFECT
OF THE SCHEME OF ARRAMGEMENT ON EACH CLASS OF SHARCHOLDERS, KEY MANAGERIAL

PERSCMNNEL, PRECPAQTERS AND MOMN PROMOTER SHAREHOLDERS
L Background

11 The draft Scheme of Arrangsmeant amongst Ouiakillion Media Limited {“CALY or “Company™ or
“Transtaror Company”] snd Cuint Digital Media Limited {"QDML™ or “Transferes Company ™) and
thelr recpactive sharehodders and areditors (" Schame™) purseant to Sectlams 230 e 232 read with
Section 65 of the Companias Act, 2013 indoding any statutory modifications o r4-opactments
of amandments thereof] and reles made thereunder [TAct') and other applicalile lavws, for the
amalgamation [rergar by way of absomption) of the Transfaror Company with the Transferee
Company and reductlon of capital of the Teansferas Company in the manrsas sat out in the
Scheme, was spproved by the Board of Ditectors {"Board”) of the Company vide their meeting
dated Avgust 14, 2002, The Scheme i subject to requisite approvals of the thareholders,
crediters, Mational Company Law Trbunal, Hew Dolhi Bench (“MCLT™) 0%€ Limited {*BSE™),
Seviilies and Exchange Board of India ["SEBI"} and other regulatory awihorities, Post recelpt of
the eegquizine Approvads and submizsion of order passed by the NOLT with the concetnad Registrar
of Companies, the Scheme woukd become operative from the Effective Date, ¢ defined in the
Scheme, with effect from the Appointad Date, | &, Aprll 1, 2023 or such cthar date as may be
fizad by the NCLT or any other Approprl ste Authorlby and scoepted by the Board of Directars of
the Transfaror Company and Transfayse Campany.

1.2 While dalibserating the Stheme, the folltwiige docu ments wers placed bafore the Board:

12.1. Draft Schems  duly  Initlaled by the Chairpeson for the  purpose  of
ident|fleation;

1.2.&  Reprarton the fairness of the propossd Scheme issved by Sundae Capltal Advisors Privare
Limlited, 3EEI repglsweted Categony | Merchant Banker, having SEB1 Regktration Mo, :
IMMME01289 (“Merchant Banker'} dated Swgust 14 2023 ("Faimess Jpnion

Raport'j;

133  Auwditer's Certificete fssucd by ASH & Assodstes {Firm Registration Me. 023477,
statutory auditors of the Company, t¢ the elfect thal the Scheme |s in compliance with
Ivwlian Accounting Standards presoribed under Section 133 of the Ack read with celevant
rul#s issued thergunder and other ganseally aicapted accounting princples in India
{"Auditor's Cartificate on Accounting Treatment");

1.24  Memorandum and Articles of Assedation of the Transferor Company and the Transferse
COMPAnY,

Cntillion Media Limiced
{Formey lnown ns (intillion Media Private Limited)
Repd. Oifice 403, Prabliat Eoinan 17, Rigemla Plaue, Wew Dl — FIDODE, Tof o 1=151%1 174
CIN : Ur383DLIOL4PLCZ 795, Ewail : gorietlve gl |
Corp. Office : Canwustie Buildine, Flot Mo, 1, %" Floor, Scctar 16A. Film Ciry, Moida-20130]
Tel : LM 4THIEIS
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Aftar considanng the documants reterred above, the Board of the Company approved the
Scheme,

The provisions of Saction 232(2)(s) oF the Ack regulras the dirsctors To adopt a report sopd aining
the eHedt of amalgamation on each elass of sharshelders, kay manegena personnd ("KMP"]
promotars and non-promoter shareholders of the company and the same i3 required 1o be
arculated b the mermb-ars or dass of men bers o1 creditors or dass of crediors, as the case may
b, alang with the ratlee convening such meeting as per the directions of the MCLT,

Avcordingly, a3 par Ihe provisions of Sectinn 23202 of the Ack, the Board of the Caormpany inits
meeting held on August 14, 2032 took on record the impact of the Scheme on 2ach ¢lass of
sharaholder, promaters and non-promoter sharebsdders, KPP, creditors, of the Company as
specilisd I para 2 to 6 of this Repott,

Effect of the Scheme an equity shareholfersf promoter and non-protater shareholders:

Upan the Scheme becoming effective, na sharas of the Transfersa Company shall be issued and
allotted to the equity shareholders of the Transferor Company a5 the antire share capital of the
Transferor Company is held by the Tranzleres Company. Actordingly, the Transferor Company is
awholly owned subsidiary of the Transferee Company.

Upon the Scheme becoming effective, the entire share capital of the Transferar Company shall e
cancel led and extinguished withoat any further act, deed or instruments as andntegral pait of Lhis

Schema.

Upon the Schemse hecoming effective, the Transferor Compary shall e automatically dissolved
without beltg wound up in aceordancs with the Schama,

Elfect of Ihe Scheme on stalf, workiman and amployess:

O the Seheme Bacoming affactive all smptoyess il any, of the Transfarer Company as on the
Effectivae Drata thall be deemed 1o becoomes e amplogess of the Transfeares Company, withowt
any break or intemuption in their services and on the basis of continuity of zervice, on the terms
& conditions pot less than faworsble than existing terms £ conditions including Bencfits,
incertives, employes sbock options abe,, on which they are engaged as on the Effactive Dts by
the Tranglgror Company.

Further, The Transterse Company erdertakes that tor the purpose of payement of amy
retrenchment sompensation, sevstance pay, gratuity sad ather statuloey [ leave [ terminal
banetits to the ermployses of the Transleror Company, the past servlees of sudh employees with
the Teanzsferor Commpany shall also be ke ko ook and Lhe Transiense Company shall make
the paynisnt of ratrepchment compeisation, severatcs pay, prataiby sad other statutory [ |eave
/ terminal benaflts accordingly, as and whan such amownts are dus and payable.

Cnantillion Medin Limited
{FPermerly known as Owintillion Medin Private Limiced)
Regd. Ofhice 403, Prabhad Kiran 17, BaguinTra Plaee, Thew Dl - 110008, Tel w1 L4515 1170
CIN : UT4S00L 20 TAPLC 2 70795) Email ; gy thequntt gom |
Corp. Ofice | Comonstia Building, Plae Mo_ 1, 9" Finar, Seotar 164, Film Lk, Monda-20] 3]
Tol : L20 AT 1R
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Effect of tha Scherme o Ceadibars:

In respect of the Scheme, no liabilities of the craditors of the Transferor Company are belng
reduced or balng exdinguished under the Schema and the same shall stand transfarred to the
Transferes Company without causing any charge in the original 1arms a5 agreed.

Further, npan the Scheme becoming afective, al convertible sacuntles [induding debentures)
lsstued by the Transferor Compary to the Transferee Company shall stand cancelled and
extingmishad without any further act, deed or instruments as an intagrak park of tis Schome

As on date, the Transferor Company has no outstanding towards any public deposits aned
therefare, the eftect of the 5chemeon any swch public deposit holders doss nnt arlse.

Effact of the Schemme of on the KMP and f or the Boand:

Upon the Schome besonung offoctive, the KMF and/orthe Board of the Transferor Cotnpany shall
cease bo the KMP and/ or the Board a5 the Trangferor Company shall stand cissolyad wil o
peing wound up In 2ocerdance with the Scheme,

Further, none of the Direstors, the Key Managarlal Personne] (as defined under the At and rules
franved tharaurecer] of the Company and theiv raspactyve relatives (as deflped ander the Aot and
rules frapred tharevnder] have any interest in the Sthems sxcept 16 the axtent of the equity
shares hald by them n the Company, [T any, andSor 1o the extent that the sald Direcloris] and Key
hlanagerial Fersonrsl are cormmon dirsctor(s)) Kay Managerial Persormel of the Transferor
Connpatyy Aredfor the Transtares Company andfor b the axtent that the sald Directors|, Key
Matiagerial Parsonrsl, Save 55 aforesaid, vone of the sald Dirsckors or the Key Managerial
Personnel hag any material mtarest in the Scheme.

Valuation

Upon the Schema becoming effactive, m shares of the Transferee Company shall be ssuad and
allottad in respect of the shares hedd by the Transferee Company in the Transferar Company as
the Trarsferor Campany g 3 wholly owned subgidbary of the Transfercs Company Accordingly,
thore is g requlretnent for the Tranaleror Company and the Transferss Cormpany to undertake
valuatlon exerdse for the purpose of determination of share exchange rado,

Quintillion Medin Limited
(Formerly kvown 28 Quintiflien Mediz Privace Linited)
Fegd. Oihiee : 303, Prabhat Eirm 17, Ragend ra Place, Mewr Dhelht - 1 IO00R, Dol 05r1-aa (51 ¥)
CIN . UT3oDLE0 14PLC 2 TS| Bl oo oFrlcsquint. oo |
Corp. Ollice . Camouslic Bulding, Mot iNe, 1, %™ Floor, Sextor 164, Film Cry, Boida-201301
Tel . GI M0 ATSIENE
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Therelfgra, in the gpinign of the Board, the proposed Scheme has no adverse #f2ct on the directors, key
managerial personnel, each class of sharsholder, promabars, ron-pramaoter sharsholders, creditors and

o plogess af the Companyg.

For QumnitilBon Mediy Limited
1
W
L
ih“l'
Mame: Flyush lain
Desigrarion: Director

DIN: D2d66 244
Date: 14 o3 2015

HHE‘: M w1y hp'l_

Juintillion Medin Limited
{Formerdy known &5 Onaintllion Modea Frivice Limited)
Begd, OMice . 403, Prabliat Karn 17, Bapewdra Place, New Dellin — T1OCOR, e -5 5117
CIN : U7aMADLAONAFLC2 TS Bmail ; gmid:thequimé com
Corp. Hifice : Camoustic Buibding, Flat Mo. 1, 9% Floor, Sector 16A, Film City, Noida-201301
Tel . #1290 4751818
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ANNEXURE-XI 120

REPOET LINDER SECTION 2342 j(c) OF COMPAMIES ACT, 2013 ADOPFTED BY THE POSRD OF DIRECT ORS
OF QUINT DIGITAL METHA LIMMED AT THE MEETING HELD Ot AUGUST 14 2073 EXPLAINING THE

EFFECT Of THE SCHEME OF ARRANGEMENT ON EACH (1ASS HAREHCALDERS, KEY MANAGERIAL
PERSCHINEL, PROMOTERS AND NON PROMOTER SHAREHOLOERS

1

11

12

Background

The draft Scheme of Arrangemenl amongst Culntlillon Medla Limited [“OMLU™ o “Transierar
Company®) and Quint Digital Mediz Limibed ("ODMLY or “Company” or “Transfaree Comgamy'']
and their respective shareholders and credibors (“Schema” ) porsoant b Seckbor s 230 b 232 read
with Soctlon &6 of the Companies Act, 2013 [inelading any statubory enedifications or
re-enachmends or amendments thereol) and rules made thermunder {"A¢t"] and other applicable
laws, 1or the amalgamation (merger by way of absorption] of the Transferor Company with the
Transferee Company and reduction of capital of the Transferes Cormpany [0 tha manner set gyt
In the Scheme, was approved by the Board of Direchors ("Eoard”) of the Company vide their
rmeeting dated August 14, 20235, The Scheme is subject to requisite approvals of the sharchaldars,
croditora, Mationel Company Low Trbunal, Mew Delhi Bench |"NCLT*], BSE Limited {"BSE™),
Sacyrities and Exchange Board of Indla {"3EBI7) and other regulatory authoritias. Fost rageipt of
the requlsite apprevals and sybmission of erder passed by the NCLT with the toncemed Registrar
of Companlas, the >herme would become operstive from the Effective Date, as defined in the
Schenne, with offect from the Appotnted Date, ie., Aprl 1, 2023, or such other dats a2 may be
Flame by the MELT ar any nther Appropriate Sutherity and accepted by the Board of Dirsctars.

While del{ilerating the Scheanne, the following documents were placed before the Boand:

121 ODraft Schese  duly  inithaled by the Chalmperson  for the  purpose  of
idardification.

12.2 FEeportan the fairncss ofthe proposed Scheme il od by Sundae Capital Advisors Mrivate
Limited, SEB| registerad Category | Merchant Banker, having SEBM Registrabion M.,
INMOCOD1Z494 (“Merchant Banker') dared August 14, 2022 [“Fairngss Opinion

Repport™),

1.2.3  Reportof the Auwdit Committee recommending the preposed Scheme to Board.

1.2.4  Report of the Commitiee of Independent ractors recgmmending the proposed Schame
t Board,

125  Auditor's Cartificate issued by Walker Chandiok & Co WP {Firm kegistration NMNo.
OOIDTEMSMEODOL3] stabutory anditors of tha Comnpany, to the alfect that the Scheme iz
in compliance with Indian Acceunting Handards preserlbed under 28ction 133 of the Act
read with relevant rules [ssued thereunder and other genevally accepted accounting
principfes in India ("Auditor's Cortiflcate on Accountg Treatmant”},

QUINT MGITAL MEDIA LIMITED
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1.26  Memgrandum and Artides of Assocation o the Transferor Company and Transleree
Carnnany,

Alter consldejing the doguments referred aboye, the Board of B Company approved the
scheme.

The provisipns ot Section 22 2(2}ch of the Act raquires the diractors to adopt a report explaining
the effec of amalgamation on each class of sharsholdars, key managerial personnal [YKMP),
promaoters and nen-gromebers tharehodders of the company [aving sut In partloular the share
enchange ratic o specibed below) and the same 14 vegulved to be dralated te Uve members or
class of members or crediors of class of creditors, a5 the case may I, alomg with the notice
convening such meeling a5 per the directions of the NCLT,

Accardingly, as per the provlsions of Sechon 23 202]ch of the Act, the Board of the Comparny in it
roecting held on August 14, 033 tesk on record the impact of the Scheme on cquity
shareholders, KMP3, promokers and non-paocter shaneholde s of the Company as specifled in
para & te 5 of this Hepore,

Effact of the Scheme on equity sharehodears/ promoaters and non-promoter shareholdars:

Upers the Scheme bocoming sffective, ne shares of the Transferee Company shall be issued and
allotted ko Lhe equity shareholders of the Transferor Company as the ertire share capital of the
Transfarar Cornpany s held by the Transieree Company. Accordingly, the Transferor Companiy is
awholly owned subsidiacy of the Tranzlerse Company.

Upan the Scheme becoming effective, there wiil po changa in the sharchalding paktem of the
Transferae Company.

Farther, on account of reductlon of capital of the Company in the manner set outin the Scheme
will not result inte arey Anancial outfay £ outgo and therefore, would not afsce the ability o
liquidity of the Comparny 1o maat its ohligations or earnmitments In tha normal sourte of Business.

Effect of the Scheme on stafl, workmen ard amployess:

On the Schanye bacoming sffactive all smployees H any, of the Trareleror Company a5 on the
Effective Cate shall be desmed 1o become the employaes of the Transferee Company, without
any braak or interruption in thalr servites and on the basis of continuity of service, an the larms
& eondititns not less than favorable then existing terms & condition: induding benefits,
[Meentircs, crployee stock options eto., on which thoy ere engaged as on the Effectve Date by
1he Transferor Company,

Further, the Transferee Company underakes that for the porpose of payment of any
retrénchment compsnsation, severance pdy, gratuity and other statutory [ l#ave [ terminsd
benofits ta the emplayses ol the Transtatsr Company, the past sernicat of sich employees with
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the Transfaror Company shall alss be takaninto account and the Transferge Company shall make
the payment of retrenchment compensation, severance pay, gratuity and cther statutory / leave
J terminal benefits accordingly, s and when soch amonits are due and payabbe.

3.z The 5cheme has no adverse impact on the sxisting stafl, workmen and emplovees of the
Campany.

4. Effzct of the Scheme onCredipors:

41 In respack of the Schemo, mo lisbilities of the areditors of tha Trandorea Compary are beleg
raduced or baing xtinguished under the Schema.

a2 The liabilides of the craditors of the Transteror Company shal stand travsfemad to the Cormpany
withgut causing any change in the criginal terms as agrapd.

4.3 furthar, upon the Schome bocoming cffectiva, sll convertible soouties issrod by the Transferor
Company to the Transferee Company shall stand cancelled and extinguished withowt any Turther

act, deed or instruments as an Integral part of this Scheme.

4.4 As on date, the Transferee Company has no outstanding towards any pubdlc depostte and
therefore, the effact of the Scheme on oany stch peblie deposit holders doss not arice.
Furthormore, the Transferee Cormpany biog nat boged any debeptures therofors, the oifoct of the
Zthame on the debepture holdars dogs nak arize.

5. Effect of the Scheme of an the KMP and f or the Board:
51 Thera is o effect ol the Scheme on the KMP andfor the Board of the Transferee Company.

52 Further, noee of the Direckors, Lhe Key Managerial Personnel [(as defined under the Aot and rgfes
framed thersunder) of the Company and their respechive relatives {as d2fined under the At and
rufes framed theraurdar) have any interest in the Scheme =ucapt 1o the axbent of the Uity
sharas hald by thermin the Company, ttany, and/or to the exbent that the said Mrector(s) and Fay
haragerial Personnet are common directoris]f Key Managanial Personned of the Transferor
Company and/or the Transferee Conpany ard/or to the axvent that the sald Director(s), Key
hlanagerial Forsonnel. Save as aforesaid, none of the saldd Directors or the Key Managerlal
Fersonnel hag any material interest in the Scheme,

. Yatuakion

6.1 Upon the Sehwrae bacaming sffective, ne shares of the Transloree Comparny shall be [ssued and
allotted in respect of the shares held by Tha Transl=ree Company in the Transferor Company 55
the Transferor Cornpany 15 3 whally owned subsidiary of the Transferee Company, Accordingly,
there is no radotrament for the Transferor Company and the Transferee Company te ondartake
valuratlan axece se For the purpose of determination of share exchange ratia.
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Tharsfore, i the apinion of the Board, the propesed Scheme hag ne adverse alfect an the directors, ey
managarial parsonnel, promoters, non-promaoter shareholders, craditors, verdors and employess of the

Com pary.

For Quint Diektal Media LimFred

VA

Flamee: Ritu Hapuﬂ
Desigtation: Director
DiN; 00015423

Date: 4. o Lol &
Place: RSOy,
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ANNEXURE-XII

MINISTRY OF CORPORATE AFFAIRS

ACKNOWLEDGEMENT

13

SRN: F96814256

Service Request Date : 16/07/2024

Received From :

Name : ANUKRATI AGARWAL
Address : Noida

vasundhara sector 19
Noida, Uttar Pradesh

IN -201301

Entity on whose behalf money is paid

17 Rajendra Place
New Delhi, Delhi

India - 110008

CIN: U74999DL2014PLC270795
Name : QUINTILLION MEDIA LIMITED
Address : 403, Prabhat Kiran

Full Particulars of Remittance

Service Type: eFiling

Service Description

Fee For Form GNL-1

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website
(www.mca.gov.in). In case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum),
respectively. Please track the status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the
Companies (Registration offices and Fees) Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within
the due date whenever the document is put under PUCL, failing which the system will treat the document as invalid and will not
be taken on record in accordance with Rule 10(4) of the Companies (Registration offices and Fees) Rules, 2014

Page 1 of 1




ANNEXURE-XIII

MINISTRY OF CORPORATE AFFAIRS 131
ACKNOWLEDGEMENT
SRN: F96812664 Service Request Date : 16/07/2024
Received From :
Name : ANUKRATI AGARWAL

Address : Noida
vasundhara sector 19
Noida, Uttar Pradesh

IN -201301

Entity on whose behalf money is paid

CIN: L63122DL1985PLC373314
Name : QUINT DIGITAL LIMITED
Address : 403 Prabhat Kiran 17, Rajendra Place NA

Delhi, Delhi

India - 110008

Full Particulars of Remittance

Service Type: eFiling

Service Description

Fee For Form GNL-1

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website
(www.mca.gov.in). In case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum),
respectively. Please track the status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the
Companies (Registration offices and Fees) Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within
the due date whenever the document is put under PUCL, failing which the system will treat the document as invalid and will not
be taken on record in accordance with Rule 10(4) of the Companies (Registration offices and Fees) Rules, 2014

Page 1 of 1



ANNEXURE-XIV

(/X | ASDJ& ASSOCIATES

Chartered Accountants

301, 3rd Floos, Park View Pluea, Plot No, 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel ; 011-47008956, E-mail : asdjassociates @gmail.com
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INDEPENDENT AUDITOR'S REPORT
To
The Members of Quintillion Media Limited (formerly Quintillion Media Private Limited)
Report on the Andit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Quintillion Media Limited {formerly
Chintillion Media Private Limited) (“the Company™), which comprise the Balance Sheet as at March
31, 2024, the Statement of Profit and Loss {including Other Comprehensive Income), the Statement of
Changes in Equity and the Statement of Cash Flows for the vear ended on that date, and a summary of
the material accounting policies and other explanatory information (hercinafter referred 1o as “the
standalone financial statements™),

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 (“the Act™)
i the manner so required and give a true and fair view in conformity with the lndian Accounting
Standards preseribed under section 133 of the Act road with the Companies (Indian Aceounting
Standards) Rules, 2015, as amended, (*Ind AS™) and other accounting principles gencrally accepted in
India, of the state of affairs of the Company as at March 31, 2024, the profit and total comprehensive
income, changes in equity and itz eash flows for the vear ended on that date,

Basis for oplimion

We conducted our audit of the standalone financial statements in sccordance with the Standards on
Auditing specified under section 143(10) of the Act (SAs)., Cur responsibilities under those Standards
are further described in the Auditor's Responsibilities for the Audit of the Standalone Financisl
Statements section of cur report, We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of India (ICANY together with the
mdependence requirements that are relevant to our audit of the standalone financial statements uader
the provisions of the Act and the Rules made thereunder, and we have fulfilled our other ethical
responzibilities in accordance with these requirements and the 1CAPs Code of Ethics. We believe that
the audit evidence we have obtained is sufficient and appropriate 1o provide a basis for our audit
opinion on the standelone financial statements,

Koy awdit matters

ey audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the financial statements of the current period. These matters were addressed in the context
of our audit of the financial statements as a whole, and in forming our opinton thereon; and we do nod
provide a separate opinion on these matters, We have determined the matters described below 1o be
the key audit matters to be communicated in cur report.

| Sr | Key Audit Matier Auditor's Response
N .

| Suple  of non-correni  imvestment in o8 [ * We discussed and evaluated management
subsidiary: msxessment  for  sale of  investgnest  in
As disclosed in Note number 40 [Sale of | subsidiary.




subsidiary  Quintillion  Business  Media
Limited] to the standalone financial
statements, the Company has  sold s

retnmining 51% (49% was sold in vear ended
F1 March 20237 investment in its subsidiary
Ouiniillion Business Media Limited for a
consideration of Rs 52,4500, 713,

We placed specific focus on the calculation of
profit and the reversal of the impairment
provision in respect to this sale of the
subsidiary Company. Determining the amouwnt
of profit ond reversal of  provision  for
diminution  in  the carrying cost, o be
recopnised or disclosed in the standalone
financial statemenls, is inherently subjective.
The amounts invalved are potentially
significant and due to the value of transaction
being very high the sale is considered to be o
key audit matter in the current year.

= Read the share purchase agreement, minutes
of meetings of Board of Direclors and
minutes  of annusl  geneml  mecting  of
shareholders of Quintillion Media Limited
and reviewed the managements rationale for
sale.

* We verified and validated the data and
underlying calculation for their arithmetical
accuracy of the calculation of profit and the
reversal — of  remaining  provision  for
diminutron on the sale shanes,

» We verified the transfer of shares with the
statement of holdings with NSDL.

« We assessed the adequacy of the disclosures
in the financial statements. Based on our
above andit procedures we concur with the
management's calealation and disclosures on
the sale of investment in the subsidiary.

Oiber Information other than the Financial Statements and Aunditor's Report thereon

The Company's Board of Dircctors is responsible for the preparation of the other information. The
other information comprizes the information included in the Management Discussion and Analysis,
Board’s Reporl including Annexures to Board®s Report, Busingss Responsibility Report, Corporate
Governance and Shareholder’s Infarmation, but dees not include the standalone financial statements
and our auditor's report thereon.

Uur epinion on the standalone financial statements does not cover the other information and we do
mof express any form of assurance conclusion therson,

In connection with our awdit of the standalone fnancial statements, our respoasibility is o read the
ofher mformation and, in doing s0, consider whether the other information is materially inconsistent
with the standalone financial statements or onr knowledge obained during the course of our audit o
otherwiso appears 1o be materially misstated,

If, based on the work we have performed, we conclude that there s a material misstatement of this
ather information, we are required 1o report that faet. We have nothing te report in this regard.

Responzibility of manapement for the standalone Tinancial stetements

The Company’s Board of Directors is responsible For the matters stated in section 134(5) of the Act
with respect 1o the preparation of these standalone financial statements that give a true and fair view
of the financial position, financial performance, total comprehensive income, changes in equity and
wash Nows of the Company in accordance with the Ind AS and other accounting principles penerally
accepled in India. This responsibility alse includes maintenance of adequate sccounting records in
accondance with the provisions of the Act for safepuarding the assets of the Company and for
preventing and detecting frauds and other frregularities; selection and spplication of appropriaie
accounting policies; making judgments and estimates that are reasonuble and prudent; and design,
implementation and maintenance of adequate internal financial controls, thal were operating
effectively for ensuring the accuraey and completeness of the accounting records, relevant to the
preparation and prescotation of the standalone Gnancial statements that give a troe and fair view and
are frge from matenal misstatement, whether due to fraud or error.
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In preparing the standalone financial stmements, management is reaponsible for assessing the
Company's ability to continue as a going concern, disciosing, as applicable, matters related to going
concern and using the poing concern basis of accounting unless management either intends 1o
liquidate the Company or to cease operations, or has ne realistic alternative but to do so.

The Board of Directors are respansible for everseeing the Company™s financial reporting process,

Auditor's respoansibility for the audit of the standalone fnancial statements

Cuir objectives are to obtain reasonable assurance aboul whether the standalone financial swatemants as
a4 whole are free From material misstatement, whether due 1o frand or error, and [ issue an auditor’s
report that includes our opinion. Reasonahle sssurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with SAs will alwevs detect o material misstatement
when it exists, Misstatements can arise from fraud or ervor and are considered matesinl if, individunlly
ar in the agprepate, they could ressonably be expected o influence the cconomie decisions of uscrs
taken on the hasis of these standalone financial statements.

As part of an awdil in accordance with SAs. we exercise professional judement and mamin
professional skepticiam throughout the audit. We also:

' [dentify and assess the risks of material misstatement of the standalone financial statements,
whether due to fraud or ervor, design and perform aedit procedures responsive to those risks,
and obtain mudit evidence that is sufficient and appropriate 10 provide a basis for our opinien
The risk of nol detecting a material misstatement resulting Trom fraud s higher than Tor ome
resulting from error, as frawd may involve collusion, Forgery, inténtional omissions,
misrepresentations, or the overmide of internal controls.

L] Obtain an understanding of intemal Mnancial controls relevant to the sudit in order 1o design
audit procedures that are appropriate in the circumstances, Under section 143(3Wi) of the Acl,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls system in place and the operating effectiveness of such contriols,

. Evaluate the appropriatencss of accounting policies wsed and the ressonableness of
accounting estimates and related disclosures made by management,
’ Conclude on the appropriateness of management’s use of the going concemn basis of

accounting and, based on the audit evidence obtained, whether a material uncertainty exisis
related o events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. I we conclude that & material uncertainty exists, we are required
to draw attention in owr auditor’s report to the related disclosures in the standalone financial
statements or, i such disclosures are inadequate, to modify our opinion. Our conclisions are
bazed on the audit evidence obtained up w the date of our auditor's However, future events or
conditions miy cause the Company to cease to continue as a going concem,

- Evaluate the overall presentation, structure amnd content of the standalone Nnancial statements,
including the disclosures, and whether the standalone [inancial statements represent the
underlying transactions and events in a manner that achieves fair presentation,

Materiality is the magmitude of misstatements in the standalone Moancial statements that, individuaily
or in aggregate, makes it probable that the economic decisions of & reasonably knowledgeable user of
the finmneinl statements may be influenced. We consider quantitative materiality and qualitative
factors in (i) planning the scope of our awdit work and in evaluating the results of owr work: and (i) te
evaluate the effect of any identified misstatements in the financial statements,

We communicate with those charped with governunce regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, incloding any significant deficiencies in
internal control that we identify during our audit

We also provide those charged with governance with a statement that we have u:llnplmd with relevant
ethical requirements regarding independence, and to communicate with I:FIEIJ]:V'IIH :ﬂaqﬁ‘mlﬂm and
"-.

fey

|
|
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other matters that may reasonsbly be thought to bear on our independence, and where applicable,
related safeguards

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the standalonc financial statements of the current period and
are therefore the key audit matters, We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that & matter should not be communicated in our reporl because the adverse consequences
of doing so would reasonably be expected to outweigh the public interest benefits of such
communication,

Report on other legal and regulatory requirements

Az required by the Companies {Auditor’s Report) Order, 2020 (“the Order™), issued by the Central
Government of India i terms of sub-section (11) of section 143 of the Companies Act, 20013, we pive
in the “Annexwre-A™ statement on the matters specified in paragraphs 3 and 4 of the Order, 10 1he
extent applicable,

As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the best of our
knowlodge and beliel were necessary for the purposes of our andit;

by In our opinion, proper books of account as required by law have been kepl by the Company so
Far-as it appears from our examination of those books,

£} The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,
staternent of Changes in Equity and the Statement of Cash Flow dealt with by this Report are
b agreement with the relevant books of accouni.

d) In our epinion, the atoresaid standalone financial statements comply with the Ind AS specilied
under Section 113 of the Act, read with Rule 7 of the Companies { Accounts) Rules, 2014,

g} On the basis of the wrilten répresentations reccived from the directors as on 3 1st March, 2024
taken on record by the Board of Directors, none of the directors is disqualified as on 3 st
March, 2024 from being appointed as a director in terms of Section 164 {2) of the Act.

f} With respect to the adequacy of the interal financial controls over financial reponting of the
Company and the operating effectiveness of such controls, refer to our separate report in
“Annexure B, Our report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company’s internal financial controls aver financial reporting; and

g) With respect 1o the other marters to be included in the Auditor's Report in accordance with
requirements of section 197(16) of the Act as amended, in our opinion and to the best of our
information and sccording to the explanations given to us, the remuneration puid by the
Company to its directors during the year is in accordance with the provisions of section 197 of
the Act.

) With respect to the other matters to be included in the Audilor's Report in aceordance with
Rule [1 of the Companies { Audit and Auditors) Rules, 2004, in our opinion and to the best of
our information and aceording to the explanations given o us:

I. The Company does not have any pending litigations which would fmpact its financial
position,

2. The company did not have any Jong term contract including derivative conlracts for which
fhere were any miaterial foreseeable losses, and

3, There were no amounts which wers required (o be transferred fo the Investors education and
prodection fund by the company

4. {a) The management has represeated that, to the best of it’s knowledge and beliel, no funds
hive been advanced or loened or invested (either from bomrowed funds or share premium or
any cther sources or kind of funds) by the company to or in any other person{s) or Enm'ﬂm:}
mtludmg forcign entities (“Intermediaries™), with the understanding, whether roood
writing or atherwise, that the Infermediary shall, whether, directly or indirectly lend
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&,

in other persons or entities identified in any manner whaisoever by or on behalf of the
company (“Ultimate Beneficiaries™) or provide any guarantee, security or the like on behalfof
the Ultimate Beneficiaries:

{k} The management his represented, that, o the best of iis knowledge and belief, no funds
have been received by the company from sny person(s) or entity(ies), including foreign
entities (“Funding Parties™), with the understanding, whether recorded in writing or otherw ise,
that the company shall, whether, directly or indirectly, lend or invest in other persons or
enfities identified in any manner whatsoever by or on behalf of the Funding Party (“Ultimate
Beneficiaries™) or provide any gusrantee, security or the like on behalf of the Ultimats
Beneficiaries:

(c) Based on awdit procedures which we considered reasonable and appropriate in the
circumstances, nothing has come to their notice that has caused them w believe that the
representations under sub-clawse (i) and (i) of Rule 11{ec), as provided wmder (a) and by
ahove, contain any material mis-statement.

The company has not declared or paid any dividend during the year, Accordingly, the
provisions of section 123 of the Companics Act, 2013 are not applicable to the Company.
Based on our examination, which included test checks, the Company has used accounting
softwares for maintaining its books of account for the financial year ended Mirch 31, 2024
which has a feature of recording audit trail (edit log) facility and the same has operated
throughout the year for all relevant transactions recorded in the software. Further, during the
courss of our audit we did not come aceoss any instance of the audit trail feature being

lampered with.

As proviso to Rule 3(1) of the Companies { Accounts) Rules, 2014 is applicable from April 1,
2023, reporting under Rule 11{g) of the Companies {Audit and Auditors) Rules, 2014 on
preservation of audit trail as per the statutory requirements for tecord retention is not
applicable for the financial year ended March 31, 2024

For ASDY & Associabes
Charfered Accoumntants
Firm Registeation No-033477TN

Mgl Lle

Abhishek Sinha
(Partner)

M. No. 504550
LIDIN: 24504550 BKCK MW 1659

Drate: 28" May 2024
Pimce: Mowda
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A A" bo the Independeni *5 Repori

The Annexure referred to in our Independent Auditor’s Report to the members of the COm iy
on the Financial Statements for the year ended 31 March, 2024, under the heading “Report on
Other Legal and Regolatory Requiremenis™, we report that:

(1)

(1)

(A1)

(alA) The Company is maintaining proper records showing full particulars, including
quaniitative details and siteation of Property, Plant and Equipment.

(B) The company is maintaining proper recosds showing full particulars of intangible assets.

{b} The Property, Plant and Equipment have been physically verified by the management at
reasonable intervals: no material discrepancies were noticed on such verification and thus, the
same is nol reguined to be dealt with in the books of account:

(& ) According fo the information and explamations given to us, the records examined by us and
based on the examination, we report that, in respect of immovable properties of land and
building there have been no assets taken on lease and thus disclosure as fixed assets in the
financial statemients is not required.

Description | Gross | Held in | Whether promoder, | Period Renson  for
of property | carrying | name of director or | held indicste nod being
valug their  relative or | ange, held in name
| employee where appropriate | of company®

NA NA NA NA NA NA

() There is no revaluation in Property, Plant and Equipment (including Right of Use ussets) or
intangible assets or hath during the year and, so, the clause is not applicable to the Company;
(e} Nov proceedings have been initinted or are pending against the company for holding any
benami property under the Benami Transactions {Prohibition) Act, 1988 {45 of 1988) and rules
made theraunder, and so, the disclosure in its financial statements is not required,

{a) The Company does not have any physical inventories. Accordingly, reporting under clause
3{ii) of the Order is not applicable to the Company.

(b) During the vear, the Company has becn sanctioned any working capital/ Cash credit limit
of Bs, |0 erores, in aggregate, from banks or financial institutions on the basis of security of a
charge over Mutual fund; and filing of the quarterly returms or statements by the company
with such hanks or financial institutions are not required, Thus, the clause is not applicable to
the Company,

According o information and explanation given to us, during the year the company has not
mage any investments in equity shares of a subsidiary company and it had not provided any
guarantee to companies, firms, Limited Liability Partnerships or any other parties but it has
provided its mvestment in mutual fund as a security for a loan 1o its holding company, firms,
Limited Liability Partmerships or any other parties. During the vear Company has provided
loan to one Company and accordingly:

{a) During the year the company (i) has provided unsecured loan of Rs S20,000.00 {in *000)
to an wnrelated Company and (i) has given its investment of Rs 3.92.111.52 (in 000) in
mutual funds as a securily for loan iaken by its holding COMpany .

() This grant of unsecured loan to a Company and the security given, are not prejudicial 1o
the company’s interest.;

(c] The loan is & short term losn @5 per loan agreement no repayment schedule has_been
prepared, thus this elause of the order is not applicable,; A LS8
(d) There is no amount overdue for more than ninety days; Ay
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1Y)

(V)

(V1)

(Vi)

(e} Mo amount ol loan has fallea due during the year and pre-existing loan has not been
rencwed or extended or no fresh loans has been granted to sentle the overdue of existing loans
given 1o the same party. The new loan is given in terms of the Share Purchase Agreement for
sale of investment in its subsidiary, acconding to which an amount equivalent to the tatal of
Rs 320.000.00 (in "000) was held back by the purchaser from total purchase consideration and
paid to the Company on a deferred basis on or prior to the date of expiry of twelve months
from the Closing Date.,

(1} The company has not granted any loans or advances in the nature of loans to Promoters,
related parties as defined in clause (76) of section 2 of the Companies Act 2013 thus this
clause of the order is not applicable.;

In our epinion and sccording to information and explanation given to us, the company has not
granted any loans or provided any guarantees or given amy secority or made any investments
within the meaning of the provision of section 183 and 186 of the Companies Act, 2013,
Accordingly, paragraph 3 (ivh of the order is not applicable.

The Company has nol accepted any deposits from the public during the year which are
covered under the directives issued by the Reserve Bank of India or under the provisions of
Section 73 to 76 or any other relevam provisions of the Act and the rules framed there under,
therefire the provisions of pamgraph 3(v) of the Companies (Auditor's Report) Order, 2020
are not applicable to the company.,

The Central Government has not prescribed the maintenance of cost records under section
1431 1] of the Act, for any of the services rendered by the company. Thus, paragraph 3(vi) of
the order is not applicable.

{a) According 1o the information and explanations given 10 us amd on the basis of our
examination of the mecords of the Company, amounts deducted! accrued in the books of
accounl in respect of undisputed statutory dues including Goods and Services Tax, provident
Fumd, employees® state insurance, income-tax, sales-lax. service tax, duty of costoms, duty of
excise, value added tax, cess and any other statuory dues to the appropriate authorities and
other material statulory dues have been generally regularly deposited during the year by the
company with the nppropriate authorities.

According to the information and explanations given to us, no undisputed amounts payable in
respect of Goods and Services Tax, provident fund, employees’ state insurance, income-tax,
siles- lax, service tax, goods and service tax, duly of customs, duty of excise, value sdded tax,
cess and other material statutory dues were in amears as at March 31, 2024 for & periodd of
more than six montha from the date they became pryable

{b} According 1o the intormation and explanations piven to us and the records of the company
examined by us, there are no dues of income-tax, sales- lax, service tax, poods and service
tax, duty of customs, duty of excise and value added tax which have not been deposited on
account of any dispute, except the following demand by GST authority for which appeal has
been filed by the Company disputing the demand,;

Mame  of | Nature of Duecs Amoum Peridl 1o | Forum where | Amoum
the Starute L EY which the | dispute is | paid under
Amatini pending Protest
~ . relates

Cioods and | Incorrect admissibility | 76,46,682 20017-18 Appeellate 543,920
BErvices of input tax credit of Authority
Tax tux and non-reversal of

caminon  ITC  under AT

rule 42/43 Fia

Loditiel o, S 50y
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VI

1X)

(X)

(X1

(X1

(X111

Fhere are no trnsactions which have not been recorded in the books of aceount and have
been surrendersd or disclosed as income during the year in the mx assessments under the
Income Tax Act, 1961 (43 of 1961), thus this clause iz not applicable 1o the Company:

{a) According to the information and explanation given to us and records examined by us, the
Company has nol defaulted in repayment of dues to banks, [nancial institutions and
govermment and is not declared a wilful defaalter by any bank or financial institution or other
lender,

(h) The term loans were applied for the purpose for which the leans were obtained;

(e} There were no funds raised on short term basis which have been wtilised for long temm
purposes:

{d} The company has not taken any funds from any entity or person on aceount of or 10 meest
the obligations of its subsidiaries, associates or joint ventures:

(2] The company has not raised any loans during the vear on the pledge of secorities held in
its subsidiaries, joint ventures or associate companies;

(a) The Company has mot mised any money by way of initial public offer or further public
offer (including debt instruments) and has not taken any term loans during ithe year,
Accordingly, paragraph 3 (x) of the order is not applicable.

(b} The company has not made any preferential allotment or private placement of shares or
convertible debentures (fully, partially or opticnally eonvertible) during the vear and so, the
requirements of compliance of section 42 and section 62 of the Companies Act, 2013 is not
requiresd. Aceordingly, paragraph 3 {ix) of the order is not applicable.

L} To the best of our knowledge and according to the information and explanations given to
Uz, 1o fraud by the Company or no material frawd on the Company by its officers or
employees has been noticed or reported during the year.

{b) Me report under sub-section (12) of section 143 of the Companies Act has been filed by
the auditors in Form ADT-4 ns prescribed under rule 13 of Companies (Audit and Auditors)
Rules, 2014 with the Central Government;

ve} There are no whistleblower complaints received during the vear by the company;

In our optmion, the Company s not a Nidhi Company. Therefore the, Provisions of clause
Hxii} of the order are not applicable to the Company.

I onr opinion, all the transactions with the related parties are in compliance with section 177
and 18K of Companies Act, 2003 and the details have been disclosed in the Fimancial
Statements {Refer Note No 31 ) as required by the applicable accounting standands.

(XIV) (&) The company does have an miernal audit system and the internal audit is conducted by an

(XV)

mdependent internal auditors;
{b} The internal awdit reports of the Infernal Aunditors for the period under audit was
considered by us, the statutory auditors, and no material adverse comments were found to be

reported,

According o the information and explanations given to us, the company has not entered into
any non-cash transactions with directors or persons connected with them during the vear
uider audit. Accordingly, the provisions of clause 3 (xv) of the order are not applicable w the
COMRny.
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(XV1) (4} In owr opinion, the company is not required ta be registered under secticn 45 1A of the
Reserve Bank of India Act, 1934, Accordingly, the provizsions of clause 3 (xvi) of the order are
nat gpplicible o the company.

b} The company has not conducted any Non-Banking Financial or Housing Finance activities
without a valid Centificate of Registration (CoR) from the Reserve Bank of India as per the
Reserve Bank of India Act, 1924,

{c) The company is not a Core Investment Company (C1C) as defined in the regulations made
by the Reserve Bank of [ndia

() The Giroup does not have any CIC as part of the Ciroup,

(XWI) The company has not inewrred cash losses in the current financial vear and has fncurred gush
losses in the immediately preceding financial year, It has incurred cash losses of Rs, 125.82
Lacs in previous yvear ended 31 March 23;

(AN} There has not been any resignation of the stautory auditors during the year

(XIX) O the basis of the financial ratios, ageing and expected dates of realisation of financial assets
und payment of financial liabilities, other information accompanying the financial statements,
the auditor’s knowledge of the Board of Directors and management plans, we are of the
apinion that no material uncertainty exists as on the date of the audit report that company is
capible of meeting its lHabilities existing at the date of balance sheet as and when they fall due
within a period of one vear from the balamsee sheet date:

(XX} (n) The Company does not meet eligibility eriterion thus transfer to CSR fund under Section 135
i5 ot required. Accordingly, this clawse is not applicable 1o the Company.

(b) There are no amount remaining unspent under sub-section (3) of section 135 of the
Companies Act; Accordingly, this clause is not applicable to the Company

(XXI) This is the standalone financial statement and the auditors of subsidiary companies have not
given any qualification or adverse remarks in the Companies (Auditor’s Report) Order
(CARQ) reports of the companies 1o be included in the consolidated financial statements.

For ASDLJ & Associates
Chartered Accountants
Firm Registration Mo- 033477

ditidd Ol

Abhishek Sinha
{Partner)

M. Mo, 504550
LIDIM: 24504 550BKCK MW 1 659

Date; 28" May 2024
Plece: Moida
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Anncxure “B" to the Independent Auditor’s Repori

(Referred to in paragraph 2 () under “Report on other legal and regulatory requirements’ section of
our report 1 the Members of Quintillion Media Limited (formerly Quintillion Media Private Limited )

of even date)

Report on the internal fnancial eontrols over financial reporting under clause (i) of sub -
section 3 of section 143 of the Companies Act, 2013 (“the Act™)

We have audited the internal financial controls over financial reporting of Quintillion Media Limited
(“the Company™) as at March 31, 2024, in conjunction with our audit of the financial statements of the
Commpany for the vear ended on that date.

Management's responsibility for internal financial controls

The Board of dircctors of the Company is responsible for establishing and maintaining internal
financial controls based on the intemal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Nate on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chariered
Accountants of India. These responsibilities include the design, implementation and maintenance of
adequate intemal financial controls that were operating effectively for ensuring the orderly and
elTicrent vonduct of its business, the safegunrding of its assets, the prevention and detection of frauds
and errors, the sccuracy and completensss of the accounting records, amd the timely preparation of
relisble financial information, as required under the Companies Act, 2013,

Auditors’ responsibility

Char responsibility is to express an opinion on the internal inancial controls over financial reporting of
the Company based on our andit, We conducted our audit in accordance with the Guidance Note on
Audit of Internal Financial Controls Over Financisl Reporting (the “Guidance Note™) issued by the
Institute of Chartered Accountants of India and the standards on auditing prescribed under Section
143 {10} of the Companies Act, 2013, w the extent applicable to an audit of internal financial
controls. Those standards and the guidance note require that we comply with ethieal reguirernents and
plan and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over Fnancial reporting were established and maintained and iF such controls operated

effectively in all muterial respects,

Our awdit involves performing procedures to obtain audit evidence about the adequacy of the internal
fimancial controls system over financial reporting and their operating effectiveness, Our audit of
interial financial controls over financial reporting included ohtaining an understanding of intemal
finencial controls over financial reporting, assessing the risk that & material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control hased on the assessed
risk. The procedures selected depend on the auditor's judgement, including the assessment of the risks
of material misstatement in the financial statements, whether due to fraud or error,

We believe that the audit evidence we have obtained, is sufficient and appropriaie to provide a basis
For our audit opinion on the Company's intemal financial control system over financial reporing.

Meaning of internal financial controls over financial reporting

A company's infernal financizl control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in sccondance with generally accepted sccounting principles. A
company’s internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the mamtenance of records that, in reasorable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (i) provide reasonalile assurance that
transactions ore recorded as necessary to permit preparation of financial statements in accordance with
generally accepled accounting principles, and that receipts and expenditures of the company-are being
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made only i accordance with asthorisafions of management and directors of the company; and (iii)
provide reasonable assurance reparding prevention ar timely detection of anauthorised acquisition,
use, or disposition of the company’s assets that could have a material effect on the Tnancial
stalermenls.

Limitations of internal inancial controls over financial reporting

Because of the inherent limitations of internal financial controls over financial reparting, including the
possibility of collusion or impreper management of override of controls, material misstatements due
o error oF fravd may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject 1o the risk that the internal
hnancial control over financial reporting may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion and according to the information and explanations given to us, the Company has, in all
matcrial respects, an adequate internal fnancial control system over financial reporting and such
internal finanoial confrols over financial reporting were operating effectively as at March 11, 2074,
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India.

For ASIDM & Associnies
Chartered Accountants
Firm Registration MNo.- 0334770

—J‘L'.L ik L-A?L_rLll-hlE__
Abdiishek Sinha

[ Prriner)

b, M, 304550

CIEMMN: 245045508 KICR MW |

Drate: 28™ May 2024
Place: Moida

142



Chainrillinn Media Liméied [Foarmody Chaintillins Media Frivee Limaad)
Halanor aheoi s 2 31 Masch 2004
(AR aremare iy 300, pdess saned] ol

7 s al T
el Peiiles A1 March, T3E 1 Wlaach, 2823
AREETS
]:U-m-:-n'nl [ L E
vl r\hrﬂ M.ln'ﬂ'mr.ll 4 ST.E? e
Fmaneol dmcia

hebvsamalinja 34 LA H il A
Dl fitenicri] mes &5 = JaxT
Erccane tam s [rei ] ¥ ST TG
Tt feRi-Clnrem dese1s J5,567.55 45,08
Curneni assili
Pl essrts
Inrvmirmoetr L] [EL LRUR LR
Trale rocvivatles L] -
{Zask a] cimhy oyrivedenia v WAL 123ELAD
lemng 1k e L 2
CHher Mk ioects Al [AREF L]
mher camons e 1] o T Aleral
Teokal CHETEL BRI 3 i 51 AL
Total ymsmin 1&21“ !EHITE.E
FARUTY AND LIABILITIRS
Eaguiey
ilspaitg ehar eapitdd 1z A5 1300 18 LT
Vet eapurdy 1% ATRJIT1.A2 1t i1
Tuial cquity 1, R,001.32 1076 624,13
Laatnlivks
M um-cureni hahilibes
Mewnireat bolibies
Bemrringe: L&A g THL%2
Dgfesd v babdiies (nei) 15 TR
I'riosmeme A 2L EY 1 Th5 5
Toaal novecwareni ||akiles BEATAAE L RIR 90
Carreni ligkalslirs
Frinanced Fabdities
Enrnraings L&A RN A -
Tembe papidis IT | AT a0 [ bl
(shee fnancial lobikhes 4 111208 L ik
Cihesr crwvonl balidinies L LERIT Ax03
Erwviicsis (28] Hia 504
Totsd cuirenn Habilities 5,627,249 &l
Tl lohilils 54,30 u A0, 52
Taial Equity ari Lishifities 131,35 1 1A% 75165
Evemrnany of eisliriol sctvuntiy policis 3
The sccvapem ying, wotcy g an micgsl pait of thoss ool secsoaii
A o et ropoes of evan daie
T ASD] & Aszociaics Tea gmal i Liehatl el i Pasrdd il Devesiews L-ld
Cewiernd Acccumiams Wuintilbnes Seda Li " rl'“’
Finn Reppsiratiom Moo FE47TH A 1',“':;
- .
4L'L":‘ IL':'L ‘I:"L Parsliotem Doais Ageraal IMiywsh Jain
Ahtiche k Sanba Dt [ETE R
Partvier [RT1EE LT T TH MR
i e, BIMES '
.} Sl 1:__,.-
Wivek Al Wil Khaalmada
Tare: Mrinla Chiel Firmoal 1ilficer Crmarpuary Hemiciary
Al Mo 15285

Dhir ; Fihy Alay 200

143



Cuimiallion Media Limmitod [Formeetly Quistillion Media Privade Limdiecl)

Ernermend of praff amd ks far the yest cnded 3 Maech 2004

{1 w3 EEL vkess spared athe i)

144

- Yoear endhed Wear endod
Parsiculurs D 31 March, 3824 51 Marcly, 2028
Income
Bevemue Fromm igsnitkms i} .

{ Ehor moene N 195 TFLET i 5u
Taotal imoome 1498, 57067 EAT.5%
Tixpeunch
|':n*'||i|r|.-|.'lr:|.r|‘.‘ll EN{ s 22 o 4T 5 JA%420
rmanee sl 23 ThH1.59 103709
e cianives Aand Bricanianin cxFHTsE | 171,29 170 %4
Ulilssr eupeeitas 5 7,223 14 #1357 62
Twial expunars 12630060 40, 00011
Pl (Lo} befone sseepuinmal isem and 1ax 142 T85.TF (B45,302.53)
Escupisonal ilmma =
'.I-'ri::elh:h:ﬂmiiim frer chmrbrinibacin i mehsidiary [T S58HT) [ EIHIR, 5301 3)
Proafit behme 31, 238,04 6%, 21861
Tax cxpenscs "
i) Cwrreni gas i, TR
i Drefierred max FELEA -
Brofii for thse year 300,17143 160, 218.61
Dileer comprelemsive incoae (DC)
{a) Toema rhhar will e be neckassi fied ro prodir ar bes

Rermeasiinmaial ol the set chidtmsl Beaelic Jﬂlulir:.l.l'i.:uu.im L RE N [ Ll

Inganine mx 'rrl‘ll-'ml i il el e T echrisifal s |'|l|.1!d-ll ar ki 21 IE.':I
(b} loeme thir wall be veclassfied oo prafi or loss -
Toeal odlver comprebensive income for tho yoar LTI .86
Tutal comprehensive meame for dhe year LB 15 BG3, 2047
Exrnimps por ooty shans FL
Fragie (€] 54 182
Thihurest (2 354 192
Summary of motrnal acoominng pohcies 3
The ascionjpanysg sokes asc an ashogeal pact of thess fossos] soemess,
As per oar repoet of even dace
Fiwr A'Rl-]-jln!.unm.lm P wed oo b |F ol e ol ey .
Clartered Accountanes Qigindillion Modss Lianitcd L f*
ey egistration B Q337 TE ) wf“u ':; . '|".I.

i | ¥
Wl d R Parsliotium Dais Agarwal Pigisits Jaiz
Abshislek Sl imectorr Dl o
Tarimer LM 000300 7 LI 805344
ilembstrshipe M. S04 i
. AT
ik Ny
ik Agarwal Yidli Bharkanda
Phice: Mesdy Chiel Finendal CHficer Csmpany Scerctary
Bl Mos 15285

Chae = 2och hlay 2024



CPuinmbilienm Media Limdeed {Fommerdy Qwintillion Media Privaie Limiied)
Consls Mvw wtteises) T e yean eodod 30 Manch 2024
il'IIJ'_mhtm'!'l.H!| imi bz b iiilnr oy

Fuir ihe eidad For e yodr endedl
Farticilars 11 mﬁm 11 Wi, 2021
& Gl Sl fenim sporwting aosiviees
Mex predfit befon aciim AT Lih ALK i
Ay o ain cwh oeposscs @il D shigs ﬂ.rru'nd'r
Prpnsdsiee i ([EIT8
S Dol penminm [Cae L]
P privisaon vewea bk 1Tl HET) (LIRSS, EN)
Ol | e i mabe iod monsLigreinl mcEmmTnE ClAbnL ) HIZ 42780
Tenfr] con sl ool mmad fumil (157-K8) -
Fadi i ) o ipw eI (35, £37.68) (11
[ e T T (I R1774T) (e LK)
L pons e | iy TALER 14182 B
prudil hefore warkong caplid changes {11,180, 68y (2 J5E 5)
M n cither nu i fi 11] s 1 1HL.TR 4250840
Kehrvpimoar in velier cismes asom [LIEL R JEELIER
Ihrvtnmsl i et comnodl el mechs [TehIR EARLER
Adorgmani ie prosvieEsn 1479 |k 25
abrenmail i e el R 136
Absvermmitia Fimaol liskilses LS LI
Plipcsieanal w ook balulines ETHY REST ]
Cash penewated fpomn apesssi @ 105.) {4215 4m)
Nrmvimiie 145 ipraed) Seefinald (re) of poovsion) [l 73 frd): 1 Jin 51
Wit cash e from operadng aciivilimm L) (73930860 {2,49.32)
B, Cash fows o incesting aciivdies
Sade ol srike @ i il SUNIEE 4mAlaan
Purchase o mrertmenis g subaeiary {5 SHLIE)
Fedorvenied in Reare (AN ET
Prachas of inecsmmen in Mk Furd (AL I (A0 5.5
fale al mvsomeos i Alunel od EERLTE
Interzr reocived 5528 MAIH
e vl Bows frome invesning aooviiics m LT M makEr
i Cagh Nows Irdims Fmancing aclivitles
Mizormunt i bt sz kareraings dad) [E3EA0)
trwetesl el {41585 o510
Mot cash v from finsnsing activities i) {711.58) 9,303,407}
Mot Ing resse f fliorremen) in craly d coah cquimalante, (A + 140 HA 101 1y 1362 95
Usah &% pash prpiralonm gt the hegaoning ol the fear 20RRT 235.0%
E!:L A5A3
m&mhqﬁmlﬂl-ﬂ'hﬂufdllﬂl as 2008 56
Laes: Flonk oo eadis el ol the pean [ N -
[LENAD Iy
Cimhjiisen
i Czanhy . b 54 5
I’.ﬂ Nalwrszzs with Limrks
1} In cmewn sccciim L5 L] 28R
1) I drpeoii assiniiiti - .
Lawz: Hank nuoschalis m imd of tho yoar (40, 205655 .
Eug 2,004, 80

The SESLIRR AL ] HITIPL &0 iatvpnal part off thosy lsssicial sigivimneie

s pret e sepanl bl sven Saic
Fot ASDY] & Assasciaies
Chamterald Aitinssiniili

Frm Nogisewton Mo, 81407

Alihlshelk Sinha

Farmer
Merbsealiip Po. S50

[y
oyl
PR ITHTTH

1hice Mol
Thaie - 281k Whip 224

Fun mund ooy Dl ol thee Bogad of DA

Eadiiion Media Limived

2

oY

Fiyush Juin

Thrern Ehesging

THN RN

“Hk..ﬂ.;rrﬂi{

[hiad Ienarcil CifGcer

BY*4

| marpuaaly b ictoap

. B HA2ES

145



146

RIS L N FOUT L e 39w
maay lardusar VRN Epmmn, g By S
wpuE 1A Rty Baals
3
AN AR
R I LECER00 ME]
SCAAE PEEHEE
e f psiaLy _:..._...._-_.H.r_ 511 unn_ﬂ.-_n
i
—.L. ....
= R
AV }{E
/4
PHREE] TSR UOEED
SR |6 PSR DR J0 J[EEH] D UL 10y
TP EAE 0 anedaa ane dad @y
SIS (A, A o snu Suslurdmneae neg
150 LR A1) R06700 SEEITE (IG"818°E) ERU'IET 0T 15T ¥DOT GAUVRY 1§ I8 £F IIWER
- - 4 £ . - PRI 3 BEInE PRy
o o 3 . . 3 - EasuEn potRd 1mons
DENE . - O THE 5 . poarad s 10g 1gi,g
S0 . ALE' SLTEILT [T SE0 AT 000 1EL STOT NASERY [f ¢ 5E mvieg
- 5 . - : 3t A B pagenlpy
. maigmuEy, 1 jliagesy
W 3 = - WETll = . Trnd ap ang (g fignag
L ILEEL - GL LLE00P PFELEEIE LG TR GUSBOOEE | 0 GOU'UET Z2E By 1 7% rx saunug]
IENEa0E
T F][STEVERTETE ] FTHIIAAUDT EREET ST mrmand
T L S Ayemnpdy Ageomndman sSupia paupsay ey i
: Fe1umap omdins pue auserg
Sqpuasnn jo nuodmny ks e RN
snmba G g
e - 00 - O DS machs asrus Aunbeg
iﬁjn
vz Te | posad s Soung peydes IR T | Faunp pasde asegs zenE [udy |
™ 5 ADUTERE anegs Apicha wn ESurgy 0S¥ JowBg Apida m wdurgy 1 ¥ aaoejeg Bumsdpy i |

._-._.l.___-uu,..-._.__nhi.nm_.m W

(wszegis prims ssapmn 000y O enaas )
FEOE USRIy TE s bead aip sop dnnba w1 saoegs po jusamseg
(paopair] aweau] RIpAY uogRANNg) P g) pamor] wpagy ueipnamdy




Crimiillion Medi Linaiced Uﬁ:q'nu'rl:f Erunbillinn Melin Privaic Lided)

wury ool ial aceommting policics and ather cxplanatony infonmaton G e year eiled 510 aneh 2024

1

ILeponing enthy

e enepany am wovnpe maned o uinillion Modis Prveie Lo s 25 Asgied 2006 aiden gl Conppanis S 305 Tl dilis o ol i Coimpwey m i
carry mn the lisneas ol raniming websiivs douipgh woby gl o medsibe melin gl % boch may nelode vammae infoossten mclisiog eoment ailsin, lseghe,
oneenomment e The 118 of the {Unospasy i UTORUERE O PLCTHI T e oo ol the Company was cfangd oo Cormallon e §aminsg

Barin af perparadion

e saiidik s fpaoral saverases ke boaig rlrl;p,"\,-d iy v Djsrorical soe bens wocepr for cemate fnanesd secir anil lidealmes adich have boom messarcd at

Faw el wrveiment, The Stwidaboss finaioial amemasitg of 1he Domqany hoe been prgenl i eeenply sl the I-:I'rln Aeeeminiey stunlanls Plad A5,

trechading; the rules ponifieed urvder 1l pekevwet prosdshi of gl Dospasses Act, 3H L Tha Cranpang’s sianalabone B letaie wru parsniech in Badian
Rupees (), which 2 lin- functinml ceneniy,

Al agars and babibnes have hom dissifial s ornae oe pon-oarmee os e e Comporsys mrend opuratmg cpeke and islicr coliend as el esd in tlic Deciaun
Bl ool Schanhibe BIT tin i Commpanies ot 3005 Baesl on dhe pamne v prosdieis and sorvices and the time betwns sguistenn of dsscts D priecsing sl ks
rabetion in e and b oquivalents, e Company s asceciined s opeoating cpgle s tavber minmmbe T g puepiss ol susan e men-cormem
clirclusfay Ol sl dril Ebibss.

Summary of Significam aecounting policies

Ervenme recogniginn

Tk primacy saine of evene ol the Compang 8 feen colee sdvemsing Advertisement moome 12 sroogsisnl propomaimiey over s canimcil poennd
comireneiag the duie e ke nlared sdrertisement gt plisal on e Coopang's seboio ond when nn apnfiom yncs minky deict ciganding she amoonr il
crmademtion that wall b desvaal, Boverme mom e ond ssrissien ol siloi @ oeogniied o soceml base s aceonlanes oath the o of undednng
T levvrae @ reransanl ar the smmmi o onediommm winch li'l:'['.-n:n'rp:l:n]l CRpreis b ik oo " ENC AT for Irmsioee Ely st p-nl!-l Ll
Py b e a8 spe e w1 dhe sociran, ne of nemme and ke e el e rclientes and escliddang amouniz tulhagind v bl
of dhind parice [for examphe e aed g enliogiol oo heha® ol e grvemunmi). Comidemiion el due wpon winsfation ol poleemnee
vl gritinis asd the prceivable o mocgnised when 3 becomes sacoudisnl.

Contescr balances
Trade mxtaliles nymwesenis the Conprny's dghs woan amonnt of coasidermann. tee i tnoncdzional Bovenas in rocew of roscay ane oonsiderad as

coxnutract mects wnd dhiimed o wibilind revesuc, Fromchg s ciocss of oo a0 somssdonsd g5 oonmes lishilives asal dischksl] g unesned nevemase. When
u o inbrraibom Bl ihe Cotpoony el prads o sievanss 10 fhe plsecensi, & coiomicy Ehiliy @ recogpised amef disdnssd s advanoes from

FUEITIMCTS
Linmvirect Babifaies ane nocoymidead pe v st g perinnss ander the ool

liteaestanil Dividen] vcome

v npt et s rectprairad o ot propnicken. lasds sibag o socant e ssocimt sutsraniing avd e spplicabio suvi rair. Iniscayi incomes s mdnded
wmadior the hestd Yol incomme™ in de seiement of peolis and ke,

Privickend Tncome is reorised when the Comgsmy’s Fght mroceive the smsouni s boen gatabiblieal,

Prugerty; jilast kod cquigments
Fived asseis - mngikles
Rrcogmition and initial mranenmini
Troperiy, plant and pquipmens am erand e their oot af aequikien. e eod eompebas purchese poce, bormsdng cost i capiiabsason oo e el
direcily attribiiable cost ol bringing the ness 0 i sorking ronchsion fr the stendid ne. Capitl cxpaalinn: inoered on maed poopenss & dissilis] s
Heawetiold leppronvessens” under propeny. plintand sspipment
E-Hquuuluuul.uuhul

{ cerete ane melmded bn thie aseet's gy anonid oF pecogaieal 34 8 srpamie asst, a5 appreprace, only wlos i e petibalile kel fuimne ceoenmis
h:mdh mmarriahad wibl the e will Beew b e Commpany seal vl enst of tha e can e sesasssed eelinkdy, A0 nther repaing and mainiorames are chamged in
Sromsont of 'redn ond Lives durmg the year-m u.'l'rhhﬂq ane janrral
Dopecistins
qu-r_'u'ljcu'u pm\lidﬁ]un&n@; Lifsz Meogheod v papondancy wih the mfu1i:&nr—d::n-uhdhgi:mlnlptﬂtnl,l'hﬂ.;l rhes pape rm:i-ﬂi.'ﬂ.[l.—]t:
scheadube [F w0 (e Comprtics Ace, 2008 Leasebobd im prosseminis an Sopeemaial pver the perisl af leasr igrasman e the usclil 8 whadear b

DMesrecugnation

A Hors of peopeny, plest and opuipeest ol sy sEnilican pan nitaly woogisd b demoognized upon dispoeal o when oo fosy eomome: Tenefies am
expricd froen i use o disjeread Ay piin oo b sbeg cm desicagaiton of the astrer (oaloolared as thi diferenes herwvn thoe i dispeoesd poosentls gl i
m worunnged gif Hhae asect) e ieacuded e e rccene dliferen wlen e s b d.ﬂﬁ.‘l.ll:ﬂ.lﬁ.l

Tranzzwn in [rd AR

Cin issition w0 bl A%, the Crampang bas ploosed e eoncrne with the canying vabas of 28 o e poogaaty, phn sl oquipmen) iesgmiial o oa ] Agsd 2007
wrimnmren] as goer the Tindiow G and o shat varngng valoe ne the deemed oot ol the proporty, plant and cqugstestc

Legsrs

Thr Cumung; a0 1 beneer, necagnise i pychl-id-ie st gad 0 b abilip o e keasing anfsgements, i the aormmct oinmeys tha cyght e ool e oo of
s identificd anset. The cnmisict eoomiye the nght 1o contrel il use of an identified wiset, il B invodves the ueeof an idantified seer and qhe Compasy e
||||;m||11|.||:,l ol ghe monomnie bimelity Boome e ol the asecl raul T r!;hl o et e apee of o wfemified asser. The |:l'lﬂ'|'.'|'l-:|' q‘r[ﬂi‘ﬂ'r:‘ll'ﬂ'll'l"'ll."l.'l'l'l [N
|a-|:qwi.|j-|:rn¢unq:i:.hu oo e shori-tem s, Loaee paysonis an shon-ieen Bascs an: -::q*-td i Expeine U6 8 Flr'l'i.ﬂ'rtinthﬂi-l o ihe biase jermn The
om0l the ngleni-me ot ihall oompeiss of he e of the izl miasmeram of e ko Bkl il poied for ey e papments mmde oo Ll g
contmenecing date plis gy inkil diver coars dsosmed. The nght-cf-use amsis @ ssheapuenly measunal ot ool ks anp seeumdaied depnasson,

Erigal wnl boscd, sl any ad adjsied o any eemedsoremont of the ke Sahily,

The eythn-of-pee ase=is be depreciined using che sigthiline modad from the comesoement date pver the shoeeier ol keoe ommoor wadul bl ol bl 1
anil, The Lowmpeiay mossines he ks linhiig m e praes: b of the e papmests dal am e paid st the cosmesceren duc of e ks The bes
futprnmie ane eecantnl ety e s coe anpler w0 e e i thar e cin be eadily determvinesd 17 fmi ciie il be oy sleormirssd, tho
Trmpasy ussd meromunitd burmatng e, s

147



Diitsiiggilile Acsers

lintwrgide Amis ane e b peet o m*ul:i;h'nn et ol ewerabin fasis, brade dhactsai ardd ek lime prcummibned g e diqrectinm =l Hniabirsan
Irss, of anw. Sach cosr meladies [um_'hpm_l perece, boree iy e, el any ol dimaly aitsbiaiialile s bimsiegs e asser & v wiwh i) Cond e o e Eeie bl
o

Baibssgaiasd dvvsts ane (nelilial @ ilie i igiig aneReme i nasignieel 0 snpani gesd, 08 apprprne only when o pridald thal G o
lwmd it smsreciaival seaihy o e will Sow v bt oy ond cowy can e mesapmal reliabily

Clesns o hosdcs wrin iy i derrdoypatinim af inasple g dre seasssl a8 he differncs beraras she na dispesal precosls and the campng smesnr al the
sarct pral pre nooprescil m @ Slakoaem ol yealty minel Lasss webuses glu: ipeas m leoon giniial

The Cormipaay's rramgisle nawcs eermirnec misct witl Briblle veelul B which ane amestised o @ sraighi-Eno hagie nver tha period of their cepacned uel lif
Farmpsier sulvazaes and mrcatisad oo straghd e mitlusl e an coimnminal B of 103 searg, abas nking o congsboraman the isdeslping Boers: pawed.
Wehane and mohils applasions are amorised v 5 ypeees ool § praes nejeeivndy, Dol i is T amoitised s S yoan,

o smmmeaim rl.:hl] aml the amurdaariin neiboed i Inoegile Aeects witha Tipmtat el bebs e sy benil @ canls L CLUEL il

[mgrasmscng al nun-finsncizl usseis

M wacy repctiog dane, (e Ciampeny ssssmes wherber there sy Indiomion Tosesd on nemul fevemel e, tas an sl ooy be imminal 1 any sch
wliciiinn cxbls, e Divipay cotseies thie rocormable imoint of he see 1§ soch reoorenible amcint of the asser or e eoaseerabde gmoum of dan cah
prncraiing ung s welich the e i o than s casrpeygs o, e conpiagd amiime B odsood 1o s sccovrrblo amessat and vhe roduction is sl
an an mpaineesd lnes el e ocegnsed b e staiemen af poeleoand has Al eses s dulseguondy. emsemod G indicstions thar s anpaimoon s
reevicmly noeeymid may o hoger evinn Ao granen) line worevssed 5 e ges o cedsgiieranig mb's pesseralde amminm cweals s cengieg
Rl il

*
Famnrial preets andd lnbibins s recoguised when e Congany Boooscs o pary Ao the conrmenial prorisons ol the isemment. Financial oot and Hahdites
sz ittty memsuned i focvaboe, Trassscson coate thit ane dreetly gmbnnebde s the aoquisiiion o iessr of Gnindal aesrie and mancial ishikses (orbor tan
fininrial sper nad FEnancial Rahifities o B cehoy theesgh peolie oe Do) s sidiled oo deducesd Tosm @ air valio oeanerd oo mitial ooogmiton. of
fnpneial g oo Gnanei] hahiliy,

Cash and cpsh cgquivalcins

Thee Uity evedailbions all beygdy lopukd Gvanchal ssmsenss, saitich are sy oonvemble oo Enoam amooni of ceh fat ane solsject ioan imeignificees ik
oF chaage b vl gl having ooipnsl maturtis of e eeceshs - or bess Moo the Gne of pundbase, mo be cash quivalvses. Cash and casls ogquivalosss corsist of
lratancies weh basks, whizh an: oninsssniciad foe i thelossd amd oy

Fingnictil miscis st smoriseil cosi

Firancial seers e sobseqantly measored o erocnised oo i1 these fieacoal sesers are ekl within ther busmes whose obpscinos mons bold e sermn onber
i wiilhegp cunbstiil eash Diwve widl ihe contisenial room oF the Oeincl e give fes on spocified dares s cash o ghat mee ssddy paymome of priscpal
wred mivevai un fhe peiscinal ammed e sEeding

Fenasmial sssets o Talr vadae dhrough other compahensive monens

lingacial snein mor musmined at fair value danazh sther omprehemd v insieme 3 o fnanchil assis ae hudil within 4 busires shose oifsoive b sl
by bamh coliocrisg commsal cah flows on apegifica durcs that an pulily popmen of pringgl amd e oo the pebicied amoon eosislng and sdley
Tl mssecs, The Compay his mude an Dmvscihk cloction in poesent subsespamt dranpe in tha (e ralee ol equity seesoens v hold S medng n
officr conpreiens i incue

Fisaneial assers ur fade valie teiosgh profic o e

Fmancial ases sre measswl 3 B vilue tiergh profit ne o sl they an meered at amaortied ot oral lis salie uosgh aiher compedumnaie
i nn inliid] rocognisnn, The insesotion oo divgeily smbanablo .o the aopusition of Fuanoel s wed lebdites af B vl theogh poS o los

Irverwschuely seooygpased = staoewnrt oof prodc ol Jes

Financiad Eahistics

Flramehil liabditks ere messuned ot arwetised cum wing the effeciee mete method

Fauiry instrumonis

An myuity innoment boa oontrace that eridances memadual mieros - the ot ol the eempaoy alier deduenng afl of i labidivices. Kgoiny msmemoss ssned by
ihe Comapsny wea rectgnisod wi iha procpeds regvived ms of dime: mn cose.

Tmpairmant of Finamcial Asscis

Fimsrnczal anaets, arther than ileeo gt FW1TL, o I B madlicabions ol bmpeberncil an e end ol ol sepomingg picisd. |oooee of onde receivablis, e
Campany follines the spdiling dppressch o by laad A5 18 — Financeed Insbnetacsts - foo siogprison. of pssacnen) loss abiossooe The applcanes of
pi|r||1]r[|:| .|r§||1|.u-|:| s mer m.Fi:q B Company o brack vhasges in ool ek of fade mesiedlle. Tie oy t‘:hl.l.l.ﬂ.ﬂ'n.‘-ﬂ"h.ﬂ‘] comilil s am
rriile peceivablies, swslig @ provisdon mairi on che bassalis hsmocical codil les egponisnig

Financial gnaranisn cuninco

Fimuneia] gurirantes contescts wael Ly dhe Comgry are iliose conieos s mjule o pepment o be made o eeimtearse e bokder o a kes i mcurs bocanse
thr epevalind didser frile i makes 3 poyment whes due @ aseundance with e weoms ol o debi insirssess. ioancsl goansas coomacrs e rooogmisod miniy
us 1 liwhdity ar fair vabo adjosed for treesaction coate tharane directly attrifatable o fhe somnes of o guamimee, Sabsojoently, the babiliy kb meaieed o due
h'u_l'ufud'rlumm of lost alrgin o diesenmined & por impainnenr eeperemenie af Ind A5 1009 aml the st mbognbed b cumobdm s ligiion.

Dic-recupmation of Financial Asscis

T Cannprany deecccyeeses @ Bnaicial ssser when the ool dgies i tee cash flowes fnam the asset expine, o when 3@ mansfox (he fnencil st gl
salritantially o s eiks ol mewands of evanyship of b asser o another pacy. 10 ihe Company meher canslrs oor noane sshatmlly al the i sl
mrwsenle of owsmenhiy and comimucs 10 cemiol the drssferad s, die Canjoiry secojimcs s amnel et in e e g a assoceped Balilty fio
amemante it rvay hove s poy

O de-rerogpition of @ fmincal sser, the difecence bomvem 1he assei’s qerymg amonnt ad she mm ol the coesidemiien rcoivel sal pecivalde and the
caitinibitlie gakn o koed that Ll besn secogniesd 0 oiher compaehencie inenme andd socnmuesd i sginy s moorgrrisal in the Staiemment of P and Lo

Uilaciting
Fnancial wereis and Smancil liddnies o ofBer aml e per emoo geeseninl o balaee sheos when, amil only whaon, vhe Losspaay curcently has & kegally

148



[he-rwengnition ol Finaocizl Leahiliies
i Casmpany. desmrgrmten lreeid labdiies sdua med oalyp shon, ihe ey’ olilggaices e d'l-uliqg.ﬂ. dancetles af vy mepingl. e aliflensoe
lmswocin ihe miennp ssmmi al ihey Besinaal babikiy dun.::wfln] il i o imaoradion. pakd Al jaiable W oocipgiies] SRS Ol Pl am] Diss

Dephvarim Finsscial [nstmmenls

M Cavnpemy mag oni i focegon oocfaspe [oraeand oommos o meggie ) nnsgm cuoency cgusnn g Dlormatos s Se molly mogissd an D
b an the dhu e diovansve minmens wee ol and w40 ke sdbeospenily re-mmunad o iher fair vidoe o e emd of cach mperring peminl. The deadiing
iy v bods il B fecoggniiend b Seminem of Poodi sl Liss ooomedascly ondess che dherivaioe i dospssaiod ol efloersve =0 o hodgsbg iessniimir, i wdach
event the imisggaf ihe woogniian 0 Ssement of Poofi smd Laess sl dopeesd oo the asmne of e edge sebiosshin

Eguity Tevrsnicnis

Al bristmenns e sty it dassfnd vabe Geimckd assis aoe milibally moiseed ar G valoey tha Coogany may, oo imeal scograan, oy ucshly
vht e wwmane dleesamee A iher 8 PV a0 VTR The Crmoping ovakes siwhockeris on an instnmen) by s o Boss, e vsfor chimges oaan
ity hsirrerness |s recoppibsdl ab enber meume” bn the Siseement of Peofit il Livas uslers, e Sorany hascleced o msisiie Seck mimmenl e FYORGL
Fair vidue chaspas cochuling divadouls il on e egely Esirumen meseaedd a8 FYOCL ane ooy s C0) Amouinds pecognised in CO] g mee

pulimsguerely eechisedisd g the Bmiement of Pl geal loes, Dimalend vy Hea: @ 5B gy bt s ane actegsisced ws yihar o’ i gl
Himerneni ol Poofii and Lo
Bammwing Cnse

Dloreomdiyg e thit soe Jmseilp amilsaable & the sousinon oe omstnaesion. of qualiiling csos see captialel i pen of the oodl of pah s 5 qualifiing
wnsel & oo [l edowmnly hes sulbetiniid penad ul deee (o gt neady Tor i iended o AR ol beenssting voss aie chasggal 1o ihe Sistement of Pmb
nxiad |.inlh.lhpn'd|] m 'lll\lilli:_flrl.'h.nl'r:l.

FEmiplieyee hencfivs

Posl-empliyment, ling doms and shind ierm esspligeo henchies

Diefined coniribaion pline

# ekefinml ermiihutions plan s & posi-empdopment benefi plan ssdeeahish ihe Cospany paps spectil i ions sevands Paadom Fand, lmphee: Snaie
Inanreee aml Pereson Scheme, The Company's eonmilition = reengnisnd 3¢ sn sxpenan in the Sreemeni of Penlit and Lot durieg, the porind 10wk ahe
erplingen reniloes dhe eddarod seroce,

[Befined henedic pline

Thie Carmgrery s gratuity W dhe conplupees who luve somplicd Free pie of sorvese sl e Corpaery a0 the dme O rssgpationd sipmaninmiien. The
B;rl.l\.i..l'y - ruld @ ¥5 dhayn aadany (£ veTy l:lmq:h'h.'l] suzr ok werviken i gt e Tapoet ol Clmtiy Aet, 1 w0 The |mﬂ'|r m et ol grahiky and cibcr poat
mprlupmon kBl ) eakeadaiod wang the Mmgasied Uai Croalii Filribicsd and spueml over Ilrp-rrh.[ﬁri'g"h&iln bxmir '-lq:l::h.i i he dorniad freim
empkiyria’ s

Eemmaarmenin al definel benaiit plins m e of pos-amplopment and athor bing irm beoefin anm Sooped mothe Ceher Comprohossing [ncame

(hher lnug-wem omployes henedis

Laving: e eospoasaind gt i peovided (oo based on aomaciad valisnies @ yom e, T soniaimsl valssron ie dome a8 per projogted o cosde s hod
The Contpang peesenis f (omprnsibed sheoncos as & turst Tubibey in dae balance sbon; moahe cannt it does or have @ oooeniitkesal aghd o defer g
mxptbemicnt (o 12 muondhs afive e acponting daie,

Shuri=ivrm smphnven bonefie

2t employes benefite an seougreeal a5 an espense on aoomal basi

Emgloyen sharw hpsed paymans

T swmplisin of itho Coanpany nod peohgsfary recsioe remeseratan in the e of share-baasd sk berptiom of Pho servioes eoderedd. Unades
at anjuiry sinnd when haasd prynm, rha Fvie wabys i whe et dare ol the ssads jheon o mwkqm in resnggrisedd m “wrplign h-l:lH'I'l:LﬂlpH-u—l withia
crnaponilieg micecise e oquity oot vesting peil, The e velue of the optass o g graot dare b cedoalaed by ao efependent valyce wdng Bk
bl Model Ar B ool il iach reproctisg poenod, apast bin the s mickes seting coodinon, tlie cijene: &

o traal el Ii]il.nhd o mpfaas 1|'HI'EI- tur the bevd urq'.Ilnl eapraciotl in ro When the 1.|-|1IL|IH- are e, fhe 1.'1.'-|n'|rl.|.|:r e ferh n.].'l:r wliamen

Tewes

T mrorme wr oxpenee comprascs of e and defvenad eome we oo 18 i eeoogrid in the spaneera af prefii and e, coogpa e exveer thar o
splatin e imome opognissd in g othee compehemive income or deealy in apuiy, 0 which @w de olsl eome ws i slo oot o Chier
Comprebensse [acome o Eouiny.

Currcnt lax

Cureetil S escts s labisties are pssured s e ssounr capected 0 e roovenad froos o pakd (o e ssseon satbocioes, basel oo oies s e lows da
e et o istirsnvelp erieiod o i Naldsce Shaer ilans

Belenmed tax
Drefened e is messuied lased in e tas s and ihe o lows asied o sobsneaively iected wile balince slier daie Defenond win e are oo
fhllﬂdnhklﬂl:mdlfﬁ:-m:lnﬂ the cary Toeerand aof pevy usaeal s bwca, Dhifeenad Ba e de sooopnaaad o 1lie ik i1 i pevlalide that

fazmalike pradfi il b acmilable giabst which the dalueibl oy diffiescnce, el the canp forwand ol snuesd e losses com T wiibaal, coags when ihy
cheliared e wessl eelanng st deducithe jemposrny differenor anses feomm the mitil necognitcon of an got or lishiily = oo dbed @ e g busnoss
enmbmamon 1kl &l e time of the nenascion, affecss it the scoounning prodin ree tesahle oo or Inee,

Thw carryimg ammumi of defieroed im pases 2o wviroed @ oech oeponing slane and sedvoed w0 the exem chan 1r & oo longoy penbable shat Mo coabis
il weill b wepilabile oo alios o oo pacy of e assees o be ecovered. Diefiered s s aned delisned m ligtadites am offser o0 0 lopaly nfivceilile cigli
Cuhes o seodl Comvent 1O assan apaiesr cunenn s bedsliees and B defeed me assen el deforood oo Hibiikes eelane o dle e el oy eml e
sdee mEatent ooy,

Cursenil il defieresl s v eyl e the Siaiomess ol Pealil aml Less, etocepl when he st schine 5 Soms @i oie seedgibed = islus compnode oy
mgsume oe diacetly noquing, ©owhech s, e cument sl defermsd o relatieg s much loma sse din necogneed i ey coespecliciebee meceme oo direrihy in

equity, mipecively

e

F

N, A

149



k

Cashi aml baik halisces
1 e i heank Perbstoes ctmmgetee cosl sl enl i abepeek sk Besdi 1o ompany consaloes all hiphdy bipal mosteenks wih s sominig sianmy il ie
il O st o thre st loss aod it ard sonilp etnmornble to knmen amossie of cod o b cedoyorralas

FHarming por sham {EPEJ

Pasdic BIPS b crdoudunal Ly dheending fher mst e e s e the ponsd micdbainsdibe o oguity shanchollie fafer dodusting profoornoe divadesade ol ane b
sries by the awighiinl averje number of cgeiy sy cutitanlmg durbogg e poned "1 weiehind avemge nomber of ogin: shares dsisiebug duseyg e
parkid sov adpeinl N ez ol Bonis s bovss dermun oo eyghty meie & E'l'iﬂli'ﬂ_ wharelinklen; shass ﬂil: e v vvrsr shgie l|I|I Cevmi bl g il
sliarea) thar have chagaal iho pumbier of cupeaiy sharcs cubsbanding, el g :lrrl:l-pl.llﬂdtm Cll.-lrFI.' [ =TT

Foar the pearpeeat of calealannp diksod camings per shan:, i ne il e bas o' dhe pearsd witrlinialsle i (LT bbb amld s 'A'l.'q.||1'|r|| (e
wnber of ahares carssrading durmg s ponel pncadjussd Toe che cfTecs ol all dikires prakenial coeny shares

Prowisbons amd Consingent Habsilines

Pecnirgione ang mﬂ wihir sk f,::m bew & present shigeoon (el or conetructiye] saon saull ol a2 gl cvenl, 18 peobabile ilo as ot b of
ewsanced wmbeadving woponsin bonafis il by mugsirod o the abdipgasin, amil v redshle veimb: can he kel the mmwml ol fhe ohlgpinm, Previsons
are wesasveed ot the best estirmare of the expesdinics eeyuived 10 itk the posms oldiganiun at the Halanas Shortdaie, 1ihe cffee of e time valas ol moncy i
niilvrul, penisions e deeesncd by discosnong the cspeciol Do cagh Bews dooner prosess vakae teng an eppropeisie pee-tar Jeaomnt e fhol sofkeon
aurrrent i ssaessients of the dine vkee of sy smd, wheoe appeupaane he isks specilic i the laddny,

Fasvign © T i aned Tramikiidan

Teamssiethe bi [ civeioe are aednlal il ihe eschang e poevaling i U daee ol sanocson, Monstaey sssets ol lobslites demominaied s S nogs
errereas are immdated o the rl.ulclu.l.rull:lru:nrr"l :hllhu rifch i eaclasg al ihe BE{ITHTMIE [N

Exzhangy dilfrrenses :r|-.u:r- setfirment en irandaban of it iy e mﬂl:“'l‘l-ll] b SratemeEn af Penbil amd Loes

Fyn-menvteey dem b g mseonad oy e of Rishonice] oo in s Forogn 2unmniey dne regimsdend [(ELETE the :!ﬂl‘rll'ﬂl" st @ the dare of e ranasism
HIIIIHIJHElI.IT irrna moaznal s e vakee @ s Tecepn caneney s eenaieied e the eechange mies il e daie when (e lidi wadisis seis ihvmsweal. The Jrm
i Do ey o e elaficen of owey msoessta vy s nieaeuned m fie vabas e eeaed s e et dhe sy rirsion |||"H1.'H;lu|'.l ks o the eldngge e fair value ol
tha- it

£

Tmipisi A ol mue- mEscls

Amsgmamum S impainmen i doee o each Bulinee Shoe s s io0owiasther thoe @ any indieathon dien s oo financial asser may be imgaiod. [epsaanen
ivte whom g carrying: value of an asspi or cish prosemng unit cveoad ite recsveralie anerees, witos 8 dhe Bagher ol fa fale e less costs of deposal aml
1= vatue i use, The fair valoe lees ensi of dispesal calcobiion e based on avaibhl gl Enan bindanp ks ) comaluiciod gl mme's lengily, for simdar
agaeiy oy eliservalile marker prices bess inere menial enata ine depodng off the ssa, The value in v eakeubien @ beed on o OCF medel. The impainmaen: inee
it porng e A e pecoveable pmncan of the COEL s bighor dhaao i vaben sz ar fair valos kess oot o sl Imypaireees ks ang immolandy soooproend m
e Szareran of Padi asil Levs,

Fuie valie mewsanemens inil erichy

Iy degeminmp the far vabae of ite Fnanoal ingmimenis, the Comparmy jeas lowmg b Ty anil dnmrng Ui ez baseal o0 market soadinnm and faks
vskatitg at oucl vepomning dan.

Pk vabee libermrchy

Bhix vadur s the qrice it weonlid bee roveived b sell ia aseer oo pomd o wansfer o labaling o s oodedy ooonmaction berwsen markon panicpaaie i
mezsunement dhiie: Thi: fuir valoc mewrsecmant b ool o the presanpion ta e siasacton el due oo, oc wasetor th lahiliny akes place ciihes

= = the: permcpal marker for the s or Esbilig; or

= T tho oo of a peincial market, i the et silvantsgass morkes B tha: et or lalalicp.

The principsd or the mcan ocyestsgross surker moa bo seocesigle by the Company,

e fakr valoe of an ass or o lahly is metsonl weng the mssumprico thas soreo paricipants wosdh] v oben pocmy; the asas ar lehBey, aeamimy (b
ke PRt ganis 621 in s bear etininmis s

 liew il sies e o oo Branchal dssct fked mie account @ macket ancpiacs shility oo genamic ciinnmic b fite by wing dw assot inie highes
and Eest s, drr by selbng i 63 ssiler nrarkes pertichn that winkd use the isser n s Siges ard bost use.

AT aéscin ol Tabitiis e which fir vahue b mesind e dbded b ihe Ordscsl sistceents ane cnggoeisod withm e S vabee e ey, descnbil i
inEieee, bewad nn the lwpear lvel By that is spnificant i g Bie vk recsreermest o owowlnle

Laxal I.:Ql.l.ll.p;lh.ul:ilmﬂ marker prices &y poewe macko Far idenical peoes oo ksl

Rawoll B:Walumptionn pochesispees for witicly the lowest e inpres cha d significant o ghe Qe vl mesiononest & divetly o milineily o aonedbile

Toeved 5% alimvtion Lockebng e for which the liveen koo inpes chan m significans oo g fair vahs mesinnmond @ peclsendade

Fee assen and Halifinies flat s roeogmiteed bn che ikl siemens on & cecurdng basis, the Company dewmmines whether cansless ave oommmed beraven
lewadks in dle Inmarchy by nedisasaing casmiresitios sl v the ke bevd brgest ted b sgmilone o e fiie valoes measimemen e 2 whole) et the eod ol
tach mportng pereed

T arvwing amsoumi ool esde poderadiles, il e payatdes, papabbes sesands capal pocals, oty Bank Balmoes snd el anl rash mpuwalente a el
b Abie mims s thatr B vabas, dos i dhals sl e ot

Fuwr e prarjesa: of Fuir vahoe dlorimunes, ibe Compeesy b detenmioad damies of ivsets sl Ebdiies on the tass ol the nasee, chancrmiio and ks of the

mEsi |H|ﬂ|1} ail dlie lpved ol g fair value hweechyas ::';\Ilh:u.l alerre

PN gusve i hane den okl i D

150



L s e Bin ok Tomi vl (0 nooee ke Lmims e Bl ecka Phesaie Liemad
Plomck b 1B Tindi el wugie pererile Fod Bhe seas Pk W Rlech, AT
Ul amampi i T, s ik vl vy

¥ Deaporty, [dasl sl njnipie o

J [ET T b
Funcelis s Vidacks Piaal
e 1n Reoeed sl gy ss ey vabe]
Mg i | il pmats s T A R
Mohbinan
Taguemids
Bilarscr s 1M g1, 200 1T AoTE AL
Aelikimes
Lrgradi = v
B e it 1 W, EBR e LT LA
Accasmduied drgyc o e
Bahizrowi w0 B Agrll 02 e L AL D LiWATH
Pl prvaisaice Toa thes o (iR LM
Pl slpnrnad wi dapr el il sk 1 -
Aslanee as v 51 6laach, 309 (et [RLIR] LI
Picproomian fir e peor : = HE]
| T
| RS T - Fr] 2 001 5 Lawdl
vyl mrema i i e s ik
Ao M Bl il s aIn

ELET FLEY

Asan 1l Blarch, 1834 z

151



152

Quiniilkes Moo Limided [FPomdsidy Quiniillng Media Private Ligsiil)
Mo o ahe Snanokl pietememe Ton dae yoar ersdod 11 KMarch, 203
FAN ermnnui 4o TR wnbem sl i)

) A mi LT
Py . Puinticulain 11 Manch, 2024 S0 March, MZ5

84 Pan-curces drvesanvind i i M easered g Gosr)
A Invesliven i syuity sboinc - Subsdiicics
[l M e ple §32AEDIER ity sligrs ol T each of Qianifles P

Wl Lamaved [1mmarky s B Bagainoss Slolia Perepie Liminal] ooy nese 60 AT TR TT

|ase Prowwminn for niber the fengene S o vahe ol s emonis oo (1w ARRAT)

e AT

- ELL 26650

Py S TN e voar 10 5T SR iy alinres of 21 emch ol Duprpo AITAHES MTAELR

Trchocdige hela Laned | Fonnedy {umigpe Trdwudopos s Prcets Lanaiesd

Eiﬂ 557 EALEN

A57581.8 SEEMATE
N levesimeni in cqeisy shasrs - Aasnciaics
[} %742 fpevinad yoms 5 TR eapaiip ahobies o § 100 e ol YEA b Pevase L i M TR
Lame Prowvsio (e oby s oempeemiy devsiimo s ovalie of dircshinesns (e o 3] (e eleiiF [k T
ETET] 35,1300
C Envesiment in equiny skanes - Duliers
5 hal{prevues e 3108 ageay shesse ol T80 cach ol Incler Tochandiggze Poveie Limainal = [ b
Lt I'rovimion T othaer s, norgeorscy dimimeion oveboe of iorensani fa note 41105 . (il T2
02178 M IR EE
Aggregae wmoant of uniuaied fevesisents ANATLTE B4R 2T
Apprijaie pzar fivr dissimution m valoc ol inveatmenis (A0 080.A1 CET 0 0E)
Bl IndciimsEnt « correni
Inue stmenis measiswed ae Eair value chmugh peofic ar e (FYTEL
In munsal fund - qused™
4 B B0 (poviavas yean 48400200 unea o Fask Hilly 50100 ALEEAA HLIAL W
11 A8 D030 g yomn 1] ABLIGE 2O uris in Eadchosiss CRISEL (IR 8030 Gl ke 51007 (RIFTLE R Tl
ERMLTIEASE [previvan e B, LW 02| 855 ] s o HIPPOR Incka Biecsh Lol Fond © (ETF LR LU I K333
11, 500D fprovnes sran BSRS89 wmits jn HHI Coal 111X G 1A L SR LN
AA5.751 14 10, JiHA1
Mgprre st amscaimd of quubsd Erreetesenis mt masket valoe W _Ilm-
Agprapace amscuns gf quond v smenis g oo 40051 H A0S, 050
* Uatin in Kotk Besy 5100, e ken saded agitme conin lcibey e by the ek oo he Oomgany EETA R R
= Uats i viber nrstuald Gands s bon ceinbol s credie ity piven by the bk 1o 2 boliding L1158
o pansy Chant Dol Limied
A Oihie loabeisd aiis - aon cermem
Socuniry depestin
Bomk idepenit wath maduity off oo than pevhre meathe® 213510
2,07

= Piwedd digressit of & Kil dpeerives pumssd 206579 e pledgssl s sty with i bisks sppai bomowing (eeibnes s,

Bl Ol Baanc] dos-ciinin

Ercwyy Doponr TR
Inicrmal scemied ik not dus oo nibon fiee o K5 Ihlﬂiﬁ -
1L 184 RS =

7 Tniceine b st (e
T daliesicd ol eurce {net ol peovisios foc s §606, TRFLTY [previne puse mil)




Cuiniillion Bedin Limided [Fomiedy ChiiniiBan ledia Prvase Loidnd])
Mesew 1 e Enancaal stgiemonts (o e youar coadad 31 Kapdly His

153

EAllmmnne b TIHHL, snbe s d o berwi)

Trade reccweaklc
0% el cvst il gaeall, wnkesd vdli cwiss sinind]
Beoetirablis fomnacleod panco
Corsabenal el
Ehb T il es
i nal |
ERTT L= TR FHETET T

Lot Alliwanee i vsgoteal evodir bvms
Camaxcloocd yoonil desjmcied codi ko)
Camuiivacd koalnfid

Sewwaole HA dow agemy of ssle riosabde
Cadh and cuih equivalens

Cadh in hart 85 210
Balaioas with B ba
in garsEni sooounny !l?i'_i‘_l__ dﬂ
Ll L] ilﬁ
0 Loen = curnom
Larxt poczvable focn AR Blodi Qe reoae a0 SOOI
520, 00, =] =
1T Diher ok asects
Tovpsial dnpraivam 1404 4
Bakuiie wah shabidory sulboeias feee aoie 43) SRR LAZMEN
Rezcirilee for aale el shimes = 2%
Hecesivalivs Thoah refaied] ply (ser mode 589 1L i1 M) WL
Hirczreahlr froem sither fune nasio 460 THETH
Adbramce i rmpdngme | [0l A 1K
405777 36267
12 Equily share capital Ay an 31 March, 224 A m M blarch, 03
Muintsr Amnun Mamnher Amaan)
Aiaelailsed
|Erﬂ|'ﬂll.l'l:‘ll:lft 10 eaeh LRTE CHIE] 1 00 [RIFLLS ] 1300 (R}
Temmnsgd, sl rdbepd & fully paid up
Papaity Hharcs ol B ke BRIAHIEY [ip LR ] HEELOT L BTt ]|
Thaiml DK H5 5] mm
kLl Fogoncilisiion of mencher of oguity shares guistaniling st ihe boginning und as the coadl ol ihe poar
Kijuiry ahascs
Bdazer s ihe begming ol = yox B3 LI S Ll
Balznce ai the end of ihe yeas !h&" Eﬂ.lﬂ
Ir2 ﬂ:-tr"Plilmurlhr rights, prefeeences dml revicictions mibsched io equity shares
Thee gy s amtlp vine chins ool vty shires hivirge the por e of © 00 per sbeee. Dach hobder ol sguiy dhan i entided bno oo ke per sl
Al dhawabecddase aro equiallp entigkad e dividende. The Lomgany wilk declare sad pay dividend b lnden Bupaees, iWany. In the cvees of liqualanes of
the Cusspany, sho koldes of ihe mprty skarcs wall Bvmitled o naocise somaening ssat ol te Compeny, aller geyment of all Tdhdiiza. Th
Urednintson wall ke b peopomion i the amnber ol equiny shaos helil by the sheareboldens. e dividend, 3§ sy, peopeieed by vbe Hoand of [Neeomoms
will b wirbgern oo (b appsnd o the dlaoobuskloo ba e posdeg sns gonecl mesting
23 A Detaile of ihesfer beld by sach shaschasldes bodlimgr mose than 5% sharees:
Tmme ol dhasciadds A 3 Manch, TODE s @1 A1 BLapch, M
P B uil hokBng Fliimilies ol hodding
it Chgind Lirmts) * 155 100 () s S | {H1
mm L ﬂ!!l’[l.'ﬂ'l E"_'.

# s, Ragghar Beibl, s Hitu Kapen, e Sldien Lad Jun, bl Teess fiin, bl Shikes and ble padi Jain Tl §egity shire ench as & ocmine:

wharchoklor of Chang Dl Laniwsl

b Dietaile ol shares lield by sach pmmnies

Chard Thgital Lansied * HE L HA 01D |16
000 TS ] L

* Ml Roggbarr DAL Bl Kt B, 885 Bloken Lal fuas, 88 Preeti i, M Shelpa and M Pipudh Fen bokd | oguiey dhare each s 0 soumioe

bwekakiber of Caie Digead Limatal,

Peus imen b Lt msmmal Do ooiesriberatinn: atbes thar cah o o lestuas sl o the oo viar wil o i e poreo] snmedonp peedobg the

ERET Mg fEAn
: \

) J
A3TTH |

|



Chedaniilivn RBleetia Ldwsdionl §Formeach O nsiBios bedi Pricee L
Pdvium B sl Minanial §la cmenis e ehe vodr ended 31 dLascl, X380
[0 ey b B0 inleds staced atheraiad

K b Egquiny

Lagical feservcs
e ning bebmes
AT i e bipialer

-3 Westrn: beeld in curreni pear
Chosing halpnie

SeCursty premium

Eljiermnip Drdaiis

[4 1 e e i

Cliping Tl s
Caperal e rmilianian (s nons B
[hpeming bedance

[F3 4 rae ope ma i

Chisany bakinoe

Rrsainal carming
@ pen g bl

] Bler panfafgMer boag) Bar e curer year

Clesimg hiadanen

Equity comapacat of cospulaseily cosvenihle debenmiees feee nime HAG))
L jiemnp ko

Encicane du b imwuipe ol shdsentunid do g sha: e

Closing halence

Fagmoy eompoiens ol spinmelly eoeeendhd dehercuns (eee nose BAT
S -

I hia s & off dcbinas il Hud Frar

g nalane

TFarind

By ad As
3 Masiah, 2908 H1 Wi, 2021
LML, B EHUAR
LR e 29058, 19
1 SO0 (R o
e 150, 008.00
ELH
FIER D] P
19,7102 02 3 T
HGANLLS I AT
(A0 14) 0,710 T8
Elisamse 2,1maT
_rusarsdd  RJIRITRAL
T T WHLITE
T ] T
ML 6511

154



155

Lpasail o Medla Limiied {Furaserdy Chuinislion Media Provss Limiiiaf)
oriew o s Tinanatind sisitomenis T et poar coded 1 Blasch, 200
Eb awarn i B, sadves sinedl mbersio
WA Bumowings - o el
Ddsvniuney §Lss oo )

Samnpelany cmeersble Sl [nofer no (g) ek il R
A sl ool Scbonires Golor nng [B) Bk i L]
e 1132

L= i pmrernt wvwsan tes il kemipedarni dohi

Toeal a4 ll.l.,ﬂ

Diedaske ol ksmg-tenm borsiings )

Moo {a): Torms saud condivans of issur sed cosvernien of Compulsory 2oneesirbic delsiiees 0] are ae union

Campdesity convirtlle ddamnim @ o mnsest e of @001 26 el Boen eusd g faeg Tabke € 100 vils boos] wsolugaon dncd LY blaech 2009, The
ervime il tha dobermme wall ba S yoary, The gkebaniures kel angnally been sesed e Sdr oy bl diveckn ol the Dompody sl sore sufeeipmoirl)
il i Cliani Dhggial Bimiimd eng 19 Jormeary 2032 The conrreesiten of the delbiniune shiall lipges @ ihe opnon atf e o

Panipaars Nlmhnﬂ:ﬁhﬂ.ﬂqlﬂ'm Diae ol Baue
Livmpedwary capawikle dob (1 1s) RS 1% Blmrch 3001 %
Compelaey conreeihle debonimes (10013) 2 51 I il 2004
Cimirprabouy aaiveslile diiilue: [C0N) LR 11 Jusms 201EY
Cimirepaabory conrershle dobenpom (0208 ERTTELT] 02 Julyp 2000
Cynrpabiy édaiermhle dehessensi 10T LR TUEL ] |7 Spsbinmbery JU1W
Lomgulony onvembils dibentora [0 2540080 I3 Dhetulier 2019
Canmgpuliry coreedible debestares [C00) 25000 2 May 2020
Caompuenry cormeerihle dibewescs (D00 1154041 1T Jun B0F

Z1,154,00 ?

Mise (81 Terme aml eondinong of ssse and mmvenaes of Oplinnally cimeerille debenioees (OCTDs) aie a8 unidea

Dpinanaly sosverible debentires @1 @ mireost die of L% fad boen @eenl ar fact valoe & (060 visle boand ool date] 19 Slanch 2505, The
remuse nf the dokan me wdll o 5 podrs Th deboaneree had onigmally beon imoed o 8 Loy B, chirpennd of die Chimpany aml wooe suhasgench
el e Chant gl Aiedin Larmsad dim 19 [eioesy 2022 The aonbeenion af e debedture shall bsppen s the opson of e ainiin:

Pasticabins Paneber of dekenmurey =T Diade of issor
Lipgmaly comverdible dibenising | 5L I IS boyuary 200
Uity drmtwen bl debeaning LI 19 Fehpamey H21
Cipsnnaly ible et LI 10 Aprd M2
Upnunally oonvenible detoaming 1 a5 14 Wap M2
Ciptinnally coaventibe ek [ — Ty 12 jon D32
Balance as of 31 Mach 4 _Elﬂ
MH  Boamowengs - cursms
Lien nopayehbs oo el
oot laak=
From cebern fpefer rings {)
Wrearkinig capeal Taciknes
Freun bhasks fpafer neae i} beow) A4 9505 -
A3 DR ES =

(Wi Coemrpany s enncrrd i m omepenonn s Chant Dl Limied moovil coedi foboc, Bemee oosdindiog oo 31 fliech 2524 4 € bl 01
Blarch 223 = ¥ Nilj Bor the poind of | e o e of 225% pa sod ot el be mads o the endd of die weane slong wish ool payalds
therosin. The Fcliticn b imts otued.

il Cooh ceeidd laedity of op e 2 1SUO000 (sf800] (Mech 31, 20257 K] forn Kotk bishicdm Bk cares o nicees sne B50% jua (doedh 3,
A% Bl aned wow olgo ropapahlin on domard. The cuivtanding kilssee ap o Maoch 31, 29 usler cashoemdit 18 E ol 2RA RS An'THED (R
kL ¥ bl The Teedhty o afcunsd by @ changs ot Mirkail Tisd.

1% Defirred i lsilites (o)

Digdarwed raw ansess

Urrperty, phant aad souipment s inbregssle msels BE32

Piam by conglipes tamialios ohilgpscn T

Tuoial defeared fas meciv mEA -

Decforeed tux Bohilitios
Tavesireont wr [alr valie dirough gecde gt Inm
Taotdl defeeiad tas babiliees

Mui defencd iax Ealalitics




Erstaniilion Modia Limied {FPermeely Quuintillins Media Peivear Limisd}
Blarivs an 1D Tivemtiod sea et e ahe vess cmdod 31 M, 2004
[l wvewasni s PHO0, unlewe sl ailuraed
1A PO RS ET - mn ern
Prarvesiam Evr crmplipen boacfam
Py mid G jemnan P LR | 1250
Biuyunm fr Logr o Facslnmenl &l dH A57 5
HL.n 1, 7I5.59
il Peovisone - curroea
Proidnkan Tor Cieainery ik 2N
Prvism Tow |eave Bl Tl 1H'
(] A%
17 Twraddw 1'ayakie
Ddimi s i wiad aiiadl oty ens
Diies liscibers E.m__ T.E.IE!_
|| A [
ITA The izl ol s eas e gyl oo snerpeke s small emespeise s mud medinm eese rpnses baseil om
Pencmpis st e aogd cessmng |.-|_1'd
Inrepea i theicon
In owss pasd
Tapmdnt e boped e apgoated o B, Be we
derminsd 0F el doe sl gayabde oo il peaid ol il momkong | IESRITLTHE
ppirilied mler MEMICE A
Frvirresi el wol neovmt g arapmid -
A ool imilen i spmaiosg o ol payatle m & geccenling esn -
Soe ur 174 for sgging of Trok peyvbles
U Caber nmssial haldlices
Fesrgabopee dis prayatsle 11708 11EA
LEFLDE JELEC]

19 hiher currend bahillises
sk ke payalic isLi T Axi A
15817 Ak 0y




Chidin il Wi Lliniied {PFesmce by Quidni i Media Pivane Limesel)
Mooy in ihe Bransial stammenss fee the yoar epdod 31 Manch, 2823
CANl var i o THREE, il srpiid ciforarded

I Bevemus Bom opersia
Selp il Barriam:

31 Dhber dnctsrnn
Iinlen=i reciaree onn - Dok e dapsi
Invirmont v e [poe nise A1
lilefust icibne i I e gefinl
Mot Tair vaduo e i Teencial seecke mossdaieadly e of T vabacihnoggkbopooe or bes
Maiaft ven sl ool wiarmad Towsil
Poulie on sl ol dhme 0 achaaliag (o moic #1)
Blisoe Banvecans incosie

2 Hepderon bemelle tapreves
Selaricn aml woggss
Lomirshiminn b providess sod ndier fands
Cianimby capreises
Ehvaro laseed paymient _‘I.I'lL'll'l_i.l [t minin W)

21 Finanro ooty
Tiiesesr Dlisrges

24 Dheperey i wloes @il amaontigalisn ¢ penss
Deprriation o= angfbl sate

B Diber cipess
LB
Resirrnes
Toarwlbag and oomuganios
Communicatinn cxpoascs
Lo gl il o aficadannnd € hanga®
Dok charges
AN Tce el e st e eapems
Bl sl it
Livag oy wed o o s (gor st @)
Faica ol treen
Wolikch dvmiin ki diiil mislasomice
m.ru_n.p:_ﬂ

®lneliles payment o adicors
Semetnry mdin fees oclodbegy quanidy il ioviess
Batuims peniad wlii

W Becephional flem

Hirvrraal oo precaican for Diiaumation in dhe valie oF invesimest in o sulsidiany fee note 40

27 Fau Expenses
Chirnsii fax
Dieforml to

2 Haredrgs per chane {25

Yoar eaatind Year wiilial
1 Barch, 2624 i Mwrch, D424
218 L
1,122 1341
31T i1y
A 31aa)
iAL R
Eraarts)
258
BEITREY SELB
NATLG A2
12579 il
pan0 T8
T .
A,4,59 ENETET)
151 A0 1AETIY
731.54 E‘i.ﬂ
iz o
.19 17 M
135 & DL
0 5 F7 5
LN ALK
i T
ST i
FI B
[ (1]
A 3
i B AT
26N Z
oS Ti48
2554 150
E T4l 157 61
45100 45
ITA0
2500 453,00
101 468 LN
171 . 1 ¥ 181
1, | 8. 74 E
AJIR1

?«l&m

Famimge per shaw (5 i glowmmned beed co the nee profin aimdussble o e shechaoblens. Hae casrengs pee slare s conpeind i @

g dbaring; the pedr. Thkated

weiphvied woaage ity aal s i

coprininl (ol Aty pomimnos equivalen| shars e o decog e e, esco e th meal woesd be merdbaia

roiin flass) snabnmdibe b0 oquity shoreladibess

'l [Lass) atinbnizhlo i o iy shancbediden :]h-kll by b ello (s dikiinn
Wit wenge namber ol eaquiny shares for s K

et éf hudizen - wirghiagye sversge nomber al paiombial gy deoes

El.ru'.r per ooy share
[hainz
Faitoread

g frer shone i crnmpaied] sy tie seglocd wege nombarof

LT s ail
A Mliech DO 3 Margh 1025

i e 1A 25047
NS (Ut Rt

Ei LAl ] Fa 000

Hh ] fox P

LET] B+

L] 102



edi@illii Mlailia Elosdredd (vl Lot Laiailisn Slridia Frivas Ldaied)

Spayimiwy of sk2iilam soooising poftcles sl sl explanasny bl stk e e yems codod 3 bl 30

(Rl L L L L R LT s ] S

il Tredy reonvaliles aprirg srhodads

158

b Blavok BB ol
Femiicnlarn [t} $irg dar dalbreing prnaosds i dur daie of paseerii Tooimd
Tamid b £ i eaarhin - Pl ram olin &
Pt 1 o Y 1= prmms e byrmn Py
Lmbsmal | vede rrvmslde- pomsslicen| pasd
Ulatbsgusnsl trmle rrarrables kil bars spsifnomt spssion e irsrhd valb
L'wsbpmieyl ma b perrables coebl myaed
| v o i b wi e sk gl by el
1 vripus e o b e e sl b By sgriaiimim ey wi ool ok
Piovpried ma e svrm ks ovede snpuenl
Futal 2 = Lrs —— = =
i March JiEk
Parividirs T rizls Iman o dwc ol papmiern | Taial
Lows thawd Bmvimile - M (ham 3
Mo Ehig ooy e [E-RR 2 Syoam ear
Hisdsguuind Tl reonmsh ke pogwake e dl gosl
Urslapuind trade recomabden sder'd bere sypolicess serme moede ik
Umbgrind iradr reocrealdes-code uapaimal
Tspuan] irsde mecimibles-uandened posd
Erspuerd il reeiablos which loye mgd lesm morsses mconle vk
Uhiips oA inake ekl
FIN Teade: porrabibes el gy schndule
18 Wlirch 2024
Fanicnbrs Chrimamiling (8 Dl g (1 bl o diss daie ol papmeni Terd
Legs thaa | Filure ilwm &
L= 23] e D E-] 23
= e Lo e
TR T o] + - -
Ciikisss TR, B FTIN L I YH 4%
] Thi AaLin ¥ * . KL
A1 Maich 321
Tiegicelerm ﬂmﬂ:;hﬂhmpﬂh&:d-ﬁ-ﬂ| v Faal
Lewn: i | Blvas ihian b
24
Liehdlg e Raan Tase ke LE pram e yran
{1 M ] mnnl coecrposes - - . v
Chlars (] M i
aisl - TH L EEE] [ b . &H :|'||




Champdlicn s Limicad (Foarmeeh Qinidion Madia Privase |.l=|.r|.|luﬂf
Mziezs ir ihe Mnencial stsir=emic for b :n:lrl:.lﬂ.!]ﬂ Wl wmicli, 2034
[0l s wi TIHAY, mileas sl o leeradiet

4
0.1

.z

Lmplrce Beseiing alilggasnns
Chefimed coptrihieon pilan

159

Fur the year endiad Fair thr yoar ended
Pamiralars A1 Buech 2024 Al Manc-h 20025
Eimpboper s cominlutes oy providesa (ol 13, 04] 1k 14
Teaill LR i

The Crempany gl b comanydeinod contihniicss phne. Contrboriess ae el ngeovil i

eomirdbannl angd # Bae i lucther conivazival on conmuctaee nhligation

rraiminy

ezl in lmalia i :l'r"‘.l:l:«'l.li al he e v B3 0 o palury
ap par erpglatioe, Coempibamrms oo eoah s eepmincres] poowifees Tund sdennesenal by pecorsmmoni, Tie: el ol ki prougi b lientiead e gl sereemsr

The Cranpany prosafis b gratubty e englonacs in Dodi as o e Papmenn ol ey 8, 1971 Fordodoss wiio s (0 oonimcss seeeitc B o geois] al
5 st are oEjahle Tor vy, The amcret oof grasaly payobls nn retronoild emimton = the cogloros b doson Daske salary per moah oompuial

Propetinicly G 15 clies by inulspliad b g pumber of peam o b

Armnunis r\.::l:“iwqﬂ in the balznre sheei
Prricaliss A an 3 Marech 2004 As at 31 Maseh 2023
Peveernit vakar 1 the obligaia:n ai nd 2136 I, 2a 50
IIHnnlﬂluhllrp.i'pl-.wl—m i halanoe sheot 1206 [ fece PR T
I rcassn ol [Hesenl relue il uhiypron m d'n-.-rul:ﬁlrerm
I“- Paricukiig At 31 March M4 A g 3 Mapch 2023 ;I
ferer Salwliry ETE 2
Mlom-rireen ) biakaliey FAT Y| 12580
[ Tuial 1.4 2R, 58
Erpenses peopgnized inothes comnpeehesaine incimse
Panicilars As wl 51 March 2024 As i 30 Manch 2025
Aetimnal {pmn i ke
[l bn e grrapiie st it - -
Clntigges i linamcial ssa g il 1554
GJ.'I in exprerierie shpaimii Fa AT k]
Eq-:—nlrnwglﬁwll'-nh:r enmprehensive inccene -S43 -3745
Expenees mﬁﬂ'ﬂ i FET e ul'ﬂ!r and loss
Particulurs s ag 3 March 2024 A wt M March Ji)
Tufrsl Ve ol 14F1H jaka
Intcves| il A5 54 AE
Expenses reeognized dnstatemes of paofi snd lose 24440 I

Blovemeni im the liakili izegl in ehe bhakinee eheet is az uniler:

An at 51 March 2024 |

Asar T1 March 2023 |

Feewiii doihis i diclincd bere i obligsnn al ihe Biproating iof ihe poar 1284 % 11841
T ransfer infjood] obdigacion 1, 18044
Crsrant service cosi (LA 1450
Tricgent cost 5. [ fi]
ivetnarsd (i Toay -H 40, 15 -17H5
Pimaib pral i3 .
Tryeaent value of defied henefic oliBgation at Che eod o the vear | 1. 3G 124435
Fur deiceminsiisan of the Rubilkh of the Conguisry the Iullu:ri:‘ actaaial ﬂle.E'l-'urdt useil: s
Tarticulars Ais an 11 March 2024 A an 31 Mapch 202}
12584 ¥ AT
EINfs GIHrY
& ['E
47 ar
RR L 2P
LA 1 1P

Hml:ﬁ:r'rll.:l Lo izt el P [z LH.lll.'.l!.' AP of LALLM 202 ~ 2]

Bamiri al defiseil bepall abligation
[Exqectend cusly Forrs i

Ay ot 58 March 34 |

An it 30 Masch 23

Vear | 575 26,11

Weard 05 A5

Year 3 6.3 M7

Wear 4 a0 3w

Yiar 5 BHET L

Wear & 1o 18] 2170 1,015,467

== 13,72 1£72.12



En—i‘liql uunhois IurEIhib_r

Parrivwlam As g 80 W aach HI2E s 31 Mgl 2%
§ lmpaet ol the change is disceuni maie
Pegkerii w\-lh.n.'llruhlwlhudﬂl:uh]lfll': e
Frorpesct idsd oo iacrnds ol 113 T ZIH |27, 540
Lprvpaset-shar vun shovvaasic | (0% =, Hani (L
) Tmnpas of the chesse mowit e crsed caiy
Pzscanl vihie ol il yguiein 51 e ol o iy
|ifpace b Do Incoa: of  J0 %o %211 1 RS2
|r|l|rl|l i mw alervmane ol 100 RN U] 125308
I} Inapact of the chanps ie milan e
P vidhue ol selidypirkon ot dhe emd of the e
iIH1|'II-I:I:I:|I.I'! Wi ronesse ol RS % 234 83 [ LLE o e
it thie b clasroms: of 415 A2 124415

sovnienms char wnomew ahy and watharos ks wee s manenal, e snpeoe al cheange ionen calle ilansgd s,

Bazusibin siiny w b vang ad ikatiotn, vl avissr o povesas i praposinl, v ol nal e ol jrosim ehoe osems il iz espec e e il grdicalik
Tt & Barryp mans: benefii un ieimns

T abewe lr-rIi'lil.‘Hr ekl are haan] oo o3 change o m-uml'llhrn whin hﬂq.llr“ Al pther aamenphdms siitedand |4 pruiss, s e ik ly b awene, anal
chesgar i1 pmme of the ssumpione way b oy el When ealeubiimg the ssoasticiey o dlefineal Leneif ubligian b ignilca Scuscnl sssurmgionms e
mno meehiul fpressst valwe off (el benofi chlygminng mloalzial b ile pogecssd andi coslit merilee] s bt el off s epeoiag pemsl ] Jas e
apap b e wita ool ol iting 1ha sl honefi labitine rocognisd i e balanog sl

Rigl:

Aomnnal Hsk

[i1 & thersk thai Leviedis will coar enoer lisn ogeecred. ThD can anw doe (oone al the illomng eossons
Aibvere Salaey Growdh BapenenceSday hikes ihar a gl thm dusnsomed sabwy sscalstios will el e =
mayeas i C e vl 0w e bgghir than el

Pl Bhk

17 1 I3 Dol Thent sssts b fies nikoranch & artin! imasenion] retirms dn saes kever than the Jwoos mie
ameurnical at il last slna i daie ean et e lidalm

T ABCsIT i Rinduasign m slegunt iy in gl sayumi yvabsitns coe irense: dha plan's labaisy.
Aditnliy uol disslling st diniha prad digabaliny casen proing s o Bigleee dhan seaumaed i 1be ralostion can ampack tha linh 2,
Wikhd sl Airpal wenbadepasds peoving heghor o ko than seenmad watulrawals pnd changy ol welaloewal roes ar subseguan)

vibdatisig cn 'M Man's @ 5

160



Cralunlbies Bhail Limhed [Varsmdy knasn o ChemiBlae Sl edia Pk Linied)
Sianiaan of algrdfean s iy picrs sl oobies os planraey Sfeaisscr bec ke yean rredal H Sl m
| e o EVRA, i i ] i & o |

Wi
i}

[LH]

Ir1
Hi

Wl ] puaihy ilaba siased

S v i W iR d Wl 5500 e bt ] Pl b il iy s v bl T el L e deng se 0 vse e e el
v D e Vi bl ol il il 18 e Sisbigiiad ok g lel-=

it e e sl i s (W lainradiy
Flchfing campany
Lhmmi Ligryed | ovmigad

nmndaEiia
Lapmalies Barmute Yhodio Lingad i | Qi 2075
Chmmrgpr Toslwndiggios ba Livwrssd
LR TR

A Modu Prova e Lesand

Hpiigy pradey pgym oy milvr e of i o sk wboes s s bas jokorp plaie dpiieg e spa

R Tliwste ] Pt Lamstaal
by mervgpTer e praeenrd
il Paiale i hivs Agaorsal |Byia|
M Vosdwo Hadd I Bawcne}

e Pipushs Jan [ Pwoorsdi
Brbaund ity Hiasiactign
Belawd Mmmhﬂnﬂhhgﬂﬂnmm: .
ik i i
Farlwrlary Riidsi gy P paiy Spimuliay T [TET R ] h“_"‘;"" Tuoaal
sanisal g
Ui | lggind bfu Leewind Thma (R L
e ik
Bl [N
ELIIT] = i
L LIt T Tkl
i!lll T
Clediing bplmyinrn ol Behivd parses o ol 51 March M0H
Emcrprnes
st Kry ndiiprimnm
Panindaie PaBig b pasy v ‘.d:_-u prnanpl Tixal
Iy Eapim
it Dlegaba [ Ll FR T A K] AT
Darrear sl - £080 CEHTERD
Cpowet 1 2gmm | Lamsind L] rim
Shus cmiin i giiri
s i Moyl Lt | L2305 A
“uqm-ﬂ-lh;q“u-' ] jlw hﬂ!“ﬂmu.ﬂmﬂlﬂql_ﬂ_umn
Eai=pinr
Panisilan iakthyg cranpugy | Sabeiary Amsciar [wnier o e Tacd
[t U]
i i by Cawgga ey re Dehald 6l that ailieis
vl Beserrm Blivks Lwmsal 11 ¥ &1 [TE 15
B bt Ly ey o ol iof e o i
hmii Deptal |rmnd LI [RE]]
Celic crdoes 1o v @ by conspuss ai lsibel ol akos
Dpant (gl Linawd (M8 1, 11
Dere i dlding koo
Proawddiony 1184 Sgeavnal (EET] TR
[LFEE (Y TH
Cbew D! Lirmand (RLLNE (N[ T
Leavr sanubiien o bpdioe orersler
¥ Dl L el (HETH
Tesrarai paidas 1D
el Dl Lomniind 15802 RRLLE]
Liam secaivml and inpail
i Dl Limsincdl 4, 0 24 3000
wrwwirscesd i i ghvis srw e of aopriey sbares
i, Bosirieid MisEa L ol W T & ham
i ] ekl T o pygery
|ﬂrhllhld-n|hhhl.h:d
i Biarwin Shafin Laiiad (REMGTNL] (LIN]TE 2]
Chashag balivasrs ol Brlaind jsanies an i W blaak B
Famirslom Hlrdsling =y HErIremman “_T Tl
[ -
gty
i Ml Lk ETIRIAI DN ARSI
Brazwrwd b - i radid il
Cluart Ut Liwwnd i (RENE]
LU R U ]
1Jwrt Uhgped Linpad LA LEJLY |

161



Epannnilbisn Wedia Limscd (Fommedy kaoww as Ghoieti B o Privao: Laniied)
P o i Al Ll i Tisl (e pear omsind 31 $lanch, 2001
(B asean m 900, b donl A isea

i

Vaiii walis Biian iin e

A1 Valwaiim irdegecy micd b oo reeves G il

Fla & llsiggcupfas da palyom s ol mahi wick wha fan vl o 1k i el srsiaainn e sorog el sel sl ol ode
T ool wn mkbcran daar o whaalay of e o s e i ke G, e Cssnpos Tus closbof an Do ol sineneres spo i dem bk
I — [

|'|- oy wvle ol b oy ml amaryy ok alid s b arrn e o sebih e ks d ok D cavlblebgnd o O ITaPLk T e B RS BTRQ, (U, 10y
ihsy my b bwyiel i fmpmiisinwrack’ Tle hibeguy pintbali urew sstd i s du Ve isheid

v iy, v acky mad v by pavadvves, sl bk Dulsmes, beare, ey wmem e Frnmed asssin, ooons Desiossrsn, s b puishbis aal sdbe
Wadaliws dynidsia i i vy iwwsiad i D o b i Gl b s o o D il sl b

B ivn gt by b Uiwmparp e 0 prs e Clvspua s orehi sl bpek iy b dherineed ol S o i o il d iEamnaa | e 16 dife wie sl
twamhmr wak el e g gl ad e G oy ek e of b | T din lwss AT sl

b bar e o pereymm g yeewsl brek u sem el 5 qumljpaco s l.r-'-'n-iw [t L]
il @i i §dadie Wiweii ok b acg de wa

el i il

D8R (s vaber ol areets neal Babibii rbsch sne spsan b o semeimed gl orbes bbare s b s o bl

Far K1 FEEE
CA g el
R ] 4 20 4
[N T (RAEAR S PhiE el B IE T =N L
ARINTTL
FETETE T AFL,TEA Be A3, TH W Alykinan LRI
Frnansislualabises
Ar Arnawre il oo
| AL i13aL N [FERES rae
Tuids piagelibir 133 1230 wnm W
Librs dpurn s b e [NErE Y LiFa Lk b |
11 ekl sk smimgemesi

HIil:'-.-l.rd-_-
e Casyun's £unne ipe B kpndy b sad code mib Ne Coaymns ot of $ieoves ko el mspessd iy fro by prncdbalarens mel eeee el ol
e Lrayuay's ek maggrees lurarared: (e asy evploes fe s sk e b rbe iy o eeprand o mal bee e robdy e de ol mal fe odaind
et b i sl s s
Ticke el lnsfe poorvdira cwh mnomn Ao vt bk pbpmean wmd Cwebd bmsn

e prilans, ey Lol bl @ e, i ooy sy vy el b oy

lyame wad hwr Furmand pmey, (F

W e e ey i g
[ TTIE Mﬂﬂnﬁiu adh e dorvrme || S il o oo snd v s sl

ottt o o] Bl i s, o Sy, fcibing whimreor ngyiicsbk
Alabin wsk — B il ug I'Rpax coarwmniveal Coad (how At g | borenns um o eena e

i poen . mo g (e | mseeney sukes

amctt sl W bsibia

b Loprs ol bl il e liom s
[Flaber ok — e e Nawg e borrmegn ® vl ic Im.: | Loy (st mm il b

i

A25 G riek

:’ﬂﬂ--h-n-ri-—mlmui-ﬁqﬂrnmmn*ummun+ﬁh.ﬂm rl-l-um o nawastadl cblygwame Tha Comaaasy’'s

e e ko rlernn | ey by e el l'l-nnh'r#wl-l'—-ll

b ifw Cmiorin el iy ol ecs e

cwmrlie rak of m nussreer b, ecbsdeg e defode ik e The ronmeg o s
A i vm B e v sebwns D commberp ey B v et ook dmal juiyen i o jad dggiel borei T dbolaal wa o Bolfai o dosvael by comding
pion Emarmma) erias v v sty ol p gy ies el ey v e s e FeTion
T iwmgrorw wnwsury de prysseyn i el o B e ey fmen

Pt Coarguary clagely mcawrin rhe crvb-toand e o e nece ikl
mmmﬂuﬂluﬂ-:lduluu-l. T st vy s o
s bnd vk bea i it mad i d s

J =

sarchd pmk

il et am conBirod 0 Belies ool Nras of weessr, derly
A (R ware gt vl i sl vl Evr b peepess ol eramasesy o

Casgary Trsgain
lﬂw-rrllrl [-T;uunnnkdwhvn—}hr—rr—-lwﬂn nde wrwal e darsenh sy e eaP Dies
st yrare i vpmaiivad sbridie, Al b
b ragwsinl vkl Doai oo wiesildes
Bl dlun i il W cecrpeiend Beed i)
i ne] dbhadneio g mod vl dgdeinei
[
Trabvidal e Eh a kil Soan ST vl vade i mml-ur-n-d-h-u

ol ws il ebinagdi ki Koo Rl Lpi

k:dhi ll‘ urlll:irnl fol ihm & g

lanjasand Geimd dml spvee

VY gl A 1l g

1 crdemesn el In 4E § reyuey e
st ol fum prars pesdhng halssee guri d
!l cmereswy dded i b o
icnmilln wr e nfwed in mae s En
pran

il sl ey Nellow e

[T T PR TR R RS PR R R e B B BT |

Ep:tr_'u'lnﬂlu'-'-.pﬂr'b

s ardag, ward ra
t mbes b wrind

162



Blosunisal in ] erved | hsww b e i rmde o

A @l A
T 1 Maech 3704 i Blaiek A113
R | = T e ey

L llFmaini P isl @ oiramd popai el ol b
Tt e i ile ral ol do year
22 Lapeklioe ik

Vg wek o e ek b i Dty ol o s JhB il g 1 Bt v el s iniEn @ kdelna s dim g wige B debive g sl

v pewm b e weant T Losrgpean s agyeysail i v s beyms v 0 5 mvvss . chid o bl lure s il s e by fovmes s Dol wliity i T f i vl

byt @ Pl e O gt s gty bt el cady mul ool mpayakane s Fe s of poprcied ool e
e Uy ks pnescoea e bpaken of e eyt nshalode e opeesr

Elaberishon ol Ninanrial Kalakie

Tha 1l bl prvwesllin duials ropiwl s e cwercnul s of pprelo el e bad bl e

Camirwrsd mmaiesives of ekl lakikins i oo ]

ORI Tn bt | ot el e [Ty ye— LT

[ EEETOE LT TR
ik gl A 1, 224 b
i ek el Labdr s i ETZirs LTSS
Tl Lpall - [CRCEL
3 Pl b L Las Wi |yt [T o 1 Sy Tl

e = T = T
ik okl pELm ]
P T T T . istad
Tutal T i - [T

NN Rk skl

{0 Feiwign eachangr nek
A P e e e R s B ] e o cnrerey reietees peyssis ol syad i e
ol vkl cavan birw Rames onsermcid] masiaion @l ceeopuend mp ol belshiey deswrseied e @ ey i e Bl e Dy’ Earctn i

iy, T Chmysiay Lt ind hecked i S jupdlsies o w31 Bl
[Fomuai o VT i T
| harsvaar in b | Amean e ledae | Apaerd n Feirigs Anmal s lican
surercy Bupor deiis ity o
o anall w1l o payubbe

(L]

| T owchi amall a8 ther recomas ks

(L

by P
LITT
1) Munn HES
Amrn
Tl wrerlids 30
L bbb
Tk s

That way e 1l i i [Ty 1; wilw o ol sl ol e g pravck e e olives
n ey v ek s il secli vemes o A b

T T

TLRLS 11327
[[TEE]

St Ivw i

Frrr = Lan 1y e ey s Tt i by g i s e

Fankadan I Maak W3 1l

|ilrnur.u-|mhﬂ1uuipnn FLTE]
N T e N O T 43152 1.1¥

Frearar brase ol dygrinm avl dedrnmd poryn mn hibid b oo $ L]

163



B Capinl rpemm preesi

Pl s bl g iiee sl e g crmmay e § i

Tin i same s g iy mi AL 0 s e s e el
Tis msswarmi s ey rupuasd @a s rer sl o mshow s .J:q.r-u

i il it isa ] Wl ol wwijuirai s oS e e sl el fmeneeg wrarnn (b Gy s e papedd demisa e sk nades

gt e ek Bk ol (g s aree paslen el ew ke s sl 1 e s

el gEETm e Ue Cinysg dinay s 8icqau’ squinwimily 1Pl oy AR

e Liai i i i i i o i dilli e sl

[Farsininy i T e BR31 | s Wy 21
[ T— T 113
Toatals oy i, w3 18 a8 4
P bl b ety i
i Rakm
Voo nomm we il e s sl s
[T Llaii Rui Trur ksl Newr
Mpdorch X | ek 3628
Foarem Lais 1 [P T iim
[YEST FEEE T TE
Tietat gy My [Tt Tomat haln A 1inaa) |
(FEF] h..llll-llul:q\.lln.
Tl e g lorew £l 1%
=N (LT A
Aiwian ivi lpdn 1o M T 43 T
T st g oy nd dn Ly
Trak ook | [rsa R e s g A B
IRIRE T (T Avusgs Trak irevecabis
Mmooy

e il Larw wiz dmtimr bepaniand Yan W -1 D0t
gl sl Vol dl
Tarar = [Tt b (] niand Tmive e Ry
| g i = lwrernmei

ey habig s Tl mn - by ey

_Cmilwﬁﬁ#ﬂnﬁlﬁ'frdﬂlﬂ'“hhﬂﬂh Tomsd diwds - Oelm apwgelir dosis bt oot g miis miken il o eiomsit
O peribend L v b @ S Dhigeaite | Basisii i | Dl I ievamac i Those e thar amnsirasein o hee srvs savd o pre e amms.




usndiBion Fedis Liandied (Posmedly QumnniBios Media Private Limnod)
Fian i ihie fnsscial sisemongs e ghe year cnaded M Mack 5130
Ol w0 SRR i b sl b s

15 Operaing beascy

I I':ulr[-.ll. Feul anern e g il pomay o |r|'|1-'|1;; ke T g a oot armn T weml Juik dne s i tiom winnis aind bram [ ale mn wiimlalib
e @ il covpni) o # sy o Bie e, Leoo pepmonts disegg he porsod recopimiacd, i e daboment of poofin el e e 1o @ 209 00 ju
MAERprreviems puers T S00ED fai TOCEY There are e kg ienmope il lesess a8 51 Rl M

i and Exprmd = Percign ey
Trwse i vy epesiline and caring in fme g cumescy m ihe coemm yesemibeed 30 Rlach J248 dd e pean eded 31 Slarch 03

Segmoet indamaariun

The Cimupany has care bussress: unidi basal on o pnslucis asd has sme seporsble sopmeil. The Chenjieil opaisles i @ l.lH||-¢ Pq'p.h'ﬂ‘-lll' BpEfabg
sogrrenit "Moo Upcniiiesd® Flowte thend e i sopande sepeamable sogmsants i goombawns wrh ol A 118 "Olgersng, Sopnerea”. Sincs the
Cramgainy s cys rmsima s peamanly o lodia, it basdeenmined simple gengrapkical segmend

RSP le!-l.ll

Flie Pkl regg cormpraes: € Digptal Lissoed [Rwrraivly hiinr I apanal Ml L) i groon oe sxewk :tll'nrn 1k the ernphopees uf il Camrpmiy
il Wadia Lo Tha birkdimg vormpany B shaiml evpenses ol B0 fi 00 i sl cgpiioes bl has been clargal inoshe pmbie and
Wea pecviail dmtid Biw Been Ermrs bl 1o pessie g8 a0 caperal oo s

Meaper ol ibe Company with Chene Digiiel Limiicd

T Bl af Dhirvchuin ol S Ciozany vl b sesdibam puiecid 8 Hic g leld cii Aggiie 14, ¥23 Fid cormmmmrod and appeonnil the
Scterne of Aevngement (e “Scheme™) berween e Croangeary, g Limsied (e Tramsiimee Creapeey, and Queslion el Ll {ihe
‘i ranufener Lonpany b, wider Seeien S8 s et 262 ersc e Seveo L of g Congaees A, 2000 s imcaide) and applicshie niioc

The Schivne & drmed 86, teoe dk, ssaknssaie iy vy of sbereqoim) Sie Triefesn Conpant weh ihe Usmicee Comgarny wih 8 obiecig of
cosikibimng the Vesraleesw Ucanpany and Transforee Company inc & singho ot whivk shal atiam cilicicevics, apmas: (08 Sompoiioiss asl
smmrphify the orerall eopesnie sirectine, The Scheee dall emble the Tanskee Congailp G ctasodidare e gubsilan cabity thoerhy iliminating
usnecessary duplbation of coas s aisen wbminsinnve ens Socondingly, dhis Scbome secka i schicis o lggal ensmoliilvsan of the Teamdane
Umpannes with the Trenleer Comgony with mn Appuomiod Daee of &t §, D020 As the toaisbenes Cimmparyy adl e mengad o s gedng concos
eniy, ther e e Farssd sovmsentof 31 March 3024 bee s prvpuesd on peing concem toais

e Cinpiaip lis eesesed] the obecrvmisa loter Troe 1S5 for dho Schessr oa 37t March 3524 with i sdheenie olicsvibion s 88 0 2asll fin
armpany oe e the Schere with MULT. The prospucsivee Wing doil the sppeol Trom dhe BOLT Socd o bave any offecs on e fnancial ssesnil
ool dive Lasrrgan B0 10 Blaich 0310

e o madeidiary *RulnMion Besdeess Medin Lisdied"

In e pasdimn year endal 3L kdoch H2T Curalkon Sledia Dl sk ledidsy comgany Chent Dol Lamaod {femmedy Qe Tapal dedia
Lavimed § wvd v sl iwniess Clsinn] bon B i Limorced hesl sapgene! shoee prochass agreermests en 19 By 3020 wath ABIG Redin Moo @
whedly cumial salrackary of Aihioi Focrgrsen, W emchide e iesmem of 497 stae i Qunnibon Bobocss Podia Lawiod. Pereaas oo othe
ot o Dosand of THncmes of Calsnlbim Medis Laniod on 20 juse 3032 da: Boand heed approsccd sae sale of 43% ogquey siakis o Chanallion
Bexmcun Modia Lirnind, bedd by Quminfos ked Limmiad o ARG Mol Potwinke Laaicd JO0KT Pl Cheinllhics) Bhaisass bledka Lyl sremis
il eperdes i estlishe Dmisces aval Bieacial nees degal wedia phafiom vie e byprimecon fGomerly known o wwr hlembicrpqunitcom
The deal s cxnpuied cox 37 March 308 The Company bas o el conmlerming of ® 4.78,374.49 ﬁim[l:lrl.rl sake ol A2V DIAST iy
dhures in e presmaan vear coded 38 March 2023 e sde lvo nosallesl i boos on 3 832 43708 (o T ns the Limpany. “The Company b weitian
lack prpoimnsn previsicon o diminadio in oesstment in QHN sswreding e § OGBS fm 000 in e pofil osd Ik dceosnl a8 an

The Cnrmpany has alea recenral ® 24851 18 (o100 free AME Medn domg e eeeent pear Boels sale of A% apke in fhe presoes yrac she has
et i mibd i) proofe G gl ol i st
v the casrpeni e, panE i the |pfa;w.ﬂ‘h'dn?r-ﬂdl.ﬂm+rrrl ol dar Chaspany, in the sttchng ekl Gii Aigpinl 18, X007, the Lasonganiy la
1 i a b fusrs of Unndearssmbang with AR Wiadia Metsards Lemiinl] and bas sgeced 0 sl the seominengg 112800000 sy sharos
vepresennnig i stake ol 51%% Jhiynee rh-uﬂj archnkling i Leimnlknn Foinoos Midio Lamissd (OERT) peoa folly ddigal Sdie, on ol ons
sl condiinne s spaified shees m.
The Crapijusiy cinbied wiln @ Shas Merbiss Agroomint oa Moveinbar 1, 2007, sul & wrma ol v apeecmant 1 bas conpleis) the fvotmeat of s
wrmmining 51% atake in Clundlen Busineas Madia Lerged! PCBE™) i AACT Sakis Metworks Lictked AR Meta™
b ] e v o g sluie sake reisaaotnan, CIAM sewes] b b advge b salisibary ofl e Company wee T Deeemee 8, 2029
The 31% ke wam solil T @ coraplesanoni of £ 52050071/ U0 “The imssactcn ee reaibid in peode of © 120,700 fm BHA & the
Cornpany ssil & wrie bk oof presssson e ghmmumisen m svesimeat of 1310 AGLAT fin THET) e s peofil msd boss eoooiel [noaenms of the
el il oF vedal sibe conmdertions, the oy s rocoved § 301,15 (ui "0 0 ie tenk, B TR0 i Y had booa miaineal by the
pranchaser AWK Wi gpeiner the rensanking, debinm 1 be recwernd ancl B52 cmres hal b bonkend us g bom o A5G Kladia ol aioaleses, saie of
B The Cienpiay ben nocogptied €13, 10635 a8 imbereal arcorse o s koan wl 31 Slaech 2024

Ehileer Invesimirnss

.”‘Bﬁq_.rhlﬂiﬂ'ﬂlulll B HERD0 (in OO0} ;e WEA hHlﬁthn-dqu:'mqlﬂErqilglhﬂlﬂ T 00 cach @1 @ peereiE
Parsaient 1y ncgahiee cosh Noas sl sigrafeant e of aet woeh of Cader Bl Weda fmsdne Limiml anl YA Meds Pnoge Lisiied, the
Cnsspaay has provided foe the preee carmpng vahee ol th alccsmntionad imrebmenia.

“The Covrgmigy b aelbes braveitad & 300 Compolaoely Comnvenible Debmnines (0T ol @ 100 each ol YiA fatia Prvain Lenesd ach
mitacnprion CUTH caries w0 dnienst moe of 23% per anaam o b coanpenesksd arrmeally, salcalated] From ihe s of B o of 0O The $0TH of
R I0OCUEN (pn O b il st U8 LR INLTH o Y000 Brave breen conveeiedd 0 2846 sty ahnies charing the youe coalegl 51 March 302

Disrng the poovicus yoor endial 31 bdaech 3353, | wai T danengain m e 1o B AATI M [0 YT Dncloy Technodogsen Itavain
Livmrorl bl Been eveareil as ihe Company lackor Terhnalogees Priven Limiivd aal el for lepulnen. The msastmens his leen wollen o &
Inchires Tithmikopen: Privete Lonehal ke Taen sl

165



Duirvtillion Media Limbicd {Formerty known as Cruintillion Media Privaie Lomicd)
Pdoies om the Taanchal stasemenie for the yoar ondod 50 Manch 2024
(AR vt s TTHE, e aaiod siherwisg]

42 Frowlseoma, contspest abalites and capisad comminmeaes
Ihe Ciwmprany nasogisss @ penvisinn when e e preeent oligatian i o seuly et & pe eveol tha nlﬂ.ﬂﬂynqmrm an B ol resicces wed

nhplde mimmaie com be oy ol ilie anmomi ol the abligatam, & dikd - fior i stisgend lohiily = ek wha i = a sl sihlgstos ona
el ool gt nheat every, ot oty will not, oqene e osilos of e 'l!.ﬂ'u:rc thens is 3 pueaihls nbiggsns r o presmni ohbgaiom tha the
Ehaolihossd ol oo ol i 1K1 vy oo o e omidie ns vl e

Tt Covmgesy choes s e ang copaml commmmenis a om 31 barch 20024 anad 20 fch 405,

Contingent lalsility

‘Thie (25T saffuticativg author has o] @ domorsl oot of 87,086 68 fe 1 1o he Company wckeling % 54008 (m KT in e and £ 230751
G TEEE) p.lm]“, which i bring coneiclns] 2= 2 ﬂ.l:.*Fl’I. lmhaity a5 un 31 Mok e {Hdl'.h 31, 0% TRAE The “\".l'ﬂ"li'l'-' ligs: ke &
subintsaon e the demanid before the Appoflae duthory, T8 Comyway fae sk iloposinad maedveay 54392 = ) befos Ging appel
whkach han bign aboen oy the Lhmeng assets m "Teldinee with ety sotbonines® ason 31 Manch 249 Provioos yeir M)

o Orher sty infomsetion
() Tl € pwsmporsy e mosa By anp Beinim prospesiry, adeis ang pooceeding b been misiated oe penilig sing the Coompoy fiue holding sm
Fanarmi projorty.
(i} The Cinmpany does ot v ww manscion with cossparies mmck off.
[l The Crmpang doce not have any chagesor sffars which o yer b e eogasered sith W bepoad e staumey poood
(1) T Tenmpriny has nel ioided or mevesind o Crypos correndy’ ve Vol Cumency dening, the Gl war

e Company has non sdvanced oo oansd o ivesed funds s anp otioe persends) or crsity (o), inchading frrein st {lmemsaiaizsl with ithe
wrnbemsinealing tha) i#e Interreakey shall:

{asdirectly or imdiserly kend e invest in ather permas e enitties sleniificd i anp nanner slabsseres Ly e on belialCod the comgpany (Ui

bz ficras} nr

() previde sy gicesin, sy dr the Wb dr s belell of the Disnne Renefie s

(g Thie Cowrpany hare so rooeived soy fed from sy perasnis) or csmapics, inclmg foocign entitios (Fenckey Paty) with e st
(wheiber nepuoked o5 writing o alleraiae) e e Comipaig shall:

(Al y v imatirestly lesd or et im ocher pemnnear eitics idenlife sy sanies sdatsever by or o Bohall of ihe Pooling Ve (Ui
Beneficiars) o

(Elrmirrk dny frmmnig, sesunly ar B Ehiw v sl ol sl Denivinse Blenied rans,

(e Ui Cammprany does i have sy such massacten which 5 ot recosded i the books of acomnie that hae beem surmnademml or deckeasd oe

incarme dunng the yoar in the tex mevemens unider the Tnese: Ty S, PS] (sueh s, seech or seevey oo any oidber eelevant peovsions of the Incoie

Fax Act, 1900
As e e wepaat of even daie
P A5 B Assockiies Foar and on hehadt of the | uf Pirocon:
Marercd Acnsenizers Dnsillion Mediza L

lirm Eeggistrmian e O34 TR

L
&:‘Eﬁhu‘iﬁ_ Ei"'": rL

Dhass Agarwal Piyush Jiim

Parmmer Forcior Cinzioe
Blerihersdnp Bi, S350 AR Wi 7 l‘-ll'l"J"H-'l'frl!'l.i;.ﬁ:":'I
= ] .
f \%"', 16'
Wivel Ajaswal Vialhi Ehilanda
T [ Fipemmacim] OV Comypany Reoreany
M Mouds K, Ta- 15285

[ s 2l Masyp 20139

166



ANNEXURE-XV

Walker Chandiok & Co LLP

Winlker Chandiok & Co LLP

Pl Ko, 1A, 20 Al
Sacior - 1A,

Modda - 201 31

Littee Pradaah, India

T-+M 120406 5000
F il 1200 dis Sa02

Independent Auditor's Report
To the Members of Quint Digital Limited [formarly known as Quint Digital Media Limited)
Raport an the Audit of the Standatone Financlal Statements

Oplnian

Wie have audited the accompanying elandalone financial stalements of Cuind Digdal Limied (formearly
known as Cuint Digital Media Limied) (the Company’), which compnsa the Balance Sheei as at 21
March 2024 the Statermend of Profit and Loss {ncluding Other Comgrehensive Income). the Statement
al Cash Flaw and the Staement of Changes in Equity for the year then anded, and noles o the
standalone financial statoments, including malarial aceounting palicy darmetion and other explanatory
irfer mation

In our opirdon and o the best of our information and according to the axplanations given 10 us, the
nforesaid standalone financlal stements give the Infornmation required by the Comganies A, 2013
{'the Act) in the manner so required and give a true and far wview in conformily with he Indian
Meoounting Stardards (Ind AS') epecified under saction 133 of the Act read with the Companias {Indian
Accounting Standards) Rules, 2015 and alher acoolnting principles penerally accepted in India. of the
state of affairs of the Company as at 31 March 2024, and s pralil {including other comprefensive
imcame), its cash fows and the changes i equity for the year ended on that date,

Basis for Opinian

Wie eanducted our sudit in accordanca with the Standards an Auditing specified under saction 143(10)
of the Acl, Oui responsillies under those stendards are further described in the Asdilors
Responsibilties for the Audit of the Standalone Financial Statements saction of our repan. Wa are
independent of the Compsny in accordance with the Coda of Ethics ssued by the institule of Chartered
Accountants of India (1CAIT together wilh the: efhical requiraments that are ralevant to our audit of the
financial statemeants under the provisions of the Act and the rukes thereunder, and we have fulfilled our
ather athical responsibililies in accordance with these raquirements and the Code of Ethics. We baliese
that the audit evidence we have cbtained is sutficient and appropnate to provide a basia for our opinian.

Key Audit Mattor

Key audit matters ane those matters that, in our prefessional judgmant, wara of most significance moour
audil of 1he standalana financial statements of the curren] pariod, These matlers were sddressed in the
contaxt ol our audit of the francal statersents 52 awhole, and in forming our apdidan therean, and wa
do nod provide a8 segarale opinion on these matlers,

i .
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Walker Chandiok & Co LLF

Independent Auditor's Report of even date to the members of Quint Digital Limited {formarly
known as Quint Digital Media Limited), on the standalone financial statements for the year

ended 31 March 2024 (Cont'd)

We have determinad the matters dascribed below o be the key awdit matler fo be communicated in

o report,

Key audit mattar

How aur audit addressad tha key andit matior

A, Capitalization and amortization of
content developmant cost

yRefer note 2.2¢b) for the accounling polides
and node-d44 for the disclosures mads n tha
accompanying standalane financial
statemenis)

The Comparny provides digital  media
services lo ds oustomess by developing
diverse digital confent such as  videos,
articles.  and documentsries, which s
monelized by the Compary ower various
digital platferrna. The Company has
assossed fhat swch digrlal meiis confant
meeds tha racogniton criteria as par Ind A
38, Imangible Assels.

The cost meumed In content developmeant
includes soripting, editing, visual affests and
quaalily check and the process 1o record such
Costs requires varous estimades (o be mads
by the managemsn which involves
significand judgement Lo be axarcised and s
dependent on vanous irtarnal and axlemal
faclors such as establishing basis for
shooking and editing cosls, debemining
ditect  and  indirest posts and  further
slocating the direct expensas o shor Lerm
o long-tevm projects, based on achual
mumber of empboyea hours incurrad on the
projects

The aforesaid, coal capltalized as content
dovelopment s amortized based on
historical and estmated viawing pathems
which inwalues inherent  estimation
unoceriaingy.

Considering the matesiality of the amounts
imvolved, and high degras of subjectity
ralating to management judgement and
estimales that required significant awdtor
allenbn, we have wenlified thiz a8 8 ey
sudit matter in the currant year audit,

Our audit procadures refating to capltalization and
amadization of confent developmenl cost Fcluded,
but were nid fimited fo the Fodowing:

ay

by

el

dj

€}

a)

fil

Evaluated the aporoprialensss of accounding
palicy for capitalizatios and arsorlizaton of such
cosl in  lermia of accounting  prmcaples
anunciated under Ind A5 348

Obtained  anm  wnderstanding  fam (he
management, evaluated the design  and
implementation of Compamye's key  inlemal
coanlreés  In respect  of capalizetion and
amortization of swch cost and lested the
aperating eflectivenass  of such  controls
throughout the year.

Reviewed the capifalization workings such o
direc costs allocaled 1o bng-tarm projects and
performed  re-compufation  of  amortizastion
vl kirwga @s per the accounting policy,

Tested historical viewing patterns used in
determineng amortization policy and evalused
the appropriateness of the same,

Performed substantive analylical procedures
which included quarter on quarer trand analysis
considerng  both qualitative and  guaniitative
factora b kdentify amy unusual frands on amy
unLsual fems,

Parformed sensitivity analysis of csrlain key
assumplicns such as howrly retes and language
comvargion cosls pertaining o tme eosl ol
employess capitalized fo detarmine the impact

of estirmalion unaertainty.
Parformed  substaniive lesting of  cost
capdatized by reviesing  the  underiying

supparting documents such as shoaling, editing
and baval involces fo confimm the accuracy of
amount capitalizad, fnd

Evalualed the appropriatenass of disclosures
mada in the siandalone linancial statemanie in
pecardance  with the applcable actouniing
stardarnds,

Charisrgd Aoconntaints
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Walker Chandiok & Co LLP

Independent Auditor's Report of even date to the members of Quint Digital Limited (formerly
knawn as Quint Digital Media Limited), on the standalone financial statements for the year

anded 31 March 32024 (Cont'd)

Infarmation ather than the Financial Statemeants and Auditor's Report therean

The Gompany's Hosrd of Direciors are responsible for the obher information, The other information
cormprmes the information ncluded in the Management Discussion and Analysis, Repart on Corporale
Govamance and Direclors’ Repert but does pat inclsds the standalone financial statements and our
audfor's reporl thereon, The Annusl Report is expedled to be made availsble 1o us after the dale of
this audilers fegpar,

Cliur aplnon an fhe stamdeiens inancal stalemeants does not cover the other information and we & nod
axprass amy fomm of assurance conclusson tharaon,

Im cormeclion with our sl of the standgalane financial slatemends, our responsibility #s 1o resd the
ather infamation identifiad sbowe when # becomes available and, in doing 80, consider whether the
abheer infarmation s maledally inconsitent with the standalona financial staiemanls or our kncwdsdon
abtained in the audit or otharwise appeas 1o be materially misstated,

Wi we rgad the Annual Regaor, Iwe conchide that thera is 8 material misstalament hessin, wa ane
required to communicate the malier to those chargod with governdance.

Responsibilities of Management and Those Charged with Governance for the Standalone
Financial Statements

The accampanymg standalone fnancial statements hawe been approved by the Company's Board of
Direclors, The Gompany's Board of Directors are respanaibla for the matters stabed in seclion 134(5)
of the &ct with respect to the praparalion and presentalion of these sfandalone financial siaternents
thal give a te and falr view of the finencial position, financid pesfarmancs  Incleding ofer
comprehensive income, chargss inequity and cash fiows of the Company in accordance with the lnd
A5 specified under section 133 of the Act and other accounding principles generally accepted in india,
This respansibility also includes maintenance of adequats accounting racords in accordance with the
provigions of tha Aot for sefeguarding of the assets of the Company and for preventing and detacting
frauds and afher irregularities; selection and appication of appropriabe accounling polcies, making
judgments and estimates that are ressonable and prudent; and design, implamandation and
maintenance of adequate internal financial confrols, that were operating effectivaly for ensuring the
aocuracy and complelensss of the accounting recands, relavant to the preparaticn and presentation of
the financial statemants that give & trus and Taé view and are free from material messtatemend, whather
due fo Fagd ar eear,

In preparing the financial statemeants, the Bosrd of Direckors is responsible fr assessing the Company's
ability bz continee a5 a going concem, dsclesing, as applicable, matiers related 10 going concam and
uging the going concem basis of accounting unless the Board of Directors either intends 1o Byddate
tha Campany or lo casse oparations, or has no realistic alternative bul to do- 5o

The: Baard of Dikectors & ales responsible for oversaaing the Company's financial reponiog process
Auditor's Responsibilities for the Audit of the Standalone Financial Statements

Char ohiectives are to obtain reascnable assurance about whether ihe Tmancial staiements 23 a whole
are: Bee from material misstatarmnent, whether dee to fraud or ermor, and 1o Esue an auddors report that
licludes our opinion. Reasonable assurance is & high level of assurance, but is nol a guarantee that
an sudit conducted in accordance with Stendards on Swdifing will abuays detect & materal
mizstatement when il exists, Misslatements can arise from fraud or emror and are considered matarial
if, indiddually or In the aggrepete, they could reasonably be expecied io influence the econamic
dacisions of users laken on the basls of these financial stalements,

Chanared S&coauntanis 3(,—
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Walker Chandiok & Co LLP

Indepondont Auditer's Report of aven date to the mombers of Quint Digtal Limited {formerly
known as Quint Digital Media Limited), on the standalone financial statements for the year

endod 31 March 2024 [Cont'd)

11. A5 parl of an audit in accordence with Standards on Audiling, specified under section 143010) of the
Actk wa exercise professional judgment and malntain professional skepticlzm throughout the audit. We
alac:

v Mendify and assess the rsks of material misstatemant of the financial statements, whether doe to
frawd or arar, design and peform audil procedures responsive to those risks, and obtain audit
evidance that i sufficient and appropriate to provide a bass for our apinion, The risk of nal
delecting & matesial misstaternent resulling fram frawd & higher than for ane resulling from armor,
e frawd may invelva collusion, fargery, intestional orissions, misrepresentations, or the ovemds
ol inlemnal conbrod;

+  Dbtain an understanding of intermal conteol relevant ko the awdt in order to design awdt proceduras
thal are approgelata in the circumstances. Under section 1430300 of the Acl we are also
respangible for expressng our opinion on whether tha Company has adeguate imemal financial
controle with reference to financial statemants in place and the operating effectvensss of sudch
controls;

» Evaluate the appropriatenoss of accoumding policies used and the reasonablaness of ecoounting
estimates and related disclosures mada by managsmant;

« Conchede on the appropriatensss of Board of Directors’ wee of the going concam basis of
accouniing and, based on the audit evidence oblfained, whether & malerial uncertainty exisis
ratalied o ewenls or cendilions thal may cast significent doubt on the Company's ability 1o continua

as a gaing

 poncern. we conclude that a material unoertsinly exisls, we sre regquired 1o drew altantion @ our
auditors repart to the related dischosures in the financial statamants or, iF such d@sclasures are
inadeguate, to madify our opinion. Our condliesions are based on the audt evidance obtainad up
le the date of aur auditor's report. However, fufure svends o conditions may cause the Company
lo e o conlinge as a going concerm; and

» FEushiale the overall prasentation, struciure and coment of the financal stetements, ncluding the
digzlosures,. and whether the financial stelemeants represenl the undaerdying rangaclions and
evenis ina manner that achieves fae presantahon.

13, We communiosio with ihose charged with govemance regarding, smong olher matters, the planned
geope and timing of the awdt and significant audit findings, inckiding any signiflicant deficlences in
interral conboal thil we idenilfy doring our audi.

14, We also provide those charged with governance with a statament that we hawe complied with relevant
ethical requirements regarding mdependence, and b communicate with them all relationships andd
other matters thal may reasonably be thoughl 1o baar on our mdspendence, and where applicable,
relaled safaguands

14. From the matters communicated with those charged with governance, we delarming those matlers that
were of most significence in the audit of the financial stetemants of the current period and ars therefora
the key audit matters. W describe these matters in our auditr's reporl unless law or regudation
pracludes public disclosure abaud tha mattar or when, in axlramaly rare cirgumstancas, we galenming
that a rmalter should nol be communicated i our report because the adverse consaquences of daing
50 would resscnably ba expected 10 cutwaigh the public nterest banafits of such communication,

Report on Other Legal and Regulatory Requirements

Chartarosd &coomtanis
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Walker Chandiok & Co LLP

Indepandont Auditor's Report of aven date to the membera of Quint Digital Limited [farmerly
kivown as Quint Digital Media Limited), on the standalone financial statements for the year
ended 31 March 2024 (Coni'd)

15, As requied by section 197(18) of the Act based on our audit, we report that the Company has paid
remymeration 1o s directors during the year in accordance with the provisions of and lim#s laid down

under section 197 read with Schadula W b B Al

18, As roquired by the Companies {Auwditer's Feport) Order, 2020 (the Order’} issued by the Central
Govemment of India i terms of section 1£3011) of the Acl we give in the Ammegere | 8 statement on
the matlers specified in paragraphs 3 and 4 of the Order, 1o the dont agpscable.

17, Further 1o our commants in Annesoare |- 8s required by section 143(3) of the Act based on our sudil,
we repor, o the exlent applicable, hat

a) We have sought and oblained all the formaton and explanations which (o (he besi of oo
knawledge and beiel were necessary for the purpose.of cur audit of the accompanying standalone
financial slatements;

B Inour opinion, proper books of account 8% required by law have been kepld by the Company so far
&% appears Trom o exanenalion of those books, axcepd for the malters stated in paragraph
17{hvi) below on reporting under Rule 71ig) of the Companies {Audit and Acditors) Rules, 2014
{as amanded);

£} The siandalone financial statemanis deall with by his meport are in agreement with the books of
=l

di b o opienn, the aforesald standabons financial statemants comply widh Ind AS specified undes
sachion 133 of tha Act,

&) Onthe Basis ol the wilien representations receied from the directors and laken on record by (e
Board of Directors, none of the directars & disqualified as on 31 March 2024 from being appointed
as a directar in terma of section 164(2) of the Act;

fl  The gualification relating to tha meintenance of accounts and other mallers conneced herewith
are as staled in pasagraph 17b) above on reporting undsr section 143030} of the Act and
paragraph 17w} below on regarting undar Rabe 11(g) of the Companias {Audit and Auditors)
Rubes, 2014 (as amended),

gl With respect 1o the adequacy of the mtamal financial controls with refarence o linancal stalements
of the Company as on 31 March 2024 and the operaling effectiveness of such canlrdls, refer to
oUr sepaErate repor in Annexurs Il wherain we have sxpressed an unmodified oganian, and

by With respect to the other maliers 1o be includad in the Ausditor's Report in accordance with mube 11
of the Companies (Sudit and Auditors) Rules, 2014 (as amended), in our apinian and to the best
of cawr Infarmation and accarding e the explanations given fo us;

i, The Company, 35 detailled i note 39(a) to the standabsng financid sialemants, has disdosed
fhe impact of pending Higations an ibs inancial position ee at 31 March 2024;

Tha Campany did nol have any long-term confracte incheding darivalive contracts for which
there were any material foreseeable losses as at 31 March 2024,

jii.  Thara weara no amaounts which wers required o be transfemed o the Invesior Education and
Pratection Fund by the Company during the yaar ended 31 March 20247

fe. . Tha managemant has raprasented thal, o thi best of fs knowledpe and belief, &5 disclosed
in pcsdie 450 h) bo the standalons financlal statements, no funds have bean atvanced or i ad
or investad (eithar o borrowed funds on securibies premm or any alher sources or kind
off fundsl by the Company 1o or in any person{s) or entityfias), ncleding foreign endites e

Charterad fccountmils oo
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Walker Chandiok &Co LLP

Independent Auditor's Report of even date to the members of Quint Digital Limited (formerdy
known as Quint Digital Media Limited), on the standalone financial statements for the year

anded 31 March 2024 {Cont'd}

intermadiaries’), with the understanding, whether recorded in writing or ofhénwisa, that the
intermediary shall, whather, directly or ndirectly lend or invest in other pereans or enlities
iantfied in any manner whatspever by or on behalf of the Company (‘the Ullimate
Beneficiaries) or provide any guarantes, secunty or the like on behalf the Ultimate
Benaliciaries,

b, The management has represented that, to tha best of its knowledge and belief, other than
as disclosed in note 47 (o the standalone financial statements, ro funds have been recaived
by the Company from any person(s) or enfity(ies), including foreign entiies (the Funding
Parties’), with the understanding, whether recordad in writing or othersise, 1hat the Company
shall, whether directly or indirectly, lend ar invest in ather peréons or entities identified in any
manner whatsoever by or on behal! of the Funding Party ("Ubmate Beneficiaries'} or provide
any guaraniee, security or the like on behalf of the Ulimate Beneficlarias, and

¢, Basedon such audit proceduras perfformed as considersd reasonable and appropriate in the
circumetancas, nothing has come to our notice that has caused us o belleve that the
management representations under sub-clauses (a) and (b) above contain any material
messtatermant.

¥.  The Company has not declared or pald any dividend during the year ended 31 March 2024,

wl, A stated In note 48 ta the standalone financial statements and based on our axammation
which included tesi checks, except for instances mentianad below, thae Company, in respact of
financial year commencing on 01 April 2023, has used accounting software for mamtaining its
books of account which have a feature of recording auwdi tradl (edit kog) facility and the same
have baen oparated throughout the year for all relevant transactions recordad in the software.
Further, during the course of our audit we did nolt come across any instance of audit trail featura
being tampered with, ather than the consequential impact of the axcaplion given beiow

Nature of exception noted | Details of Exceptions 4
Instances of acocounting softwara for | (O Tha audit trall feature in the accounting
maintaining books of account for which the | software uwsed for  maintanance of  all
feature of recording audit trail {edit leg) | accounting records of the Company was not
facility was not oparated throughou! the | enabled fram 01 Apnl 20023 to 04 April 2023
vear for all relevant fransactions recorded
in the software. (I} The @ccounting software used  for
mamienanca and preparation of payroll |
recards of the Company did not capture the |
details of who made the changes Le., User Id |
and when changes were made i.e., imestamp

at the applicatian leval

For Walker Chandiok & Co LLP
Chartered Accountants
Fam's Ragistration Mo.: 00107EMM500013

Jyoti Vaish ﬂi‘-xc:":,-
Partner ; A e Iy,
Membership No.: 096521 N
UDIN: 2408652 1BKEF RJ4478 Inl b \] )
ah |I."".|I
Place: Noita Hk‘k A
Date: 30 May 2024 N R
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Annexura | referred to in paragraph 16 of the Independant Auditor's Report of even date ta the members of
Quinl Digital Limited {fonmedy known as Quint Digital Media Limied) on the standalone financial statemeants
For the yasr ended 31 March 2024

In terms of the information and explanations seught by us and given by the Company and the books of aceount and
records axamingd by us in the normal course of awdd | and %o the best of our knowledge and beliel, wa report that:

(i1 (a) ¢4 The Company has maintained proper racoeds showing Tull particulars, Including gquan ilative
details and situation of property, plant and equipment and ralevant details of rghl-ol-use assats,

(B) The Company has malntained proper recards showing full parficulars of intangible assets.

(bl The Company has a regular programma of physical verification of k8 proparty, plant and equipment
and relevant details of Hdghl-af-use assets under which the assete are physically verifiad in a phasad
manner over a period of three yaars, which in our opinion, is reasonable having regasd to the slze of
the Caompany and the nature of its aesels. [n accordance with (s programine, cénain property, plant
and equipment and relevant details of righl-of-use assets wera varified during the year and matarial
discrapancias were noticed on such varification which have been proparly dealt with in the baoks of
acCoul,

The Company does nel own eny Immoveble properly other than properties where the
Company is the lessee and the lease agreements are duly execuled in fawour of the lesses).
Accordingly, reporting under clavse 3{j(c) of the Crder is nol applicable 1o the Company.

—

(e

{d) The Company has nal revaluad its propery, plast and equipment (including right-of-use sesets) or
intangibde assels during the year,

{2} Mo procesdings have been Inibiated or are pending againsi the Company for hodding any benam
properly under the Prohibition of Benami Properly Transactions Ack, 1938 (as amendad) and rulas

mada thereundsar.

(i} (a) The Company doas nal hold any inventory, Acoordingly, reparting under clawse 3ii){a) of the Order
[ not applicable to the Company.

b1 As dizgclozed i Mote 138 to the standalone financial statemenis, the Company has been sanchoned a
working capital limil in excess of Fs. 5 crores, by banks and financial institutions on the basis of security of
current aasets. Purauant to the terms of the sanction leiters, the Campary is not required to file any quarterly
robern of satement with such banks ar financlal institutions.

{iii) {a) The Company has provided loans and advances in tha nature of keans to Subsidiaries and Others

during the year as per details given balow,
(* in thousandsa)

Particulars Loans Advances in the nature of
loans

Aggregate amounl  providedigranted
during ha yaar

. Subsidiares 1o, 500 :
Others - 383

sheet date in respect of above cases:

- SBubsidiaries 206.800 .
- Others &8.800 150

(b} Inour opimicn, and according Lo the infarmation and explanations given 1o us, the investmenia
made and terms and conditions of the grant of all loans and advances in the nature of loans are,
piima facie, not prejudiclal to the interest of the Company. Furthar, ths Company has nal providesd
any guarantess or given any secirity,
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Annaxurs | referrad fo in Paragraph 16 of the Independant Auditor's Report of even date to the membens of
Chuint Digltal Limited (formarly kmown as Guint Digital Media Limited] on the standalone financial statements
for the yoar ended 31 March 2024 (Cont'd)

fe)  In respec] ol loang granted by the Company, the schedule of repayment of pincipal and payment of

mterest hes bean shpuated and the repaymentsireceips of principal amd inkerest are regular, In respect
of suvanca In the redure of losns granfed by the Coempany, the schedula of repayrmant of princpal hae
been stipulsied and e repayment of pincipsl is regular. Furiher, no meresl 18 receivable on such
advances i the nalure of loans,

{d) There is no amount which ls avesdue for mere than 80 days in respect of lnans o adwanees in the naturs

of loene grantad to such companies or other paries, The Company has nat granted any [oans to firms
or LLP's.

(&) The Company has granted ioans which had fallen due during [he year and sach loans were extended

during the yoar. Tha details of the same Ras baan given below. Furher, the Company has grasted
aclvances in the nature of lnan which had Fallen due during the year but such advancaa hawe not been
rarisd or exlended

(¥ i thousands)

Mame af the party Total loan Agoregate amount | Mature of Percantage ol
armound of overdues of axtension | the aggregats to
granied existing loans [{ X the total loans

diiring the reneaad ar rangwad! | oradvances in

year axtended or settled | extendedf | the nature of
by fresh loans resh lean loans granted
providad) | during the year

£l

Ouintlion Business Madia - 56,800 Extended | 31%
Lirmited

Ouintype  Technologies | 191,000 41,800 Exteried | 22%
bnckia Limited

n

)

v}

vl

{wii)ga)

The Company has not granied any kans or advances i the natwre of loans, which are repayable on
demand arwithoul specifying any lams or pevied of regeyment,

In ouir opinion; &nd according to the information and explanalions ghen lous, the Company has compled
with the provisions of sechions 185 and 136 of the Act in respect of loans and invesimants made as
applicatila, There are no guaraniees or secunty given by the Gompany,

In aur opinien, and sccording to the information and explanations given 1o us, tha Compsany has
not accepted any Joposits or there are no amounts which have been deemed 1o be deposits within
Ihe meaning of saections 73 lo 76 of the Acl and the Companies {Acceptance of Deposiie) Rules,
2014 (as amended), Ascordingly, reporting under clause 3y of the Order is nol applicable (o the
Company,

The Central Govarnmani has nod specified maintenance of cosl racords under subs-section (1) of
sachan 148 of the Act, in respact of Company's business activitles, Accordingly, reporting under
clausa 3vi] of the Order is not applicable,

I gur apénion, and according to the information and explanadions given g us, undspulsd stetutory duees
including goods and services fax, provident lund, income-iax, cess and other material stabdory dues, as
applcable, have generally been regularty deposited with the approprste suthariiies. Undisputed amounts
payables in respect thereol, which weare-autstanding st the year-and for a period of mare than six months
from e date ihey became payable are as follows:

ity B ki iy II
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Annexure | referred to in Parsgraph 16 of the Independent Auditor's Report of aven date to the members of
Guint Digital Limited (formerdy known as Quint Digital Media Limited) on the standalone financlal statements

for tha year andaed 31 March 2024 (Cont'd)

Siatemant of arrears of statutory dues outstanding for more than six months.

Name of the statute | Natwre of the Amount Prriod to which Due Date Date of
dues | {Fin the amount Paymant*
- thousands) relates — o | —

Ermplayaas’ EFF  Employas | 19 | 01 Aprl 2022 10 | 10 BMay 2022 | Not paid yet.

Providen| Funds and | and  amployer a0 Aped 2022

Miscedlameous comntrilaicn

Prowvisions Aot 1882 L (S .l

Emgioyeas. EPF Employee | 18 | 01 May 2022 to | 15 Junae 2022 | Mot paid yet.

Providen! Funds and | and  employer 1 May F022

Misceflaneous cantrilsuion

Provisions Acl, 1952 | 1] Tl I T

Employaas’ EPF Employaa 18 | 01.une 2022 o | #5 July 2022 | Mot paid yet.

Providend Funds and | and  amployer 30 Juna 2022

Wiscalianeous cantritdion

Prowvisions Acd, 1952

Employees’ ERF Employas 19 | 01 Juby 2022 1o 15 August Mot paid yat.

Proidend Funds and | and  emgdoyer 31 July 2022 2EE

Mispsllaneosus contnbastion

Provisions Ac, 18652

Employess’ EFF Employee 18 | 01 Aumust 2022 | 15 September | Mol paid yet,

Providant Funds and | and  employer to 31 Awgus FiLres

Miscallaneaus cantridion 2022

Provisions Ao, 1852

Employees' EPF Employes 19 | 01 Septermberio | 15 Octaber | Nol paid yet.

Providant Funds and | and  empleyer 30 Septarnber 2022

hiscellansous confrbuion 2022

Provisiors Aok, 1952 |

Ermplayess’ EPF Emplayes 18 | 01 Oclobers 2022 | 16 Novermber | BMof paid yet.

Provident Funds and | and  émplayer tx 31 Nowsnsher 2022

Miscellaneous canirbution 2022

Provisions Acl, 1852 Ei

Emgloyaas’ EPF Emplayasa 189 01 Movember 16 Dacarmie | Mol pasd Yol

Frowident Funde and | and  employar 2022 0 30 022

Miscellaneous coniributon Mowember 2022

Provisions Act, 1952

Employoes' EPF  Emplayes 19| 01 Dacember 156 January | Mol pasd yel

Providen! Funds and | and  amployer 2022 1o 31 2023

Mescodlaneols cantribution Cracambes 2022

Provisions Act, 1952 | Y |0 e

Employeas’ EPF Emplogei 19 | 04 Janeary 2023 | 15 Fabruary | Mot paid yet

Providen| Funds and | and  amployer 1o 31 January 2023

Misoollansous contribubion 2023

Provisions Act, 1982 =

Employeas’ EFF Employsa 13| 01 February 15 Manch Mot paid yat.

Prowident Funds and | and  employar 2023 fo 28 S

iscallaneous contrbulian February 2023

| Provisiong Act, 1882 | | —=1F

Employess’ EFF  Employes 10/ 0fF March 2023 | 30 Apnl 2023 | Mot paid yei.

Pravident Furts and | and  employer to 31 March

Miscallanaeous conlmbuticn 2023

Provisksng Act, 1952

(B e

b
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Annawiire | referted b in Paragraph 16 of the Indapandant Awditor's Repord of een date to the maembars of
Cuint Digital Limited {formedy known as Guint Digital Media Limited) on the standalone financial statemants
fow thie yesr snded 31 March 2024 (Cont"d)

Name of the statuta | Nature of the Amount | Period to which |  Due Date Date of

dues (Fin the amaunt Payment”
thousands) | relates

Emplaypess' EFF  Employes 200 01 April 203310 | 16 May 2023 | Mol paid yed

Providant Funds and | and  amployesr A0 April 2023

Miscellaneaus conlribution

Prowvisicas A, 1852

‘Emplayees’ EPF Emplayee 23 | 01 May 2023 to | 15.June 2023 | Not paid yet.

Providant Funds end | and  employer A1 heay 2023

Miscellaneaus cardribution

Pravisiona Act, 1952 .

Emipler : EPF  Employes 16 | M June 2023t | 45 duby 2023 | Nod paid yet

Provident Funds and | and  employer 30 e 2023

Masoellanoous cardribution

Provislons Act, 1852 — e .

Employasas’ EFF Employes 10 | 01 July 2023 to 15 Auust Mot paid e,

Providen| Funde and | and  employer a1 July 2023 2023

Miscellanaous ceardribulion

Provisions Act, 1952 | e -

Employeas’ EFF Employas 10 | 01 Auwsgust 2023 | 156 September | Mol paid yet.

Providerd Funds and | and  amployer b 31 Auguest 2023

Mliscallansous crbribulhsn 023

Provisions Act, 1952

“The company could nat deposit provident fund due to adminisiralive reasons,

(b} Accarding to the infarmation and explanations ghwén lo us, there ere no statuiory dues refarred to in

{wiii)

subclavae {a) above that have not been depositad with the appropriate avthorities on account ol any
disputa,

Accarding to the informetion and axplanations given to ws, no fransacticns were surrenderad o
disclosed as income during the yaar in the I8 assessments under the fncome Tax Act, 159861 {43 of
1861 which have nol bean praviously racorded in the books of accounts,

(X} [a) According to the information and explenations gwen to us, the Company has not defsuled in

repayrment of 5 loans of borawings ar in the payment of interast thereon (o any lender,

[(b] According to the information and axplanations gven to us and repreésentation recened from the

=

()

d

management of the Gampany, and on {he basés of ow audit procedures, wa reporl that the Company
has nal b=en declared a willlul defaulter by any bank or financial institutlon or govemment or any

gavarnmant autharity

Iy i apinion and according to the information and explanations given to us, money raised by way
of term loans were appliad for the purposes for which these were abtained.

In our opinion and acconding to the information and explanations given fo us, and on an overall examination
of the financial atatements of the Campany, funds raised by he Company on shom 18 basis have not
been utilised for long lerm puposes excepl working capital faclly amounting to Rs. 420,850 thousands
which hae been utilissd for the purchase of equity instruments of Ested foreign company which hias been
claszified as non-cunrent inestment in finencial slatemsents.

{&) In our opénlon and according to the information and explanstions given fo us and on an overall examinalicon

of the financial statements of the Company, the Company has not aken any funds from any entity or pereon
on sccount of or to maat the obligations of ts subsidiaries and associates, except for the folowing:

— (o
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Annexure | referved to In Paragraph 16 of the Independent Awditor's Report of evan dato to tha mambers of
Cuint Digital Limited (formerdy known as Quint Digital Media Limited) an the standalone financial statements

for the yaar anded 31 March 2024 (Cont'd)

~ (¥ in thousands)
Matura Hame of lendar Amount Mame of  the | Relation | Mature of
af fund involved | g haidiary, Joint transaction  for
taken wantura, wihich funds ware
assogiake ultiligad
Working | Barclays 181,000 | Guinlype Slap- Funds wene ubilised
capilal Invesimant & Loans Technologias India | dowm io meget fine
Lty (bl Frivate Limited subsidiary | ebfgationa of slep-
Lirnited diotamn subaidiznyg.
“Amoun represant tetal inans granied during e year -

ih Accarding to e miormaticon and explanations given to s, fhe Company has rased loans during the year
an the pledge of securiliss held In its subsidiany as per details balow, Further, the Company has eol defauBled
In repayment of such loans resad,

177

Mature | Mame of | Amount of | Mame of the | Relation | Details  of  sacurity

lean [Fin .
of loan | lender oeands) | Subsidiary, joint pledged
faken yanium, assncurte
Fixed Credi Sulsse 410,000 | Quintilion  Media | Subsidary | Investments  in  mutual
feniire Finance Lirmited funds {quetad)
haans Uiy Fvt i 1.Edehwelss CRISIL 18X

(ISIN: INFTS4K01 PBE)

2. Hippon India Mivesh
Lakshya Fund = Growih
ISIN: INF 204K B 2830}

A 8Bl Crwil 1BX Gl
Index{1SIM:
INFRO0EATEDD)

ix) {a} The Company has not raised any monsy by way of inital public offer or further publie oller {including debt
instruntenis), during the yoar, Accordingly, reporbng under clause 3{x){a} of the Jrder is not applicable to
ihe Comparny

ib} Acoording to the infarmation &nd explanations given fo us and on the basis of our examinalion of the reoords
of the Compary, e Gempany has nal made any preferantial allotment or private placemesnl of shares o
(kdly. parfially or optionally) conwertible debentures during the year. Accordingly, reporling under clause
JixHb) of the Crder is not applcable o the Company,

(xi1 [} Tothe best of our knowledge and according fo the information and explanabions gven o us, na fraud by he
Company or on the Company has been noliced or reported during the period covered by our augii,

(b According io the information and explanations givan to usa including the representation made to wus by fhe
managemeand of the Company, no report undsr sub-section 12 of section 142 of the Act has been filed by
fhe auditons in Form ADT-4 as prescrbed under rule 13 of Companies (Audil and Auditors) Rules, 2014,
with the Candral Gowernment for the period covensd by our audit.

(RS e T

It
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Walker Chandiok & Co LLP

Annguura | referred to in Paragraph 168 of the Independent Auditor's Report of even date 1o the mambars of
Guint Digital Limited (formarly known as Quint Digital Media Limited) on the standalone financial statements
for the year ended 31 March 2024 {Contd)

i)

(xilly

{afu)

(]

(3w

{xwi)

e According 1o the infeemation and explanatons given 1o ws incleding the representaton made fo us by the

managermeant of e Company, Were are nowhisie-bower complaints receivad by the Company during the
yedr

The Caompany Bnot a Midhi Company and tha Nidhi Rules, 2014 are not applicable toil. Accordingly, repariing
under elause Wxi) of the Order is not applicable 1o the Company,

b our opinion ard acconding ta the information ard explanations given o us, all Irsnsaclions entarad inta by
o Coampany with the related partes are in compliance with seclions 177 and 188 of he Acl, whare
applicable, Furdhar, the datails of such related party transaclions have been disclosed in tha standalona
financial stalemants, as reguired under Indian Accounting Standard (Ind AS) 24, Related Parly Disclosures
specified in Companies (indian Accounling Standards) Rules 2015 a5 prescribed wndes section 133 of the
A,

(&) In our apinion end according Bo the infermetion and explanations given 1o ws, the Company hes aninternal
audil sy sbem which Is commensurate with the size and nature of its business as required undar the pravisians

of section 138 of the Al
&) W hava congiderad the reports issuad by tha Internal Auditars of the Company t date for the period

undder auclid,

Aciarding to the information: and expianation givan to us, tha Company has not antered into any non-cagh
franzactions with ifs diractors or persons connected wilk ils directors and accordingly, reporting under clausa
Ay of the Order with respect 1o compliance with the provisions of section 192 of the Acl are not applicabla
to tha Company,

The Company is nol reguired o be registerad under secton 45-14 of tho Reserve Bank of India Acl, 1834,
Accordingly, raporting under clauses 30oi){a), (b} and (e} of the Ordar are not applicable o the Company.

(d) Based on the information and explanalions gven to us and &s representad by the managemeant of the
Company, the Group (as defined in Core Investmant Companies (Reserva Bank) Directions, 2016} does nal
have any CIG.

The Cormpany has nol incurred any cash Insses in the current financial year as well &8 the immedialely
praceding financal year,

peviii] Thera has baen na resignaton of the sialiory auditors during the year, Accordingly, reporing under Claus:s

{aese)

EEy]

Atwviliy of tha Grdar s not applicable o the Company,

Arcording fo tha information and explanations ghven 1 us and on the basks of the financial ratios, ageing and
expacied dates of realigation of finencial sesats and payment of financial llabilties, other informaticn n tha
standalone financial sfatements, our knowledge of the plans of the Board of Dirgctars and management and
biasad on our exeminafion of the avidence supporting the assumptions, nothing has come fo our attention,
which causes us to believe that any malenal uncedainty exists ss on the date of e audil repart indicating
that Company is not capabla of meeting its liabiifies existing al the date of balance sheet as and whan they
fall dug within a perod of ane year from the balance sheat dale. We, howoved, slate thatl his is ol an
assurance as o the fubure viabily of the company, We further stete that o reporting is based on the facts
w10 the date of the audit report and we neither give any guarantes nor any asswancs that all kabdilies (alling
dug within & period of ané year from the batance shest date, will get discharged by the cornpany as and when

theny fall due,

According to the information and explanations given 1o us, the Campany does nol have any unspant amournts
fowards Corporate Social Responsibdity in respact of any orgoing ar afber than ongoing prajact as al the end
of the fimancial vear, Accordingly, reporting under clause 3(xx) of the Order is notapplicable jo fhe Company

\-E_l—

Tnaitews] b dn mip iy |
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Annexure | referred to in Paragraph 16 of the Independent Asditor's Report of even date ta the members of
Zuint Digital Limited {formerly known as Quint Digital Media Limited) on the standalone financial statements
for the yaar ended 31 March 2024 ({Cont'd)

(#xf} The reporbing under clewsa 3000y of the Srdor is eol applicetdks in respect of audit of standabare financial
statameniz of the Company, Accardingly, o cornmeant has bean ncludad 01 resped of ssid elasse undar this

repor,

Far Walker Chandlok & Co LLIP
Chartered Accountants
Firm's Registration No.; 001 0TGN /MNS00013
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Walker Chandiok &Co LLP

Anmexure |l

Indepandent Auditor's Report on the internal financial controfs with referonce to the
standalone financial statements under Clause (i} of Sub-section 3 of Section 143 of the
Companies Act, 213 ["the Act’)

In conjunclion with our audlt of the standakone financil statements of Quirt Digltal Limiled
(formarly known as Quint Digital Media Limited) (tha Company’) as al .and for he year ended 31
harch 2024, we have asdited the inlemal financial controls with refarance to financial statemants
of the Comparmy as al thal dale.

Responsibilities of Management and Those Charged with Governanea for Internal Financial
Controls

The Company’s Board of Direclors & responsdie for estakblishing and maintaining internal financzial
pondrals besad on the imemal financial conirols with reference to fmancial stalemants criteria
established by the Company considering the essantial companents af internal controd stated In the
Guidance Mote on Audd of Intemal Financial Controls ovar Financial Repoarting {'the Guldanoe
Mete') issuad by the Instiute of Chartered Accountanis of India (ICAIY. These responsibiities
inchede the design, implementation and maintenance of adequate infernal financial controls that
were oparating effectively for ensuring the arderly and efficient conduct of the Company's business,
inchuding adherence o the Company's policies, the safeguarding of its assets, the prevantion and
delaction of frauds and arrars, the accuracy and completeness of the accounting records, and the
fimely preparation of reliable financial information, as required under the Act

Auditor's Responsibility for the Audit of the Internal Finencial Contrals with Reference to
Financial Statements

Dur responsicdty |3 fo express an opinion on the Company's inermnal financial controls with
rafarence fa financial statements based on our sudil. We conducted ur audit in sccordance with
the Standards on Auditing issued by the 1G4l prescribed under Section 143010) of the Acl, to the
axteni applicable 1o an asdit of Internal financial contrals with refarence bo financial stalemeants, and
tha Guidance Mobte issued by the ICA, These Sandards and the Guidance Note redquira that we
cormply with ethical requiremants and plan and perform the audi o oblain ressoneble assurance
about whaether adequate intesnal financlal controls with reference: o feandal statements were
eatabbahed and mainiainad and if such confrols operated effactivaly in sl matanisd respocts.

O audit wolves parforming procedures 1o obtasn aadi evidence aboul the adeguacy of the
mlemal financial controle with raferanca to fmancal statements and thel operaling efflectivenass.
Owr audit of imlemal financial contrals with reference to financial statements includes obfaining an
wndarstanding of such miamal financis conbrals, assessing the rsk that a malerial weakness
exists, and lesling and evalualing the design and operating effeciiveness of internal control based
on the assessed risk. The procedures ssecied depend on the auditor's judgemend, including the
assessment of the risks of material misstatament of the financal stelements, whather due o freud
o Efrar.

Wira baliove thad the audil evidence we have obfalinad = suffices] and spgropriale 1o provides @
basig for our awst opinion on the Company's internal financial cantrols with reference to finandial
slatamants,

Mcaning of Internal Financial Controls with Referancs to Financial Statements

& company’s Internal finandial controls with reference 1o linancisl staterments is a process designed
be piovids repsonable asewrence regerding tha refisbility of financa reporting and the preparation
of financial statements for external purposes in accordance with genarally accepled accounting
principles. A company's Intemal financial controls with reference 10 Bnancial statements inckade
these palicies and procedures that (1) pertain to the mainenance of records hal, 0 reasonakles

i Rorrerwedy
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Annaxura | to the Independent Auditor's Report of even date to the mambars of Quint
Digital Limited (formerly known as Quint Digital Media Limited) on the standalone financial

statements for the yaar ended 31 March 2024 {Cont'd)

detail, accurately and fairly reflact the ransachons and dispositons of the assets of e campany;|
[#) provide reasonable assurance that fransactions are recorded as necessary o paomit
preparation of financal shalemenis in accordance with ganerally accepbed accountng principlas,
arvd thal receipts and expendituras of the company are being made only B accordance with
authorisalions of management and directors of the company;, and (3] provide reasonable
assurance regarding prevention or mely delection of unauthorised acquisition, use, o dispasiion
af the company’s asssts that could have a material effect on the finencial statemants.,

Inherent Limitations of Internal Financial Controls with Reference to Financial Statements

Hecauze of the inheren limitslions of mdemal financial comrels wath reference 0D Tdncesl
statements, including the possibility of colusion ar improper manegement ovarida of controks,
matarial misslpements due to emor or faud may occur and gl Be detected, Also, projections of
any evaluation of the mtamal financial contrals wath reference to financial stMernents 1o fulung
percks - pre subiecd to the risk that the intlemal financial controls with reference o financial
statements may become insdeguate because of changes in conditions, or thai the degree of
compliance with the polickes or procaduras may deteriorate.

Opinlon

in our opinion, the Company has, inall meterial respects, adaguate inbernmal Frorial comrols witk:
rederencs bo financial statements &nd such controls wers operating effectively as at 31 March 2024,
based an the internal financial controls with raference to financial staterments critenia established by
the Caompany considering the essenfial componends of imernal confrol stated in the Guidance Mot
issled by the 1CAL

For Walker Chandiok & Co LLP
Chartarad Accauniants
Firm's Regisiration No.: 00107ENMS00013
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Chppiani Digital Lignited {Ponwedy Qudne Dhigitad Media Limieed)

Swmmary of matenial accouwnting policies and other explanatory information o the staikdalone fnaneial
stutements for the year eoded 31 March, 2024

I

Company overview

Clamnt Digieal Lamited (fowmerly Chuine Digital Media Linieed) (M the Company™) s o pablic Tmited coomgany
daonsciled 10 Endia, wath its registered office sstuabed at 403, Prabliar Kiran, 17 Rajenda Place, Nea Delly- 1 10004
ans i1z equity ghares are katid cn the Bomlay Stock Bxchange The Company has been meorponatoed on 31 hay
1985 under the provisions of the Indian Companies Actand was previeasly ko s Gaueay Mercantiles Limted,
The nnme wus changed fo Chaint Digiial Medin Limired on 21 Seprember 2020 which lad been farther changed 1
€ quint Diigital Limited on 25 October 2025, The Company is primarly engaged m the business of ninnig websres
thiresugly wels, dliginal s mohile medi and which misy inclide vicous mformaton iichudiog corrent affnirs, fesiyle,
enfechiimmenl e

Basis of preparation, messurement and nateial accountng policics
Basis of preparation and measurement

i) Bratewent of compliance

The aanalone fnancial seatensents have been prepored 10 acoorlancy with Tndian Acconnnng Standards Ted AS)
notified under Section 133 of the Companies Acr, 2013 {the Act) [Companies (Tidian Accounting Standards) Rules,
2015  and  other  selevant  poovisons  of  the  Ael and  guidelines  sawed by the

Secuntes and Exchange Beoaed of Tndia (SERI),

The stnclafone fmencial stmomenis were -aPprl;n'rd ior ssue 11:,' the [',m1,1!ﬂ11],"|. Foard of Dhiectoss on 30
By, 2024,

ﬁ:l- Historical cost convention

The atrdalone Smncial staemenis have been prepared oo histozicel cost Bass, except for e foflowing:
& cortnin financial assets and labilities that ase messured af Fae valoe;

®  diefied benefit Piuu - Fl].'m:uni: mﬂu‘l.u'n:l g Eur '|:'|||.|r_'. ||.|||:|.

* Shire basced payments — meesieed 2t fadr value

iif) Mew and amended standards adopred by tie company

The Milli.al.t!.' :'-I.'I:m"pnm.tt;". [Firs {'"E':HL";"'J vide nonficabon dated 31 March 2023 notbed the I:_:frmpmim I:]1I.d.iar|
Accountenp Stancacds] Amendment Rulea, 3025, whch armended cectun nccouwnting standacds {see beloa), and are
effective (0 Apel 202%

. Dezcloswre of sccouning policies = smesdments o Tad A5 1

. Lde=liia iwaia dal ssoianimiyy csiiniibes — armendemings o/ Ind A5 8

These amendiments did oot have any matenal impact on the Company, Asat 51 March, 2024, MOA bus ool nestified
any o Etandards applicible effoctive oo o alter 1 Apal, 2024 to the Groogs,

i) Current versius non-cortent classification

The Coanpany presents assets and babalvses in the Balance Sheet baser o ihe curreni/ aont-cuvseint classafica o,

A assed i breated ps corren) when:

o iis -a‘:xp-:tl.uﬂ tev b pealicsd ar entended 1o Be snled or consumed w noomal GIeTanng |:5'|._1-|-;_

& T held primagily for the pocgose of iodingg

L T |=|:|1|:1.'.le tex b resbzeg] b eweelve mdnths afeer ohe rm\n'i;.l;!_ p;_'rjn-ﬂ; s

®  [ids cush ar cush egurvaient unless resmcted from being exchanged o ussd b sertle a liabidity for o leasr svelve
mewths ofier the reporting penad.
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Chuing Digital Limited §Ponmerdy Quing Digital Media Limied)

Summary of materal accounting policies and other explanatory information o the standalone financal
stutemenis for the year coded 31 March, 2024

2z

a)

Current assens mehade the cuneni Pﬂl:lin:l:l'l. ool meam-cnrrene financial asseis. The ':I.“IHFG.II.'!.' clazsafies all orher asies
S THC - Cirrent.

A labdicy is treated cufiens when:

Ie 1z expeceed m Te sattled i noemal nperating cycle;

Iras held peimatiby e dhe popese of teaclog,

It be duie 4o b senled within saelve moodss afrer the repoiting peond; ot

There 15 oo uncondibonal n;:_J.‘ll o defer the serilemens -:_:-f the |Ju|:||l.|l::.- toe ar deasi meelve mcwiths ahicr rlw
2o |:|-ur|-::|-:L

Correist lebvilinies: inclnde curvent pomicn of aon-cuctent fnancial Bsbilities, The Company clussifes all ather
liakmligies s noo-curmni

The operating cycle is the fme betweon the acquasaiion of ssees for processing and (beir malization i cash and
vash sunyalents. The Coonpaay has identified neelve monehs as i apemting cyle for the porpose of et/ o
enrrend Classification of dasers and edidlines.

Summey of material sceaunting policies

Properyy, plant and equipment
Recogmition and initial measorement

Prepenty, plang dnd equipment are stated at their cost of scyuetion. The codt compnses purchase price, hosmwing
enwat 1f capitubzntion cotens are mer end drecrdy anobutable cost of banmng e sssee ooy working condiog For
the intended use. Cspotal expendinuee incwreed oo eented properties & classified as Leaschold improvements’ undar
peepeety, plane and equipaiear,

Subscquent measurenient

Submequent costs ave inclwded i the asset’s casrying smonar op recognieed 95 4 separaie asser, 43 approprate, ooly
when it i probable thal ftste ecomomic benefire associaned wich the e wall Do o the Company and: the cost
aif the ttem can be messured rdiHLr]'g.'. AN athier r|:|'.-m'n and mamntrnance st dlirw_'d tno I'I':I'ﬂEl it b |;||,||".||:||[g_ the
rur}m'l'i.ﬁ].-. |'|r::ti|:|r] iny wrhich I|1r_-|.' ane tncurted.

Depreciation methads, estimared useful lives and sesidual value

Depreciation an peoperty, plant and equipmest is provided oo the gteight-Eia metiod, compired on the basis of
useful lives {as set our below) as prescribed in Schedule 11 of the Act -

[ Mfroe equipmant

Assei categry Llsetunl like as Fct‘.ii:h:ltule-]l {in | Estimated Usefol il .I_'l?

rum} M.':l.nnFu.mL {'ia p:-.l..fa]

Leszehald Improvement Lavwer of wseful life or respearive | Lower of usefl bfe or respeciove
lease term lezsc term

Plant and Equipnaent 15 Years 5 Yo

Fumsiere snd bxiures 11 Years 10 Years

Compaters and hordware 3 Years 3 Ve

Vehicles f Yems B Yearn
4 Nenin 5§ Yoain
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Summary of matesial accounting policics and oflier explanatory dnformation o the standalone financial
slatements for the year ended 31 March, 2024

b)

The sasers’ residual values and useful lves ure reviewed and ahjesied AF appuopaiate, e the end of cicly eIt
peribd. The masogement hagts fechabes] advice believes that these cattmatod el lives ace realistic and eefloct fair
approcamation of the pedod oves which the sssets arc likely 1o be uaed.

Where, dusing any omanciat yesr, soy addoiso s been made (e any ssser, or where uny asser hag beon godd,
discarded, demobished oo destroyed, or sigraficant compoaents replaced; depreciation < sich assots 15 caloubued
st it pro rata basis as indivicual assees wirh specific usefal life from rhe month of such sddition o, a8 the cose may
b, np t1y the momith on which sich sset s been wold, discarded, demolislied or destroyed or replaced.

Dhe-peaognition

Anitemn of prpecty, plant and equipment and any significant part initally recopnized 15 desecogniaed ugson disposal
or when no future cconomic hencfin are expocted from it wse or disposal. Any gain o boss anstp o de-
recapnitinn of the asset (caleulated aa the differonce between the net disposal proceeds and the carrying amaim of
rh i.EEE'[:l g5 inclided in dhe inetane statement when the asset s df!l:-l'.‘ﬂl-glllm‘l.

Tntangible assets

Inrangihle pssets are stated at cos of acguisition net o recoveralile txes, tade disconemt and rebate less scoumulated
amortization depletion and impurment logs, o any, Such cost includes porchase poce, bomowig costs, and any
cost directly attmbutahle 1sri.|.'|E'ir:|g the asset toars wnrking condison for the aiended e

Sulsequent costs ace incleded in dhe asset’s carrping ansoune or cecognived us o separmie sset, as appesprate, oaly
when it is probable thut e economdc beoehis amoceted vath the ikems wall Booe fo the Company and cosi can
he mciaured welialdy,

An ntungihle asset is derecognized upon disposal (i.c., or the date the recipient obiama contral) or when no fotre
cowminne benefits doe expected feoan e use o digposl,

Cring or losses unsing foom derecogmimen of mtangible ssser ore measured as the difference hetween the ne
disposal proceeds and the carrping smount of the aseor and e recognized in the Stitement of Profie and Togs
when the asser is devecopnized,

The Commpany's misngible sssets comproes assets wath feite aselul lfe which ave amortized an a staighe-lne baais
gt e |:|:rind nf ther n:peﬂn:l me bl life

Computer Software are being amormized over e loenae penocd.

The amortieatinn pernd and the amorozaton methned for Intanghle Assars warh o finie gseful 1ife an ceviewed st
each reparting date. Changes m the expected wseful life or the expeoted patiem of consumgtion of fature sconomic
heaefics embodied in the asset is accounted for by chaging the pmortizawon period or method, as appropeiate and
are freated a8 clanpes moaccounting estimates. The smortzatsn expense onntangihle assets with finite lves =
vicogmized in the Statement of Probr and Loss under the head Diepreciation aid amoefizacion expense.

Agser cluss Liseful life (in years) =
_Lradensarks — 10 Yiears
Videw Coat (micrnally penocatedy” 4 Wears o T}

"Wideo costs see bemp, amoeteeed over 4 jers for all videss) proprams prodoced By the Company and over the
lcerise period for videcs/ programs purchased fram athers. Based on the estimate of the mamygement thar the
viden '.r!r'.lmrship will bie aver the life of 4 PEATE, il pltl.il:tli i# sed foe amocdeaion of cosds tapi!uhar'fl 11}' thi
cornpany. Amoriization of video cost ie 6% of the cost copitalized in Arst year from the date of poalsdisling, 2%
ol e oot eapitalized e the second pear and 109 each e ehord and Foocth yeas, on o sieaighi-lime basis,
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Sumiury of matenial accountng policies and other explanatry infonnation w0 the standalone financial
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)

Intungible Assets under development
Expenditure on viden costs eligible for capitalization wie carrded a5 itanpible assets uader develapment where such

assers are el yor ey fon el inrended nse on pulilisldog
Leases

The Company, as g lessee, recognizes 8 riglt-of-use asser and g begse Hability Tor ifs lessbog sooangements oo o
present yulne hasis, iF the gonteact conveys the tight to comitol the use of an ddentified szsct. The contract conveys
the right o contml the bee of dn identified asset, i it involves the use of an identified assef and die Company has
sribstantially all of the economic benehes from use of the asset oo has J'ij:;h.l to dereck ihe uze of the idennfied agser,

At the date of commencement of the lease, the Company mecognizes o oghi-afuie asset "ROUT) and a
courresponading lease Rabiliy for all lease areongemens nowdich D ds o lessee, cxcepr for leases with a reom of twedve
months o leds {shori-tenn leases) and low value leases, For thess shori-term and low valoe Jeases, the Company
II.‘L'ILHIleEI. the lease [Payosinds as an |:||1-|:ru|'i.'r|;,'_l._ CXFRITEEE 00 3 stmi.ghl-hnr lnsds ower tlae jeom of the lesse.

The aghr-ofause sssets are mitally recognived ar cost, which compnises the mital amount of the kease Bobaliy
ndjusted for any lease paymcnis wde at or poior o the commenceiment daie of the bease plhas any initial direct costs
less any lesse incentves, They ane subseguently measured an cosr less accumsliied depreciation amd anpairment
lvssea,

Right-ofuse assets aee genenlly depiccsated over the shoster of the asser's aselul Life amd the lose emm on a
sepdighie-line basgs, 10 the Compeny s reasimably cotiain o exercie o puschase opieon, the dght-ufuse asset s
depreciated over the widedying, asset's usetul

The lease obidivy & anlly messured af etz cost at the present valiss of the fetee legse paymats, The lease
payments are dicounted wsmg the inrerest sate inplica i the lesse on, o nob wadily deceominable, wang the
i rginialal h:-m.-wing THECH iy [hﬂtuth'l.Lq.' of dosniale of these kases. Lease Ly il i be made l.mr].cl.'.rn:'l'll:m=|1|:|.'
CUT LI eXlngion upriun.l'. pré gl mcloded m the mesnrement of the !Hul.'ldll:.r. Lsaze linlalies nre remesmred with
a corresponding sdiustment 1o the related rght of use asset i the Company changes its sssessment if whether o
will EXErCise B0 CXIENAIoN O 8 [Emini i s

Lease payments s albocared berween prncipal wnd Goance cost, 'The Goanee cose & charged o proticor Inss over
ithe lease |.1-|:|.1'ud a0y ls Lo Fnc:dm.:c i cogistuni p:.-:r.l.l_'ld.:: rute of wsteress on the |r_|:r|ai.ni.|1§ bialance ol ths Iiu];ilir],' fag
ek FEI.'I.-!I-!'. Vanahle leaze parments that ilur.-pruﬂ il aales are ul:nguim:d i pmﬁl it Ioss e phee |'I-|,"ri|:I||_‘| it which
the concdinon ther imggers those payimens oocues

Paymeniz essocated with shoec-toom leases of equipmens gnd all legses of loacvshae assers are recopgised on
:.Imghr-li:n: hasis e an expense in profit or ks Slwwi-term leases are leases wiih a lease term of 12 months or
less. Lowevalue sssees comprise IT equipnient and sioall iems of office fueninee

Forcign currency translation

Functicaul and presentation ciapency

Trema inchibed i the Bnancms] sttemenis are measmned LTI the curmency of the jummaTy CLONOIG ERVITONITECT
it whach the Eumpa.n:,r opemfes l:'l:h: functwamal tLI.I.'I'EI'Irl::,":I. The finanoal statements are PIL'H’LIH"I:I;I i chan Flse

(IMER), which is the Company's henctional and presentahon currency.

Transacuons and halances
Trnnsactigns iy foreipn cantencies aee recarded an the exchange mte prevailibg od the date of min s, Monetary
assets sl lubilizes denominatod in foregn cugoescaes are fanskied ar the Tectional curmeney's cloaig rates of

exchange af the mpomng dae
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Sowmmiary of matenal ll.'.tl.'l!ll'l.ﬂl'lF r.h:ilil:ir.: ainel milser explanatory informannn o the sndsabone ascial
statements for the Fear ended 31 March, 2024

Eachange differences siamg on settlement ar tanslateen of monetore tems ae ecopaized i Setement of Profin
wnnll |os,

Man midatetany dhems that are measured 1 terme of sromseal coet m a E.win—n. CUSTRRCY Al reenided uEnig the
exchange muies sl the date of the tpmsicnion, Noomooetry iemns merssred a0 B valise in a foreign curnmcy ane
wamslated ustag the exchangs vates at the date when the fair valie was measuved

The pam or beas arising on translation of sop-monstary items mcasneed o Geire value & teaed o Hne witl the
roceapnitinn oo the gein or ks o the chamge in Gie vabue of the itens,

Revenue recognition

T determme whether o recognize revenue frvm contmcts with costomaors, the Company fsllows o 5-siep proces:
I Felentifag the domtiace willi cusroses
£ [denrifying the parformande ol |'|rH"|rI|.u:|.1
3 Deomnining the tmnsaction e
d.  Allocaiing the tmnsachion prce 1o the performanee obligations
5. Recognizg revenue when s perlormance alilgationds) are satsficd,

Revepoe [ions contoicd witl customers Cojesenis sale oif services, Raveanse Foom ::rl.l:‘.r:m'ng ot services meludes
wivertisenent revenae, I'n:nlt:ur,."prnﬂmmmal:iu rewenne and subsenprion revenne Revenus Foom n.‘:-ld['tiﬂﬂ al
services b pecopruxed over Hoe where the Company satisfies the peeformance oblipation over fme or podnt in ime
where the Company sasfies the performance obBgation 4 o poior in time. Revenue towards satisfaction of o
perforsnce abligation @ measued af B amount of tansactkon poee (ol of octimaces vaoable considemnon)
that is allocaied o that pefimminc: ohiigaton

Cosnbructs where the performance abligntions e satisfied over tme aad where there 8 oo wncertainty 52 10
mensweement of eollectaliling of conswletation, o recomntecd a3 per the mput method or autpul method, hased on
thie matuie of olligaGons o b p-l:'l:l'l:lrn'mll The Company detenmanes the outpul mechad on the basis of divece
meastrerents of the value of the sernaces tramsfeered o the customer ol dare redanve o the valise of remaining
services pronused wnder the contract. The Company determines the inpul methed on the basis of watio of costs
ssesrred 1o date to the eotal cstiogated costs ot completon of performance oldigion,

The apeeific recognition Civtena descahed bebow mist alss be mer befue sevenpe i rn:-::.gn:iae[.‘d:

Revenwe from advertisement 1

Adverniscments Revenue i recognized ag and when advectizemen i displaved. Revenne from sdvertisernent s
ieasured based cn the tmnsachion poce llecated to that pecformance ahliganon, which = net of vagable
t‘lJn.H‘idEl.'lll'.Lun O accogng 1:||:-1."m:i|:|-l.|.l d.'i.iﬂvﬂl.wﬁ.

Purtner/ programmatic revenne

The Compaiy gemeriics revenie by moneizntion of vidios on vaooas platfoems bised on wewership, Revene
from rendedng of seraoes 18 recopized over ime where the Company sansfies the performance obligiog over
tume or geant i tme where the Company satsfies the peclomance obbgation at a point in tione,

Revenue from subscriprion
The Company eimd sebbcdpion inoodie fom #g aebsite This iscome 1 recognized over the period af

sulssengeiion,

Conrract Balances

Revenues in exveas af mvoecing are comadered ws contmet assery and disclosed as unbdled revense, Tvesicing in
exeiss of revenues 16 conssdereed a5 comtrach hobelinies and disclased as uasamed sevenues. When & costomaer s
l-‘-'ﬂ-l'l-l-l'l.ll.-r-l-lil:ll'l Eh;l'nu: the '!:mu[uu} teansfers Hnnd:- 0 SELVIETE B I|Ll_ customer, & contract Tduliy is mmgnund
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£

peertovras umcler fhe comtecr. Copreact assets e ransfeeved 1o regeivables when the mahis become uneondisanal.
Contract apsers wee subjoct to dmpadanent requitements of Ted AR 100 Financanl Tostraments

Inperest lneaine

Initerest fnciune = :'e-l:uE;mu:I {3 Eirne pEcspa linss r.ihu.g mit account the ammouane :mts.hnl:ling angd e
appleceble. Por all finencal assers measured at amortized cosd, nferest inoome 5 ecorded using the offective
inrerest vate (IFTR) e, the rate that exacdy discounts egtimated fowre cash recespts through de expeeted life of
the fmangial sssel o the nel conyiang ameiant of the hiaca] e, The faeee cash fonss melade ol oiber
TEmIaEsC O (oS pild o per eyl 1lrz1.11j1j.||:|: ar discounts if Hity, LI Lotered masine s swlucded under the hasd
“other moome™ 1 the statement of profo asd oss,

Inconme taxes

The fweine iy RPN 1.*1.1|I1'|rt'i.'|~|-.'!| cif eirremid aned deferred meome me Tle focone 1o tni:lun:z oir cresctic For e
|'|r:l|:||:|d s the fux pi]mhl.& e the curreni !'El.'i.ﬂd.'s tnxalile mcome based oo the uppliuh!e mLrHne 4% EE o
partscicrinn adjested by changes in defereed tax ssseds and linhilitics ateribuisble to femponee differences s 1o
winsed tax loeses Tnvcovss s is mecogissd o the stateznent of profi and lose, cxoepel o the extont dhat 3t relans
ber ateems regognieed o e other comprebendsive meome o directly o equity, in which case e related income tax
= also recogmaieed moother lL'l:!uI'I.FI:I!h.IH'Idi.\'E LELCEMTLE l*'.:||.u'rg,-.

et bax

Coerent fas aesets wnd Eabilives ase messored ar the amount expected to be recoversd Brom or pasd fo the faxanon
avitherrities, cm tax ates and lrws tat are enacied or subsonovely enacred ar the Balance Sheer date. The Company
bins o lepally enforcealile nght ro offset and ntends either tooseitde on g net basts, oc e oealise the s asset and
getile the tax hahilicy stinultanenuey,

Defenred tax

[Defereed tix s measured Taand oo et rates ad e ez Toas cmcted o substantively coaeted s the balance
ahisel dare, Dieferred tis oasets .III.":I'\II.'LTJ-ET!L'H!L‘I frar wll eledkimerilfe l:lnpur.ﬂr:,-'d.iﬂhuﬂﬂ's anad the CAFTY (orwmsd il Y
wrsed  fax losses, Ucl:grwd [NE Assss are rr:l:ngrni.-md T rhc extent ||1||: Vi 1% |1u:|1;||:|.1.|= I:hnl i'|1:l|:q|‘|k |'|n'|fr| will s
nvailalsle E-L TR wheeh the dedocithls BT [InELTY chifferences, and the carry febrearid of wmised fax losses can e
utilise], eavept when the deleared gz assel selamg o the dedueribbe tempoery difference amees fosn the aumal
recogiition of an ssser or kililing o o cengacion g s moe o busdoess conbanation and, st the dme of the
tnusacton, affecs nether the nceouning profit oor mxehle probiz o loss

The cacoying ament of defooed tax asseis are reviewed an cach reparing date and sodueed o the extont dhat s
iy Jongee probalsle dust sufficienn rasable peafive wall Be svaibalsle oo alleva all or pantof the tszees o be reoovered.
Dieberred tax assces and deferesd fux ladukoes are offset, if a kg.ﬂl:.' enfrrcenhle nght exists fooset-eff Corent &
asncts against current fax labshies and the defecred ta assets and deferred tax habalites relate o rhee same mxalie

eniry and the same mxanon authonny,

Curvenl andd deferred e ae repopmised mothe Staement of Prodl and Loss, exscept when the same melate
themne - that & Iﬂ.‘nl':-Epl:imd in ather :nm‘pmh:nsi‘uu irceamae o d'i.l‘ﬂ.'ﬂ:ll in cifiky, mn whach case, the cusrent sl
deferred tax relating to such wems are also recogmised in ather comprehensave inmame or directly s equty,
respectively
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b} Trasde receivables

i}

I'mdeé recenalde: ave amonnis daes froim ostomers for s=races P-nrl"nrmd i thie |:|:|:‘|.|r|:|.r'_f cimarss of businesa aind
refloct company's uncondinal dght eo conssderation (M is, payment is doc oaly on the passspo of iime), T rsde
receivables are recogmised indtially ot the trnsacton poke as they do not contum ggnificant Anacing, component s.
The cemmpany liokds (e vade recebvaliles wath the olgecive of collceting the eomieseieal cash Do gind therefore
mecasieres thems subisequently at wmortized cost using the effective mtevest methesd, besa lose allowance.

Far trede recetvehles and conbract asnets, the ey ||'|F|I|.r::. thie nlmphﬁed. n|1|'|t'm.|:'h l'ﬂ:lll.ll'l’.'l.‘l 1.1_!.! Imd A% 10 wehichy
recuires expected [ifetime bosses o be reoognised from inifial secopiiton of the eoevables.

Coantrilsnited eouity

Fouity shares are clissifed woequity. Incremental costs diecily aonbutable wthe o of wew shares oroptions
are: shown w eqty as a deduction, net of tax, From the proveeds.

Diviclends

Prevision 15 madie fo fse amounn of aoy dividend declased, being appropaiaccly sethonised and no keasger af the
discretion of the entity, on ur before the e of the reporting penod bue not ditribaied ot the end of the reporing
pesiod,

I-:} Lnwestinents und other financial asseis

(i} Classification
The Company classfics s sl pssers o the followang mezsurement caregories:

& those io be measured HIJlJE’L'-L'lLH;Dll]I ail fGur value {ullmr L'||m-uH1| uther rnn:rntlruun‘lw OWOLILE, € 1'I1_n1|,:|y1
[ e sl
®  phose o be inessaned 90 amoosed cosr,

The classthcatien depends on the Company's business mosdel for manapng the fnancel assets anel (e conamcnil
tecms of the cash flows,

For adects inedaured al for valoe, game and losses wall either be reconded in pruEl ar baes ur nther a:lnp;&u:nsi\n:
mgmine, For invesimenis m equilg,' mzinmmnents that are woi leld  for I:nl.rJ'lrlg. thaz anll dnrlu':d o whether thee
Cnrnpun}' has minde s rvevacalle slecmon af e e aof il r-ELTI-ﬂﬂiI.IEd'l o pecaunt bar i Bty Hivestnicn al
FYOICL The group recBssifes delw iovestnenis when and oaly when its bussiness mexhe] for mamagiog those assees
changie,

() Recognitoa:

Begular way purchases and sales of Onancial assets aoe recogndsed on wrade-dare, bemg the dare on which the
Coiprany commirs o piaechase o sule the foandal ssse

(i) Measurement:

A1 aniima] recagnitay, the Company measunes & foancel seses (excluding rrade socetyables sbich do not eoatan a
E-ciﬁ:lliru'.ln.l [I'I-I:II.-LLI'I.H :1|-11.'|.|.|r|‘.'l.|u.'|:|t:| ai iis Fur value |:||.|.|.r||"|r| the case of o lnondal assed not g B valoe l|1:r4:||.a;_lj'| '|'|n:_||'||
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Fimaneeil dsiers wath embodded denvatives, i€ Y, are consiclored i thor EIIIj.I.'EI].' whier l\']-ul|.'|.'|:|1:||.'|:|||Hl whieiher thedr
caeh Hoas nn::u:nk]:,r I‘Jl:.'l.'l'll:l:ll nt'pﬂnclpﬂ and interest

Deht instnimenis

Subsequent megrement of debt instruments depends oo the group’s business medel for monagiag the asser and
the cash fevy chamctenstos of the asser. There are tuee mepsunement CHICgNEes inkn wilach the Erovug chiEsilfies s
debt instmments.

Amortised enst: Assets that aee held [oe eolleetion of eontrachml eash Divos whine those cash Hows repres el
sdely paviecits of peincpa] nod lnterese are oweanceeed 10 amoctised cosl. Livterest income from these financial pssers
15 dncluslesd an Chiher Ineome: useygy the effectve inderest mte methad. Aoy gein or boss ansig o desccogaition i
J::l:ngn'mr.'d I'Ji.ﬂ'.'l.'tl:r s l:rrrEI ar loss and presenred in othier s/ Masses), Impatrment Iosses age |:||i."_=||'_‘1:|1|:b;1 s
separnte line tfem i rthe statement of profit and loss.

Fair yalue thiouwgh sther comprehensive income {F\'ﬂﬂl}: Musmern that wre hebd For collecton of coatesciual
cash flovas and for sellng the Gnancal assets, where the assets® cesh Ao represent solely payments of pripcipal
nnel enterest, ane measared wt FVOCL Movements s the carrying amaount are tken fheough ©OC1, except for the
recopnition of impairment gaing or losscs, inferest ineeme and foregn exchange garne aod loases which ane
eocoprieed o profit and loge When the foancial assee is derecogrised, the comualative gain or loss previcmsly
El_‘r_'-u‘u'limd iy OO i reclussifzed froin El.lllil.':.' (i8] FmE.l vir loss and ::l:ngu.iﬂ:ﬂ in eribrer E:.l.inl.-"l:lm.:rj}. Inieresi inceeine
from these Enancial assets = mcluded i other income wing the elfecive tareeest eare method, Foseipgn exchange
grarns avdd lowses ane prosenced inother gains/(losses) and impaitment expeises s presed iod @ seprirare line iem
in stasement of peodit and losg,

Fair value through profit or loss: Assers thid do nod meet the coteda for amaetised cost or FVOCT ase measired
il furr v ih murji Flm-ﬁl ar lnss, A ﬂ‘l‘il:l ar loss cata debi investment thai s nlhsﬂ.]uun:l]: mmisiavited af G value
throuph prafit or loss s secognised i profit o loss snd presented net within other gaing/ loases) i the pemod n
which i1 anses, Tmierest o from these fnancal aasers B aacluded inoother meomse:

Equity Instrumeiis:

The Company subsequenthy measuees all squity invesuments at faie valoe, Where the Com pany’s nunagament kas
glected o peesent fir value gans and fosses o equily investments in other compeeliensive wcoeme, these s no
dul.'l-uL‘qLu:rJl rechoasi Geatiown ol Fair valoe pains nendd IosseEs s |'II1.'I-EI vir loas E’nlll:luﬂnﬂ thuee derecagnition of the
mvestment. Dvadends from such wvestments are secognised m profit or boss as other income when the Company’s
right 1o reveive payments is stahbished

(i) Lnpadroment of lacial assets

Financinl assets, other than those st FYTPL, ave assessed forindicaroas of impaivment of the end of ench reporting
pernd, I case of tede roceivables, il 'r:ill'll|lllll:|l fedllivas the simplihed l|1|‘|ml-|.'|| '|:l-|'n|1illr.'r] by Ld A5 109
Fimancal Instouments = for recognition of impairment loss allowance. The applicusson of amplkbed approscls dos
ol pequine the Company o trck changes in crechi sk of made recovables, The Company caleulaies the expecred
creclit kusses on trade veceivables, ysing 3 provisien matnx on the basis of its historical eredit Toss experence

(v] Devecognition of financial assers

A finaneial nsser i f.u.m:uﬂnued undy when the Company has transferred thie mphis o receive cash Do feam tae
fAnanaal assel o retmns the conrmectoal tghts e eocve the cash Pows of te fnancial asser, b assunes a
costractunl shlgation o pay the exdh fAows to one o mose wecipiens. Whee the Company s iansfeneed an asser,
the Company evaluntes whether it has tenafereed substantially all nsks and cewands of ownerslap of the 1'||:.|||r'h|,!
LT ||1 such cises, the finanaal assel 1= |:|er=rr¥|'n|=m:|’. Where the ity has nat transfered subiptanrially &l risks
and reveards b owecship of the financial siser, the fnancal asset = nor derecognised. Where die Company has
_Mllﬁ&rlnn{:ﬁ'fq‘ud o Anances] asesr no retains eolerantinlly all ieks aod rewsarde ol owncship of the Gaica] asiet,
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En:rrmul].' ol materal u:i:uunu'ng pnliq'.l'ru: and aiher explanatory informanon o the standalodge Onaiicial
wtatements for the year ended 31 March, 2024

the fnaniinl ssee s desecoppised i the Company Iras not eetained control of e fnancsl sseet Whee the
Company retnns conteol of the Boancial asser, the assst is conbinned o be recogmsed o the exeent of continming
sivoleemenl in e Boancinl assed,

I Impairment of son-financial asacis

At each reporting date, the Company sssesses whether thees s any mdscaton based on mternal fextemal forors,
that a noo-fnencial asser may be impared, 1Cany such wehicaton exists, the Conpamy estimates the recoveralile
apostt of the agset [Fsech secoverable amonnt oF the aseet o the secoverable amoant ol the eash geaeratg wni
b0 wiich the asser heloagg ia leas thai s carnying amoun, the coryog smound B sedeeed (o 68 secovemble amnosg
wibdd (e recuction i3 frenied os an empainncod loss and & cecogoized o the sistement of profit and lose. All assets
wre aulseruenily reassessed for mdicuions that gn impaimment Inss previomsly eeopniced way no loages exist, An
impaicment Inss & reversed 1f the asset’s ar csh-geacmbng units recovershle amount excesds its coviyime amounl.

mj  CifTscrring of Hoancial npttamenia

Finaneiol as=sets and Ersnosl lehihbes ove offset and the et aoeoon: pma.:nt:d wn the halanee shesi '.'.l.-i'.cul aried uu].]'
wihin, the Covpany currently has o lepally enforceibde el v ser off the anounts and i intends eitlier 1o settle
theem on g nes basi o o ealize the azsct and sette the babiliey spmudtancoasly,

The legally enforcealsle aght must not be contugent on future events and must be enforceslide othe naemal coume
of business snd i the event of defmely, insobvency o bankeapicy of e groap or the counterpany,

n)  Fair value measuiement and hicoarohy

In determining the fadr vadoe of s Anoncml nstmmens, te Company wes Golloomg erarchy and assrigis
that are based oo mindeet condifions and sks exiating af cach mepoting date

Fair valug hierarchy
Faie value is the Frjl:! thiad wenbd be recerved toosell an assed oe [J'.l.i:i fob brans fer @ ilhi.lil}l 11 an arclery fransaction

lietween minrket F.I.I:I:il.'IFHIrII:!. wl the meanpremient dote The feir valee mepssrement =@ hased o thie PrEsLT PG
thar the rransacton do sell the assed or transfer the labiliy takes place eidier

® I the poncipal macken Gor the asget o lalslity ox

* In rhe albsence of o poncigal market, in the most sdvantagreous merkes Foc the ssset oo hubshey.

The pundpal or the most sdvantageous markst mus be secessibibe by the Coampany,

The fair walue of an aseet or a Bahiliy 15 measured vsng the sesumprions that smcker pacticipanis weubd use shen
pricing e weser o Nabdity, sesaiming that macked pacticipants o0 in thedr best ccasmnic inbereat,

A b vaboe measurement ol o mon-fAoanosl assel rakes meo acoownt & mackes parecpanss aklity o genesne
ecominmic henefits Ly using the asset i its haghest and best wse, or hy selling it o anather mardoer participant that
wornlel we e weset o ats lighest and best use

Al mzzeds nnd Tiohdines for which fair vilue 16 mensered oc disclosed m the financad statemenis ane categonzed

wathin the Fur vabue ]::i.mrd:.y, desenbed as folkows, based on the lewest level inpul: thnt 1= Mj:_lgl.'il!'mm i thie Fase

vabe mensnremen t s o wiale:

Leved U Olusted (unadpusted) snacket peices i actve masken for idesttical agsets or linkdlinges.

Lezvel 20 Waluatim techrsgues for whach ehe lennsn levd inpin thad i sypnifacant i the fair vabue mesarsment 15
direcrly oo mdiectly olesecvalile

Level 3 Nalugtion techniques for whech the lowest level mpoar thae s spafcant o the Bar value mesuement s
anchseralsle,

For aset and Rabilines that are meeognieed i the fnancial statements on o recunang basts, the Company
deremminies whether mansters have occamed berween levels mthe hiesrchy Ly rezssessmp caleporizstion (bascd
am the |r.|'-|:lrl=p.t|.|:-ﬂ.r|ﬂ nput that s sipnificsnd o the far value messremient as o whole) or the end of each pEpOrTR

| pedod, | |
HR*E(‘ 4
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Svmmary of maieial accountng FJEr:ir:: nncd other EII‘I‘.HII.FIMI.‘I'" infnrmntan o the standaloms Hoaneial
etitements for the year ended 31 March, 3024

P

q)

The corying ameunts of tncde reccivables, trade payables, payables soameds capatal goods, other bank balances and
cash and cush ct[u.'nm]nntx are consileseed in be the same ox theie fuir wuhm:,du: for Elseir shori-tenm magnre,

Far the purpose of fir value disclosuzes, te Compamy has deternmied classes of assets pnd labalitics on ithe bass
of tve oty Chatmciersiecs a meks of e asseel oo lialiiey aod e level ol the i eibue Teerarchy o exphboned
b, [Rifes PBote 330

Cash and and cosh equivalents

Fewr the purpese of presentation in the starement of eash Dows, cash and cash equisalents inchedes casl on hand,
et acooals, morpin deposit money and bighly ok mvesomenns with ongmal manaevics of tieee months ar
Jeza that ace readily conviriable to knoam wmounts of cash and which are subject to an nagmifcant msk of changes
i value, dnd bank overdealte Bank everdrafis, i€ any, are shown within: bocewings i conent Dabilites o the
IH.I.I..I'IEI"_ !|.1EE|‘.

Caala anck cuslh equivalonts comprise ehsh and eash on deposit with banks, The Company consders all highly liqud
investonents witll o remaining maiurly ol the date of iovestment of theee mooths or kess and that are ceadily
convectlle to kaoom amowets of cash fo be oash equovabents. The statement of cashdlow is prepared using usiisect
mitumd.

Buwsiness Combinanion

The Cei IpRIn Y accesmis foi aid Dvizsaie s comlnaaticns wnder u.r.'i.pu.il:inn methesd nf.lm.'nunti.ng: .-".::4.]|.1.i.¢.'i|:|.|:h1| velaied
v ARe rea:-ﬂnn:.-.d s the slatement of pn:lEr anid lo= as incuered. The i.-r\:tuiree's:idzullEiuhk assets, hnkaliies g
contingent Hubahies thar mest the condition for secognitng are recognized at their fair walues ar the acquisition
dare.

Purchase considerion paicd s oxcesa of the For value of net wisets acquired is recogized as goodweall. Where the
Fart vl aof sbenafialle assers and Imbidities excoed e cost of |||.'|.]|.Ji:ri.l.i.-:s-crl.1 wlter rr:-mn:.-::.ing the fair valises af the
fk s uncd L'r.|1'lli.l1.ﬁ‘ﬂ1 |.|nl:|:||.l:||.':.I thie excess is ncl:ngnl:-u:tl as -:tpihﬂ PESCTVE.

Brasmmess comlinohons nrisnLg frewm: mnzders of infereses in enidies thar are under comiminn caniel ae accnnnied
at lastoncal coal uider pooling of nterest method, The difference befaeen any consideriion given and the
sgprepaie historeal circping amounie of sssete god Babilioes of the scqueed enniry sre ecorded insharcholdens®
Uity

in l:quiuirj-:m. af u hnﬁnm the [':nmpﬂ.n}' gssewmes the bnancial pssets and babilines assnoed for a_ppmlﬂim:
chEn fication amed |.‘I==|Enurinn i accesrdance ol the coniracounl lErmisE, SCOnOAME: CIrcEnstEnces sl J':uﬂi_mm:
comtditions a5 4t the acouisitien date.

iF m common contrel iransction i effecied theough the acguasition of s=aets end liahilites constituting =
biistiness unde TNTF AS 103 {foom an ennfy doder coanamom comtiul) mther than by acgaing shares o thar
busamess, then thee scguiner aceounts foc e frnsicion m ks separate fioancl swmeements,

Employee benefit
Post-employment, long term and shont-temm ciaployee benefits

o Diefined contribmion plams

A defined contribobon plan & 4 postemployment benefit plan under which the Company pays spectbied
comtributions roowseds Trovident Pund and Pension Scheme o publicly administered provident Gumds as per local
rq.;u]ur.i.m The COMTIkiYY has no future r\-uj.l;uL:.r contolshion paymet ulr]ipp twsnis ance the conbbacton hes been
|:|:|irJ. T'he conimbnicass ame acoounted for as defied coniribaiion [lhms and the contnbodicns are rm'nmtiwd a8

uu'l.r.-]u?e;z leeuafin enpeise when they are cue
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Cruint Digiral Linited (Formerly Ouoing Digieal Media Liniced)

Summaty of matenal accovning policics and other explisatony dinformation (o the standaline Ananecial
statements for the yeur emded 31 March, 3024

L

f)

Diefined beoedin plan (foded)

The Comipany pays grabury io-the conplopocs who have eampleied fve years of services with the Company al the
tme of fesipation, supersnaaation. The pramry 5 pasd s deewno basic salary per month computed
praportionatdy for 15 diys salary muloplied S the mamber of yors of service a pir the provision of Paymen of
Cimmtiaity Act, TWTE The habslity s respect of grabnty and ather post-employment benefite 15 calooleted nang e
Projecied Unit Crodit Method and spread over the perod during which the benchin s expected 1o be denved from
erpplioyess” services,

Baiwie Mans

Tl Comnpriny secopniees o lsabiliby and an expense for bonas, The Company reoopnmee i provison ahene
emiruciully ofaliped or whene there is 0 past poschce tai s oeited @ constooscise olilygation.

Dilier lnsg-tenm employes henefiss

Long fevm compensated alsiences are provided For bused oo actianial vabuation ot year end. The aciuarial valuatson
i devie as pee peopected unit coedir method. The Company preseine che compensared abeences as & current labdlity
i the lnlance sheer, o the exient i docs not have a0 uncoaschiional righl ick elzber 13 setement for 12 maasthiz

afrer the reparting daie,

Shari-tetin obligations

Lialalimes for Wil el :uLiriﬂ,induﬂ.i.ng L - ety henefits that aze mrru.'l:lh."d. ta Lbe sertled wlmil}' withion 12
minaths after the cod of the pesod inwhich the employees render the related service are recogaimed in respect af
enmplovecs’ services ap to the eind of the reporing perind and sve measured at the smonmts expected do be paid
when the lizbilinics aie seited. The lalsilies de presented a8 cunent eenplegee henelir obliganons o the balance
shicet,

Employee share-hased payments

The employees of the Company recetve remuseration m the faom ol share-based paviments in consideration of the
services rendered. Uneler the egpaty settbed share-based papment, the i vadoe on dee goant date of the swards
pven o employers 5 recopamed g5 “zmployes beneht expenses” with 0 corresponding incteass in equity aver the
vesting period, The falr vabie of the options ar the grant date i calculated by an independent valoer wing Black
Scholes Model. At the end of each repovting pedad, the expense ds veviewiad and sdjusted to weflece chanpges t the
bevel of Llplilhrls I"_'I.T.|El:1=:|. to vest base on the noomarker 1'\1::.1.'ir:ﬁ and sepace conchixdis. When the n[HEwES Are
excacised, the {:r.lrrq:mu? {amiiesy Frogh exquity shness. [t rn-mgni:':u thi T TLER af e evinnon o m'igi.ml cstmpaies, il
any, i profit or loss, with 3 cormssponding adjussmens to egquity. Where shares are focfetied doe go oo Gailuse by e
eriplovees bo satisfe e sorvice conditong, any expenses poevenusly recopnimes i eelation fe such slues ae
reversed effective fooim the date of the fodfeinre

Eamings pec share (EPS)

B eatnbngs per share

Duasse FTS w culeulated by dhrldlng the ner predn or loss for the penod atiabutalle o aquity shorehobdes (after
dﬁhﬂtmg pmfr:hm:: dividends and  aitnbastalsle tanes] |.1:.r the “.U'EIHHEL‘d. nviruge tinimiser of equity shares
nui.'*:':lundiug_ |:|ur.inp; the T.h:l'i..:rd.. The Wl'gt'll:l.‘d aveTage number of {-I."I.Ii:l:f ghores :mrﬂ.lnndmg |:|.III.'I|'|_F. the penod ae
adpested for evenrs of bonus isue; bonus element i rights issee w existnp, sharcholders; share aplin; and pevesse
share splic (consoldation of shares) hat bave changed the nomber of cquity shares custindig, withowe a
correspanding chinge in resoinces,
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Cruint Digienl Limited {Pormerly Cuoing Digical Media Limited)

Sumanary of matenal aceountdng policics and other ulpl.u.nlln-r_l,r tnformation o the stundalnne o al
plitements e the year eaded 31 March, 2024

1

u}

Diuie caenings per shiae
Pribated emmiings per share acdyusds the fgures wed in the determination of basic camings per share o ske ingo
pleasim

o e gffer-imoome ax ellecr of mierest angd other r'||.1u|:|1:||:|]:e| coxls gssociie with dilute Fn1q'r|.|:|:1| SEpIEY
ihates,

¢ the weghted svemge number of addional cquity shares that would have been outstanding assuming the
conversnn ot 2]l dilnies |'|n|:-|:|1|i.-:J ety shares.

Frovisions and Cosmtdngent Habilines

Pravigiimns e u.'lirﬁnikr:d withien thie Etﬂﬂ.]’.ﬂ.l‘l}' liesie jrresent u|:r|.|;|:!|ul.'|:m |:].E|-_I;l| ar tI'JI.'IHITIJI:I:I.'I-'E:I asoa resiuli ol & Teacsd
evend, B i3 probable that on ootflow of esources embodyeg economic beaefies will be veuited 1o sete the
ohiigation, and 4 rebinble estimate con be made of the amount of the obligation. Provisions are measureed af the
hest estimate of the sxpendinive required re setrle the present obligaiion at the Balanee Sheet dute, [F the effect of
the doe value of moncy is maeral, provissons are deteramed by discounting the expected future cash flows 1o
et present vibue wimg an appropoate pee-tes discount rate that reflecis oonent market assessments of B dime
value nfn'lu.nr_-r r-||.1|:|, where l[JFm:lPrin.i':. ihe r:=ks qunil"n; B ilus ]Iahilir].'.

Conringent lahiliny ia disclosod fon
* Paosaibee obibjgsans which wall be conAnmed amly by fitoee events sorwholhywathin the conersl of e Campany;

OE

* Present abligannas arising from past events wheee it & siof probable that an oucflosw o f vesourees will be required
tra sentlis the obdigatinn or a seliable estmiate of the arsoont of the abligation cannid be made, Contingent asests are
ot reeogmized, Howewer, when inflow of eeonsmic benefirs is probable, celated asset iz disclosed

Trade and other payabikes

These wiounts represent lalalies for services poovided ta che company poor to the end of the fnscial yisLt
which are wopwid, The semounts aee ansecured and ace aseally paidd within 30 days of recogminos, Tewde and ather
payshles are preseated as coreent lalulitics unless payment i ol due adthin 12 avonths alter he reportng perioct
They are recognised bitially ot tdeir G valoe and subsequently measied oe amoctieed cost wang the cffecryve
et methed.

Financial inbilities

Finarcinl linhilivies avo mogsred a0 amoriiscd cost usng the effeceve imteeent methask The Company de-ccoopiiscs
fostcial lalsiletes wheo and anly when, the Campany’s ablgaticns are decharped, cencelled ar have expioed. 'The
differenecs behwesn the carrymy amouni af the fnanceal Habah iy de-recoonsed and rhe consideistion -|_':.-|_-i|-J and
payable is recognised in Srarement of Pmfit and Loss,

Borrawing

Botrowings are initially secopgnizad st faic vaboe, not of tmnsacton costs ircurred. Booowsgs are subscquently
meigured at wmosized cost. Aoy difference berawen the prmooeeds (net of transaction costs) and the redenplion
it 1 recopnised in proft or loss over the pened of the baarowenps using the eifective sbercst method, Fees
paicl on the estabiishment af loan facilivies are oognised as transaction costs of the loan o the extent that @ 5
probalsle thaf same o alk of the Geility will be diien dovwar. In this case, the fee @ deferns] unhl the diw-doan
oocis, To e cxtenn there s no-evidence that i o probable that soose or all of the Beiliny anll be deran desomn, the
Few v capitidised as a0 prepaymesi fov ligquidity seevices and smornzeed over the penod of the facility o which it
relaies, \
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Swmmiary of matenal accountng policies amd other Enpl.u.lll'lnr_l,r infarmation o the standolone fnancial
statements for the year ended 31 March, 2024

¥l

\ W

Bogrowings nee ceevoved from the Dalnee dheet when the obligaton specificd mthe conteact b5 discharged,
cancelled o |::|:|lt-:d. The differonee betwoen the uarq,':iug amvoant of o ool Imhﬂlt:,- that laae been »;.'rrringuiﬁhcd
or transderred 6 anodher pariy and ihe conskdermiem |'rui|:'|=_ '=||.-:'||.1.|:|ir|.;|=I Iy [ICHT ~rach aisets transferred oo Fibilities

s, b recogised i prafi or losa aq oher gnmsy (hosses).

Homowings nve classifeed as cument Hahilines unless the company has an wacondiienal dght to defer setthoment of
the Halibirg for ar besse 12 mesnths sfrer the seponting perod. Where there i a Boeach of 2 matenal grovision of o
ko teem loan armamgeamen | on oo before the end of e reporiing, peod wal the effec D the lalaldy ecomes
payabile ooy devsd oo the regorting dape, the Lnlll} dlowes o IJllHIr'I.' tee linksality as cmrvent, i the lender u'gn-:'d:
ifier the L\qﬁ-l::-l:hng |'.|e1'||.1|'l wnd befone the dpproy ‘al of the financwnl irlhumaullh for i i, i 4 demand PayTIET nE

. ET ST f ithe hnezch,

Borrowing costs

Thovromang cokis et are disectly atfibuotable o the scguisifion or construction of gualifying assets ane capitafised
j ] |!||1|'I af the cioat b such asEern. A qﬂﬁlil::,'i.ng gizel 19 one Hhat nr:l:-csem.rﬂ':.- fakes sulstantinl [l-:r.ind of fume o E{'r
ready o itz intended sse. Oiher hoerowing costs are charged o the Ssement of Profit aod Loss in rhe pediod in
which they are incured.

Segoment Reporting

Ulpeeating segments wre seported 10 a8 manner consistent with the internal seporning provided to the chicl oporating
decision maker,

Eounding off amounis

Al amounts discloded in the fmancmsl statément and aoles o aceounts bave been tounded off to the neanest
thomisards as ]:H.'l: ihe :E.]ujru'nmf ol Scleduile ]TL imless otherwise stated.

Bignificant sccounting judgements, catinmates and assumpricns

The Frn::lmtirm of fteancial statersents L:mFl:.rmiT}' with Tngd A% I.'EI:II,I.I.I'l'_":l manapement o make iudgtm{:mﬁ,
extiimaies ol HEFIM S thai aflect the ||'||'_|I.|::|Ii|:u'| ol ;::,muu.l'ing pnlinﬂ and ithe l;r-p'j;rrn;l amon il of dasets,
lialslitiss, incmne, cxpenses and deackssures of comingent aesets and Habilities st fhe dae of these finameal
atptcrneats and the seporied amounn of cevenies and cxpenses for the years preseated, Aot seaubs may deffer
from the stmnates. Esmates ood undedhving assumptions we seviewed at ench balunce shees date, Bevisions o
wocntnling estimates are recegmised i the penod inowhich the estimates sre seased and futare penods affecied
I partcular, mfomatcon about spilicant areas of estmaton uncesinty and cnncel judpements o5 apphang
accoumting policies that have the mosr significane effect on the smoonie secoginiezed in the findngal saements
i ludou

o Mleasurement af defined henefit aliliganons [T e noe 28

#  Fstmanon of usedul lives nfpruperl'y, J’.||Hrl| anel LH.II.TiJ:II'I:II!rII‘ ] |'||M|:|EI:|||: assets reler moaie 3

o Fapmarced fir value of mvestments o unBsied Bon-converilde delentares - refer note 4B

®  Evalugisisn of incicaioes for mmpaiment of non-currend investmenis - efernate 4.4

& Determinaiion of bease wom - pefor note b

o Allegrnce for r_"l:pb:h.'ll credit lass an trade vecerenhles - refer note 33,1

®  leasuremign | of shane-bassd payminis — seles node 15

L Hél‘ln'l.ll'.iﬂ'.l:]_ ;.;.[_llcumr:t tux expense, curcat fix payable sod uncectiin o postion - refec note 26
-

‘:HI.'III:I'III'I“:\}T ?il-l' pterrally developed nmngnble assets refer nove 3.2 and 44

£y
i O
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ANNEXURE-XVI

DISCLOSURE DOCTUMENT COMPRISING OF THE APPLICABLE INFORMATION PERTAINING
TO QUINTILLION MEDIA LIMITED IN THE FORMAT PRESCRIFED FOR ABRIDGED
PROSPECTUS AS PROVIDED IN PART E OF SCHEDULE Y1 OF THE SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS),
REGULATIONS, 2018, TO THE EXTENT APPLICABLE,

This Difsclosre Document (“Doecomen) contoiny solient features of the Scheme of Arrangement
hetween Cuintillion Medin Limited (formerly Quintillion Bedia Privote Limited) (CTransferne
Company™ or *the Company™ o “OML"} and Guint Digital Limlted (formerly Quint Digiial Medis
Limlied) (" Transferee Company™ or “ODLY) and thelr respective sharchelders and ereditors under
Sectlons 230 b 232 read with Section 66 and ather applicnble pravisions of the Compankes Ael, 2013
read witly Companies (Cnmpea mlses, Arrangeneents and Amnlgnmations) Roles, 2006 ("Schem e This
Aleidged Prospectis hins heen prepored in ferms-of the requicements speelfied in SEBT Circular No.
CEDDILYCIR017/2L dnted March 10, 2017, as amended from tlme to time and Master Circular No.
SEBVHINCFIVPOD-AP/CIR2023M . doted. Jung 20, 2023, apd Muster  Circular o,
SEBVHNCT W Po D=2 CIRS 0230009 dotec] June 21, 2023 (oollectively reforred as “SEBI
Clreulars™) issned by the Securities and Exchange Baned of Indin (*SEBIT) relating to the Schome.

This Document shonld be resd dsgether with the Scheme, approved by the Brand of Directors of
Craintilion Medin Limited vide resolofion dated Augost 14, 2023, The sharcholders are advised to vetnin
a copy of this Docament for their fntire raferenes,

You  may  download  the  Scheme  from  fhe  website  of  the  Transferee  Compony
it fgubnidbeifalmedipeom and Stock Exchoppge where the eqully-shares. of the Trassferee
Company re listed, i.c, BSE Limited (“BSE”) (*Stock Excheage”™), Le., wwiv bscindia com eespectively.

THIS DOCUMENT CONTAINS 12 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED
ALL THE PAGES;
FOR FRIVATE CIRCULATION TO THE SHAREHOLDERS OF QUINT DIGITAL LIMITED
ONLY

NOEQUITY SHARES ARE PROFOSED TO BE S0LD OR OFFERED PURSUANT TO THIS
DOCUMENT,

Crintiltion Medin Limited
untilian Medin Limited wos incorporated on Angust 23, 2004, under the provisions of the Compaonica
Aot 200 3 amd 15 regastered with the Registrar of Companics, Mational Capital Temitory of Delhl. CIN;
L DL 20 1 APLC2 70 T95)

(el on Medin Limited wos ofginally ineorpesated as Chaintillion Bedia Private Limited. The name was
ehnnged te Quintillion Medin Limited vide fresh certifiente of incorpomtion dated March 22, 2022, consequent
uphn corversion to o publio Himibed company. )
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Details of OFS by Prometer(s)/ Promoter Group Other Selling Shareholders (o o mavimon of [

*Not Applicible xince there are mo shaves securities being issved pavsuont either by way of pubiie affer ar pursiss
fer Ehe Spfatese

'.:l' — - .
Pdimimum Hid Lat Size
RidOffer Open On

BidiChases O :
; Em“'.m..;ﬂ%ma-&mmm Mot Applicable®

Tnitintaon of Relinds B
Credit of Dquily Shares to Demal accourss of Allotiees
Commencement of trnding of Equity Shases

* Mt Appienhls since there are Ao oleres’ securitier befngr isned s efiher ey of publle offer oe posam
i e Folmme

T.. i A — — 'Hi
o e Ty i o
ALK Weighted Avernge Cost af Acquistion shall be calcslaled on Tully difuted Busis far the tmiling cxghiem moaths from
tha dsteal RHP,
*Next Appilicenble sinee there are mo shares’ securities Being ixswed pursvians either by wey of pubiic offer or pursm fo
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DETAILS OF THE SCHEME, LISTING AND PROCEDURE

Detuils ol the Sclemae
The Scheme provides (g

uj  Aamalgametion (by way of absarpiion} of Ciinhillion Medmn Limited {“Transferar Company™ or “the
Compmny™ of "ML} with and inte Chant Digital Limied (T ransforss Company™ or QDL omad

by Fedoction of (he capital of the Tronsferos Company 1o the nuunoee sot oot i (e Scheme

in mecordnnoe with the provissons of Bection 130 to 232 read with Section 66 and other npplicable provisions
of the Comperdes Act, 20015 dncliding any striwdory. madafiestionds) or re-ennctment{s) or nmendmené(s)
thereof) and the niles made thareunder,

Considerntion of Scheme

The éntire sham eapifal of e Tmnsteror Company 8 hekl by the Trnsees Comporry. Hence, the Trsnslens
Compary 13 n whally gwnoed sishaidiary of the Transdiree Cowmn sy,

Aceprdingly, pormant 16 this Beheins ond on amalgomation of e Trensfenor Company with the Trmslenes
Campery, no ghares of the Teaneferee Company ghall b igeued and alloted in respoet of s ghanes held by
the Trnsforee Company in the Trnsferor Compony. Dpon the Scheme becoming elfective. e entiee share
cagital inclucing convertible srourities of the Tmnsleror Campony shnll be enpeelled ond extinguished widhou
nary flartlsor pet, deed or mstumnents us on inlepal port of e Sclwme.

Odher allicd matters covered by the Scheme

Fensisediatoly alter Parl T (pandgamiation of the Tomsferor Congany with e Transteres Comptiny) of the
Hehome bocoming elfective includmg the sccountig For e Amalgamaition in sctordance with Clise 14 of
The Sctwane, 1B credit Babanoe appoartmg m the Captin] Reserve Aocount of the Trnsforee Com pony, inclodang
ithe Capetal Ressreg Accounl of e Trnslens Compamy accotnled n accondomee wath Clonse 14 of the
Scheme amd the nmeaund of the Crpiia] Beserve Account, o any ., nrising parsunnt o fhe Amolgemation i U
bonks of the Tmnaleres Compary, alsll be set of T spainst &) the delul Belinee appenriig i the Prot and Loss
Aoceqnt of the Tmnslerces Company a2 oa the Appoanbed Dabie and b} the debit balance of the Profil wnd Lioss
Account of the Tremsfors Compny oz accotnied by the Transferee Company in accordance willy Clonse 14
ol the Seheme,

Tl sthocized share capital of the Transfesor Compary shall b deemesd 1o be addedd 1o and combined with
the il zed surs sapiiul of the Tremefoees Company

The Appristed Date of the Schesne means April 1, 2003 o sich olber dabe &5 may be Gxed by the Trikanol
(s deflined in the Scheme) or any ofber Appropriote Avtbesity and acoepled by the Board of Dinsotors,

Upom the Scheme becoming effectihag, the Transforer Company shall stand transferred sl vesied 10 (he
Tranaterse Company and the Trimaferor Company shall be nutematically dissolved withom being waound up

Listing of Equity Shares of Transferee Company

Mot Applicableos pursunt g (e Scheme sod oo amalgamation of De Tomslerr Company with the Transforee
Commpmny, res of iy Company shall be issuvsl amel alhsited by L

Ampbpnnumtion.
Credit rating

Mot Applicable

Foged el 12




Procedure

Mot Applicable ag thave o no shares’ secarilies of the Transferee Company proposed 10 be issed efher by
way of public offer or pursuant io. fhe Scheme. The regurements with respect to Genoml Infommibion
Dxscummenl o masl u'pp!'i,;;.l:[:‘ll,: wwl this Docmnet shoubd T pead m:m.rdiugl:.r.

ELICIBILITY FOR THE IS5UE

240

There being no initial pobliz offering. Accordingly, the eligibiity eritena of Becurities and Exclenge Boord of
Irelin {T==mue of Copital and Disclosure Requimements) Regelotions, 2018, does nol become applicable here,

INDICATIVE TIMELINE

This Dommmant shoulsd not be deemed o ba an ofTer (o the public. The time fome connod be cstablishod with
albaolule certainty, as the Soheins is subject to approvals from segulatory authorities, induding (he Hon'ble
Maticaal Comipory Lawy Tribunal, Mew Delhi Bench (*Jurisdictionn] NCLT™) nnd shall become affective
from the Appoimted Date, i.e., April 1, 2023, but sholl be sperative from the Effsctive Dite 0 defined in the
Schome.

GENERAL RISKS

Investments i equity and eqely-relafed secunties imaobee n degree of msk and imestors should we i mest any
flurnta & fhis s unless they can affond to take the risk of bsing their investieent. Investors are advised o
read the g fxctors corefully before: teking an investment decision in this Issue. For taking im mvestmont
decision, imesbors mustrely on their cvn ecnminntion of the Dasuer amd this Tasue, insluding Uhe risks involved,
Tha Beuity shares have not beon regommendesd or approved by the Securittes snd Exclenge Board of Tndia
{"SEBT"}, nor docs BERI Gunrantee the accumcy ar adequocy of the contents of the Abridged Prospectus,
Specilio altmmtion of the mvestors s myvited to the seetion tled “Rizk Factors” at page 10 of this Abmdged

Progpeciug

FROCEDURE

Mot Applicatle as these are 1o shares! secarities of the Transferee Company progosed fo be izaed el by
way of public offer or pursuant to the Scheme. The requirements with reapect to Geneml Tnfbomation
Document are not applicable pnd this Document shoald be resd sccondmghy

PRICE INFORMATION OF BRIM'S

Blnt spplicable since there i8 no nvitation to fthe pebliz for sebseription of shoms! secunties by vy of this
Abridged Prospecius or pursunnt fo the Scheme,

MERCHANT BANKER

Sundae Capital Advisors Private Limited

11FF, 11h Flear, VEGAS, Plat Mo, &,

Sector-14 (Morth), Donika Cily Cenlee,

MNew Delhi - £ 0TS

Investor Goevance E-mnil: goesvonges. mbraumsdaccapin).com
Whabsite; www supdaseapital com

SEBI Regn, Mo,: INNEXITO0T 2454
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PROMOTERS OF QUINTILLION MEDIA LIMITED

S, | Mome InsividnaliCorparate | Experfence & Educational Cualificntion

1 it Corporsie
Digital
Lamited

QDL (formerly known as Quint Digital Medin Limited) is a
o lic: limited compemy incorporated tmder The provisions of
Companres Act, 1956 im the Mational Capital Bepion of
Ralhi on May 31, 1585,

It has s Compomie  Identification Number as
La3 12201 BRSFLC3TIS 4. The Rogistered Oflios of the
QT i situnted ot 403, Prabhot Biran, 17 Rajemdra Ploce,
My Chelthi=-110 008, Tndia The eqoaty shanes af OTH. are
lied on the BSE Limited

QDL along with its nomsines: sharehelders holds 100%% paid-
irp share enpiind of QML In addition, QUL also belds 100%
o The eomteriihle secimtbas of ORI

The chyective of Q1L i3 1o cnery on the business of rurming
wehaites through web, digital or mobile medin and whasl
may inehade wrious nformation inelwling amrmnl adfnins,
lifestyle, ameriaimment, el

Eawention Qunlification: Mol Applicable

BUSINESS MODEL! BUSINESS OVERVIEW AND STRATEGY

Company Chervicw:

QML (fwmerly koown as Quindillion Media Private Limited) is o
pallic lmited company  mesrporabed  undor the provisions of
Compardes Acl, 2013, b Maliosal Capatal Begiom of Dethi on
Aopgust 23, 2004, OML eonverted s statos froon o pravate Bnvided
company (o g public limited company vide frech cenifiente alf
incorpomdion dabed Masch 22, 2022,

It hes ils Clorparaie Identilication Mumber  as
LrAauL 201 APLCIT0TEE, The registared olfice af the QML s
siuaied  at 403, Prabhat  Kima, 17 Rajeadm  TPlace,
Ferwr Dielli-110 00, Indin,

The obfective of QML s to, directly and indimecily, enmy on the
baginess of rumning websites throogl web, digital or mobile media
and which may inclode various information inchding cusrent affairs,
lifestyle, entertninmenl etc. Presendly, ORVL is not ergnged in &y
pehive bissness opemtions ofher them heldmg identified mrvestments
inother group ety in accordance with 115 usiness objeotives.

Prodwet [ Serviee Offering:

Revenue sepmeniatinn by produoc!
service offering

ProductServios Offening: As mentioned above, presently, OML is
nod engaged in any sctive husiness eperations other than holding
idemtified investmenis in other group entity mn pccordanes with its
Bz ress orbyjetives,

Revenue sogmentntion by produchfserviee offering; Mil
Oiilser Insorme: IMR 10054 Cronss

Ceapgraphics Served

Mot opplcable, sinoe the Compary doesnol heava any sctive business
operations & on e date of this Abndged Prospecius.
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Hevenuoe sepmentsiion by | Hil
gengraphics
Koy Performance Indicator: Mot Applicable, snce the Company docs nal T8 any aciive Misiness

operations os on the due of this Almidgad Prospectus

Client Profile or Industries Served:
Revenue sepmentation in terms of
Lo 5010 clionis or Indastrics

it Applicable, since the Conpny does ot ave any active esiness
operations ns on the date of tis Abndged Prospectus,

Intclectual Froperty, if apy;

Mot Applicable

Market Share:

Bl sanee e Company dogs pot hive pny netive bigioess operationg
as on the date of dis Abridged Prospecius

Manulacturing plant, if any:

Mot Applicabie

Employee Strength: Az o date, there are 4 smployees in the Compaony
BOARD OF DIRECTORS

s, Mame Designation Experience inchiding €iher Directorships
M (Indepondent / curtent { post positian

W hale thme f Tedel in other e &

Exccative ! Eclacatinnal Chalification

Pmineo)
[ My, Parshatam Independert Mr.  Porshotim  Daes | « H P Cotton Testile hdills
Aparwal Dazs Director Agarval  hes & wide Limitid

DIz INMRG300 T

professional exparicnse of
more thm 43 venrs walh
corporates, which inelides
holding  postions in he

eiiles  industry  [oe 22
vanrs,  parbculardly  ms
President in  the  Eirln

Qroagy, Chisl  Exeeutive
Offcer in Burpn  Reshni
Limited Fer 7 yenrs,
President in Shree Erishon
Paper Mills Lid for @ years
aiid s Esecutive Diroetor in
OF Frlal Gronp

Ho holde n  Bachelor's
degree in Commeree fram
Bavishamkor  Elniversily,
Raipur, o Bechelo's degreo
in Low {LLE} from e
Unmeensity of Delhi sl a
Mastes"s degree b Bisineas

o OBEML Media Limited
e Cnginl Digital limited
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BOARDOF DIRECTORS

Hlll:rie

Designation
(Independent /
Wheole thnye/
Exccutive /
Mominee)

Experience including

wtrrent ! past positing

hedd i other firm: &
Ercatisnal Quakification

Other Directorsh s

Admimsration  from  the
Facully «of Manogement
Sdeelics,  University of
Dethi, Fe isalse o Cortilied
Diseter from the Inshitoto
ol Direetors.

Wl Fivash Jain
IR 02466744

Diirector

bfr. Piyush Join sed e
mare than 27 yvears of work
expermis. He served &a
the COO of IBNT —
Mational — Hindi  Mews
Chapmel, & pat  of
Motwork ] Group. In his
current tole nf The Quint,
B i% hesling he business
teany ad Jooks aller (he
overall epomtion, gencmal
administeation, cost  and
bdgeinny control, product
ceeersight, mnd maintenance
of  relntionships  with
external pariners, & mme a
few,

He holds a Muster's degres
in Mogketing ond IT.

= [BH1E Bedin & Software
Limited

Vandana Malik
THIM: OHKIGIR2

Hon-Execulive
Director

M Vindaoa Malik s
over M yeara of expencnce
= media and related aeetoms,
From 1992 to 180, e
worked ns o Edilorinl
Coepdinntor  [oe  Business
Tndia  Televidon  and
Television Eighteen She
haz becn working az ik
Mumbsi bean chiel of
TVIE since: 1904,
ENVELECLEERY the
Enterindiiment  division of
TVIE, nml isteraciing with
propramming  beads  of
chamels like Zee TV, Sar
Flues, nead Somy TV 1o ideate
ancl producs entertrinment
shows for them. In Moy
2008, she joined Shuedio]d

« YT Meilia Private Linsted

+ B K Diversfied Privaic
Lt

s BRI Divessfied  Private
Liimmifed

o Chamt Eigital Limited
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BOARD OF DIRECTORS
S MName Tresignafivn Experionce inchiding Other Mrecterships
Mo, {Imalependen) current / past paskton
Whale time ! keld In other firms &
Execatlve Edharoationnl Qunlilicatinn
Mivmince)

a5 a Crealing Drcetor for
the ferbure flm prodoction
umit. Bhe wes nlsa o e
Banrd of [irectors  of
Notwork i Medin  ond
investmenta Limited.

Bhe helds a Boachelor's
depgree it Histery from the
University of Delhi, Indin.

ORIECTSRATIONALE OF THE SCHEME

1. Integration of i Tromsferor Compony with the Transleres Company can pravide fls following benefils to the
sharcholders’ stnkeholders ps under

. Lassdiog to s oso effcical ubilization of capital and creation of o consolidated base for fabure growih,

b, Fedwelion m the manngement overlaps dug to operation of the multiple entities and more Tocised
leadershin;

¢, Reduetion in madtiplicity of lepnl and regulstory complinnees, reduction in owverbesds, mcluding
ndminisirative, memagerial and olber costs smaengst all,

d. Syremy henefils such as, competitive adge, epnsolidaivon of businesses to combine growth opportunities
te enpitndize on fulume growlh polential which would in<nm significamly belp in efficient alifmion of
Fireerscind emd n-p-l::'nd.il:nn'l resourees, amed

o, Pooling of proprictery information, personnel, finaneinl, mimogemal and other noseeces, thersby
comribding fo the fature growdh of the Amnlgonnted Company

£, Redoction ofthe caplial of the Trarsfesee Company inthe mannor sotout in this Schome can provide tha folkwing
berstils to the shorhelders nod stakeholders asunder

a, The Scheme woadd o have amy impact on the sharcholding pattem and the eagitn] structan: of the
Trareforee Company,

b The Scheme will enable the Transferee Compemy fo adnet the halonce of m the Capitnl Hesenme in
nectrdntes with the marmer el oul m hes Sehene; aod

2, The Scheme does not involwe any financial ouflay £ outps and therefore, would not affect the aldlity ar
liquidity of the Tmneferce Compony Bo mest ils obligations or commibmients in the normal course of
busimeez. Further, thde Beheme would also pot inooy woy odvemsely affect the ordinnry. oporalions of thw
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Transferee Company.
For further details, please refer to the Scheme.

Unless otherwise defined, capitalized terms used but not defined in this section shall have the same meaning assigned
to such tenms in the Scheme.

Details of means of finance: Not Applicable

Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilisation of issue
proceeds of past public issues/ rights issues, if any, of Quintillion Media Limited in the preceding 10 years:
Not Applicable

Name of monitoring agency, if any: Not Applicable I

Terms of issue of convertible security, if any: Not Applicable

CAPITAL STRUCTURE

PRE- SCHEME OF QUINTILLON MEDIA LIMITED

Authorised Share Capital Rs. 1,30,00,00,000 comprising of 13,00,00,000
equity shares of face value Rs. 10 each

Issued, Subscribed and Paid- up Capital Rs. 85,00,00,000 comprising of 8,50,00,000
equity shares of face value Rs. 10 each

POST SCHEME

Authorised Share Capital Upon the Scheme becoming effective,

Quintillion Media Limited shall be automatically
dissolved without being wound up. The
authorized share capital of the Transferor
Company shall be deemed to be added to and
combined with the authorized share capital of the
‘Transferee Company.

Issued, Subscribed and Paid- up Capital Upon the Scheme becoming effective,
Quintillion Media Limited shall be automatically
dissolved without being wound up.

Pre- Equity Sharcholding pattern of Quintillion Media Limited

Sr. Particulars Pre-Scheme number % holding — pre-Scheme
No. of shares*

1 Promoter and promoter groun | 8,50,00,000 100.00

2 | Public | - -
Total | 8,50,00,000 100.00

Post Sharcholding pattern of Quintillion Media Limited *

Sr. Particulars Post-Scheme number | % holding — post-Scheme*
No. of shares* 11—

1 Promoter and promoter group - -

2 | Public - -
Total - -

* Quintillion Media Limited will amalgamate into Quint Digital Limited and shall automatically stand dissolved
without being wound up pursuant to the Scheme.
Number / amount of cquity shares proposed to be sold by sclling sharcholders, if any: Not Applicable

DETAILS OF STATUTORY AUDITOR OF QUINTILLION MEDIA LIMITED

Name: ASDJ & Associates, Chartered Accountants
301, 3" Floor, Park View Plaza, Plot No.9, LSC-3, Sector-6, Dwarka, New Delhi — 110075
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Fiirm vegistration numiber: 1334774

AUDITED FINANCIALS OF QUINTILLION MEDLA LIMITED

(k= in Croves
F FY 22324 ry-2022-23' FY 2027-23'
Farticninrs {Audited) fAwdited) (A udited)

Toial income from operattons dacd) o 5 5
Het, Profit f {Los=) before tng nnd 24 43
wkhacedinasy et 1224 (54.53) 215
Met Profit / (o) after tox and
enctranedinary items * 30.02 1532 1.6
Paid up Equaty Shore Copitnl #5000 R500 #5000
Reserves and Surphasd Oiher B quity &5
fexchading revnhssiien reserres) B e ik o
Met warih! (161,820 (19157 (IR 300
Tusic cormngs por shoe {in B 1.54 Lo .19
el na.'rninﬁs per =hare {m M=) 1.54 103 k19
Returm on el worth (%) ° (18,54 8.5 {077
Mot asset value per shams (in Ks)® (19.05) (23,58 [24.50%

Mote 1; Summnry [or the perod March 31, 2024, Merch 37, 2023 and Mocch 38, 2022 has been extracted From
wpdbfed francial strlements propared baged on IndeAS (rotified under Companges {ledinn Accoundieg Sandards)
Rules, 20151

Peote 22 Inelwdes toeonse Prom opsraticns ond dess el irelids other income.

Mote 3 Het ProfR / (Lesa) ofler o iz inecane Before ofher comprehensive income,

Mate 4: Met worth hns been compneed az per Section 257 of the Componies Act, 2013 and exchading fair valoe
ihrough Other comprehensive meoms

Mate 5: Reburn on nel wordh (%) his been amved of by dividmg Profit / (Lass aller ta by Nt Worth

Mote 6: Mot assetl vadue per share bag beess decbeed by dividiog Bet Worth by the number of sutstanding shames

RISK FACTORS

I.  The Szheme iz subjeet to the conditicns / approvals a3 envisped under Classe 20 of the Schene and any nom-
recceipt bo Teecive such approvaks will resalt in non-impleamentotion of the Scheme and may adverscly affect the
sharchulders,

L The snecess of the Company' Will depesd on alg abelity (o attrpel and peladn itg Koy mansgeriol personnc] pnd
Ui beoss of team manbess may adversely afTeel apd dsnapt e Disiness operatons of the Company,

1 Disruptions and ofber mpeimnenl of the mfommation echoologies anld syslens sl uﬂvun-:u[:.-' niTect the
bt ivess gl fesults of oparations of thas Compony

A, The Company iz presenthy am ondisted company and ite seeurites oo presently nol available for inxling onoony
stock sachange

5 Any pemalty or sction token by any repulatory suthorities in futare For non-compliapee with provisions of
corponile and athes w moy impeed the Gnencind positen of the Compamy e thl extend.

i The deferred consddaration & agnosd undsr the Shere Parchase Agreesant with ARG Medn Metworks Limited
for the sale of shares of QBEML Limited will be paid in accordonce with the terms of v sid agreement L.,
on ar prior to the dode of expiry of 12 (welve) months from Discember 8, 2023,

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A Tofal number of outstanding Etigaticns against Cruintillion Media Limited ond amount involved: SOURCE?
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Name of | Criminal Tax Statutory or | Disciplinary | Material “Aggregate
Entity Proceedings | Procecedings | Regulatory actions by [ Civil amount
Procecdings | the SEBI or | Litigations involved for
Stock the matters
Exchanges which are
against our quantifiable
Promoters (Rs in
crores)
Company
By the Nil Nil Nil Nil Nil Nil
Company
Against  the Nil 7] Nil Nil 1 10.01*
Company
Directors ! |
By our Nil Nil Nil Nil Nil Nil
Directors | ] e
Against  the Nil Nil Nil Nil Nil Nil
Directors —_— = -
Promoters
By Promoters Nil Nil Nil Nil | Not
Quantifiable
Against Nil Nil Nil Nil 4 Not
Promoters | Quantifiable
_Subsidiarics N )
By Nil Nil Nil Nil | 0.67*
Subsidiaries
Against Nil | Nil Nil Nil 1.05*
Subsidiaries
*to the extent quantifiable
B.  Briefdetails of top S material outstanding litigations against Quintillion Media Limited and amount involved:
_ Sr.No. | Particulars | Litigation filed by Current status Amount involved
i Sanatan Sansta has filed a Sanatan Sansta Pending Z10,00,00,000 i
civil defamation suit (Case
No: SCS/18/2018/A) seeking
compensation of 3
10,00,00,000, by objecting to
an article published by I
Quintillion Media Limited on
its portal. The civil suit has
| been filed against Ms. Pallavi
Prasad, Editorial
Representative,  Quintillion
Media Limited and 2 others at
a local Civil Court at Ponda,
Goa. The matter is fixed for
framing of issues. The next
date of hearing for the matter
is July 23, 2024. I
C.  Regulatory action, if any — disciplinary action taken by SEBI or stock exchanges against the promoters in last
5 financial years including outstanding action, if any: NIL
D.  Briefdetails of outstanding criminal proceedings against promoters: NIL
ANY OTHER IMPORTANT INFORMATION OR MATERIAL DEVELOPMENT AS PER
QUINTILLION MEDIA LIMITED
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e are po Materin Developmensy in (he Company axcepl as mentioned m (his Abndped Prospecius,

DECLARATION BY QUINTILLION MEDIA LIMITED

We hercby declare that all relevant grovisions of the Compantes Act, 1956 the Companies Acl, 2013 and {he
guidelinesregulations issued by the Government of Indin or the guidelines | regulations issued by Securities and
Exchange Board of India, esiablished tnder Section 3 of the Seeuritics atel Bxchange Board of India Set, 1992 s
the caze may be, hive been complicd with and no staement made in this Abridged Frospeetus is contrary to (he
provigiens of the Companios Ack, 1955 the Companics Act, 2013, the Scouritios aid Exchange Board of Tndé Aot
1992 or rules made or guidelines or regulaticns issacd there under, ns the cnse may be. We further certily thal all
sntements in this Abridged Prospectus are tnae and comest to be bezt of knowledge and belsaf

For nmd vn betalCof Quintillion Media Limited

Pzl Soin
rector

IMIM: 02dh6244
Dty July 18, 2024
Plape: Bew Delhi
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SUND®E,

Mty 18, 2024

To
B5E Livnbad
P J Torarara, Dalnl Street
Fort, Mumbs:ai - 300 001

Sulb: Due Dlilpance on the Abvidged Prospactus of Cuint@on Media Umited for the progosed
Schema of Arvdnparneit betwass Ouintilien Media Limitsd (formerdy Cuintion Media Private
Limiiud] [“Tremsberor Company™ or “the Company” or “OMLT| snd Quint Digital Limited {Tormarky
it Digial BWeda Limited| [“Tramsfercs Company™ o "GDLY| and thelr respactiva sharshobder:
and creditors vvder Seclions 230 to 232 read with Section 66 awd cthar applcable provislons of the
Companis Aoy, 1013 read with Companis ([Compronmises, Arrangewants and Amalgametions)
Woubas, 2018 ("5 Henna ™)

Dear Sk £ Kladam,

We, Sundae Capital Acvdsars Private Lirited, SEEI Reglstered Category | Marchant Banker, having
Registraban Wo. INMOD001 2494 han bedn sppointed by Curint Digital Lewred be provide a compliande
report with recpact to adecuacy snd accuracy of disclosuras made in the Abwidged Prospecius of
Duintilion Madia Umiced dated luly 13, 2024 (the “Abridped Brospedans”| under proposed Scheme
of Arvangement between Cuindillian Media Limited thormedy Cosntilion Media Private Limlted)
["Transtarar Company” & “the Cornpany™ or “ORL") 2and Clulnt Guzital Limdted {fonmarly Clent Digital
Mycia Limited] [*Transferee Company™ of “0PLY) and thair respoitive shareholders and oredinoes
unler Sectlons 230 to 233 read with Sectlon 56 and other apgplicable provishons of the Cormpanmes Ast,
012 rmad with Companies {Compromises, Amangements and Amalgamations) Rules, 2016
(acheme”].

Scopin and Purpors of Complians Réport

As required wnder the $EBI baster Ciroular e, SERIHOSCFDAPOD-2/PAOIR/ 2023193 dated June 20,
2023, a3 amendad rom time to time, a complancs report bas to be obiained from 3 merchant banker
ow [he andormation to b disclosed In the Explanatony Statament (o the Notlce te be istued fore Tribunal
corwenad mast|ng of the sharsholders of listed company i ing with infamation disclosed in abridged
praspeciut i terms of in Part E of S¢haduke V1 of the Secunties and Exchange Board of india (15sue of
Capatal and Clsdosurs Roguirerients] Regwiations, 2018, The purpose of abridged progpectue i T
wifarm the sharsholders about the nfarmation / deeaik of unlsted company a5 par the provisions of
Compranies Act, 2003, to the extant appkcable, mvolved In the Seharne.

Sowwcas of Thi inbormpton

Wig have recelyed e following infarmation from thee Managenent of Cuintilion Medis Wmlted and
Curmil Digital Livited: .

1. Draft Scheme

2. Disclosure In the format of Abrdged Prospectus dated Juby 18, 2004 preparad in accordance with
SE BN hastar Circutar b, SEBIAHD/ FO/POD-2/P/CIRS 202 3,/93 dated June 20, 2072

SEENRepn. Mo (MADOML 2 A



S— 2

3, Infarmathen § documents [ undertakings, et previdid by the Management of Culnelilion Midia
Lirnited ared Quane Digltal Linwted pertainng 4 the disdoswerss made i the Abridged Prospecus
datied July 18, 2024

Compliance Riport

4. As required underthe SEBCiroular Mo, SEBIMHCCFDSPOD-2/FACHR 202392 daved Jone 20, 2003,
a5 omended From fose b tane, we hawe examined the dischsures made I the Abridged
Prodpactys igsued by Cuntdion Media limited, which shall foemn part of the explanavory
statevmant to the Maticd to e issosd By Owine Digital Limnited.

Bepoedingly, we confir thai the Information distlosed in the Abrdged Prospectus comtaing all
applicable infermabon required In respact of unlisted sntlty as por the provisions of Companies Act,
2012 invalved in the Scheme, ie. Guindlhon Media Limdted, in the focrmal 3pecilled for sbrdged
PraspRcius i provided In Part £ of Schedule Y| of the Seturitiss and Exchange Board of ndia [Issue of
Capltal and Disclosure Reguirements} Regulations, 2018

Thanking you,

Tours scaraly,
For Sundoe Copdtel Aouisors Privote Linded
(5681 Ragm., Mo, (VRN 2494)

RIDAMA o
ETLEL]
GULAT IS riwe
Ridinr Gerkatt
Semior Manpger
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Ten

Listing Department
BSE Limited

P, Towers

Dalal Strest
MMumbai = 400 001

Sub:  Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015 for the proposed Scheme of Arrangement amongst Quintillion Media Limited
(“aML* er “Transferor Company”) and Quint Digital Media Limited ["QDML’ or "Transferes
Company”) and their respective shareholders and creditors under Sections 230 to 232 read with
section 66 and other applicable provisions of Companies Act, 2013 and the rules made

thereunder {“Schema”)

ft is hereby certified that the proposed Scheme of Arrangement involving amalgamation (by way of
absorption} of Quintillicn Media Limited {*QML" or “Transferor Company™) with and into Quint Digital Media
Limited ["QDML” or "Company” or Transferee Company”) and their respectve shareholders and creditors
and the reduction of the capital of the Transferee Company in the manner set out in the Scheme ("Scheame"]
does not, In amy way violate, override or limit the provisions of securities laws or réquirements of the stock
exchange(s) and the same ks in compliance with the applicable provisions of SEBI {Listing Obligations and
Disclosure Requirements) Regulations, 2015 ("LODR Regulations™) and SEBI

ANNEXURE-XVII

Maste+ Circular

SEBIfHOJCFO/POD-2 P/CIR/2023/93 dated June 20, 2023 | "Circular”) including the following:

Mo

[ 8. No. | Reference 1 Particulars Whether comglied or not
Regulation 17 to 27 of | Corporate governance
| : LODR Regulations | requirerments Somplied
t
2 flegulation 31 ;ef LODR Compliance with securities laws Complied
| Regulations
Reguirements under this Circular

' Complied; Company |5

(&)

Fara (0 A)2)

Subrmissian of documents to SEock
Exchanges

submitting all documents
to BSE

(o)

| Para {1)|AJ3)

Conditions for
Bffangement
entities

schemes of
invalving  unlisied

" Complied 1o the extent

applicable and noted for
compliance  for  future
provisions if applicable.

(cl

Para {[}[AJ4] {a]

Submission of Valustion Report

Mot Applicable;

| Transteror Company is a |
wholly owned subsidiary

of Transferee Comguany.
Accordingly, pursuant to
this Scheme, ng shares of
Transferse Company shall
be issued and allotted.

QUINT DIGITAL MEDIA LIMITED

Regintored Ofice 403 Prabhal Kiram, 17, Rajondes Flace, Gofhi. 120008 Tel: 011 45242374

Carporate Office: Camousties’s ullding, Plot Mo, 1, 8tk Foor, Sactar 104, Film Clty, Nelds-201301 Tel 0130 $TE1518
wabeite www, quintdigitalmedia.com, emall ce@thegulnt.oom, CIN: LT41100018EEPLEITINTA
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fuditors  Certificate  regarding
{d} | Para [IMA)S) compliance  with  Accounting | Complied
Standards

The Company undertakes
to comply with the
provisions of SEBI Circullar
including that the Scheme
will be acted upon only it
voles cast by the public
shareholders in favor of
the Scheme are mone than
the number of voles cast

Provision of approval of public

(e] | Para(){a)(10] shareholders through e-voting

apalnst it
T : 3 \ =
X1 M’%
# 1) - .
K‘M < NahN ian =
- LY i
Company Secretary "= Managing Director

252

Certified that the transactions/ accounting treatment provided in the proposed Scheme of Arrangement
amaongst Quintillion Media Limited and Quint Digital Media Limited are in compliance with all the Accounting

Sandards and general accounting principles applicable to a listed entity,

QL T,
Auth. Sign.di Hor
l,'.::‘_“:__ Ll b "
Chief Financial Offic Managing Director
Place: Noida
Date: September 1, 2033
QUINT MGITAL MEDIA LIMITED

Begistored Office: 403 Prathat Kiran, 17, Rajendrs Ploce, DPelhl- 120008 Tel 011 45842378
Eorporate 0ffice: Carnousiles’s Bellding, Piol Mo 1, 9th Floor, Becior 164, Film City, Nolda-301301 Te): 0130 4TELALIR
Waksite: wawguintdigialmodia. com, small ce@ibegelnlcom, GIN: LT4110DL19EEPLTATAI1A



ANNEXURE-XVIII
i\
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH
COMPANY APFLICATION NO. OF 2024
N
COMPANY APPLICATION NO.CA (CAA) 60/NDy2024
IN THE MATTER OF:-
Quintillion Media Limited. ... First Applicant Company/
Transferor Company
AND
Quint Digital Limited, ... Second Applicant Company/
Transferee Company
INDEX
| Sr, No. Particulars Pages

! Memo of parties _ i 1

2. An apphication under Rule 154 read with Rule |1 of the | 2-12
national Company Law Tribunal Rules, 2016 for
modification of the Order dated July 11, 2024 alongwith
afhdavit.

3. | ANNEXURE A:- A copy of the order dated 11.07.2024 | 13- 24
passed by this Hon ble Tribunal in Company Application
No. CA {CAA)-60/ND/2024,

4, ANNEXURE B(Colly):- A copy of the orders dated | 25-76
passed by this Hon'ble Tribumal in other Company
Applications.

| 5 ANNEXURE C:- A copy of the MCA General Circular | 77— 82
dated 08.04.2020,
|
6. Vakalatnama R3.84 |
FILEDBY

e
MAHESH AGARWAL/RAJEEV KUMAR
AGARWAL LAW ASSOCIATES
MERCANTILE HOUSE, GROUND FLOOR,
15, K.G. MARG, NEW DELHI 110 001
Phone: 2335430/23738122
Email: rajeev(@aglaw.in
Mob. 9910483619

PLACE: NEW DELHI
DATED: 15,07.2024
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, NEW
DELHI BENCH
COMPANY APPLICATION NO. OF 2024
IN
COMPANY APPLICATION NO.CA (CAA) 60/ND/2024

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 read with
section 66 and other applicable provisions of
the Companies Act, 2013;

AND

In the matter of the Scheme of Arrangement
between Quintillion Media Limited (“OML" or
“Transferor Company™) and Quint Digital
Limited ("QDL" or “Transferee Company™)
and their respective shareholders and creditors

MEMO OF PARTIES

Cuintillion Media Limitad,

A company incorporated under the provisions of

Companies Act, 2013 having its registered office at

403, Prabhat Kiran, 17 Rajendra Place

New Delhi - 110 008

CIN: UT4999DL2014PLC270795 ... First Applicant Company/

Transteror Company
AND

Quint Digital Limited,
A company incorporated under the provisions of

Companies Act, 1956 having its registered office at
403, Prabhat Kiran, 17 Rajendra Place

MNew Delhi - 110 008

CIN: L63122DL1985PLC373314 .. second Applicant Company/
Transferee Company

.FILED BY
L M-
-_,_n—'

MAHESH AGARWAL/RAJEEV KUMAR
AGARWAL LAW ASSOCIATES
MERCANTILE HOUSE, GROUND FLOOR,
15, K.G. MARG, NEW DELHI 110 001
Phone: 2335430/23738122

Email: rajeevi@aglaw.in

Maob. 9210483619

PLACE: NEW DELHI
DATED: 15.07.2024
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT-1T)

COMPANY APPLICATION NO. C.A. (CAA)-60/ND/2024

In the matter of the Scheme of Arrangement hetween:

Ouintillion Media Limited
Applicant Company 1/ Transferor Company
Aand
Quint Digital Limited
Applicant Company 2/ Transferee Company
{eollectively referred to as Applicant Companies)
And

Their respective Shareholders and Creditors

AN APPLICATION UNDER RULE 154 READ WITH RULE 11 OF THE

NATIONAL COMPANY LAW TRIBUNAL RULES, 2016 FOR
M ATION OF THE ORDER DATED JULY 11, 2024

| The present application is being filed for the modification of the order dated

July 11, 2024, passed by this Hon'ble Tribumal in Company Application
No. C.A. (CAA)-60ND/2024,

2. The Applicant Companies had filed the joint application seeking directions for
dispensing with/ conducting the meeting of sharsholders, creditors, debenture
holders, and such other necessary directions for the Scheme of Armangement

between the Transferor Company, the Transferee Company, and their respective
shareholders and creditors ("Scheme™),

3. This Hon'ble Tribunal vide order dated July 11, 2024 ("Order™) was pleased to
izsue relevant directions for dispensing with the meetings of the sharcholders,
debenture holders, and creditors of the Transferor Company, dispensing with the
meetngs of the creditors of the Transferse Company and conducting the
meeting of the equity shareholders of the Transferee Company,

4. A copy of the order dated July 11, 2024, passed by this Hon'ble Tribunal in
Company Application No. C.A (CAA)6I/NI2024 is annexed herewith and

marked as ANNEXURE — A,

- A With respect to the meeting of the equity shareholders of the Transferce
Company, it is hereby submitted that the Hon'ble Tribunal in Para 19(b) ol the
Order, has observed as follows:
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“The quorum for the meeting of Egquity shareholders of the Transferee
Company shall be 2522 in number or 4076 in value of the towal eguity capital,
The individual rolices of the said meeting shall be semt to the eguily
shareholders as required and prescribed by the Comparies Act, 2013 through
registered post or speed post or throwgh courier or through e-mail, 30 days in
advance before the scheduled dafe of the e-meeting, indicating the day, daie,
place and time as aforesaid, together with a copy of scheme of arrangement
and, a copy of explanatory starement .., ... "

In this regard, it is hereby respectfully submitted that:

a) The Order has not provided specific directions to address a case wherein
the aforesaid quomam is not complete at the time of the meeting. Based on
perusal of the crders passed by the Hon'hle Tribunal (auached as
Annexure-B), it is observed that in case the guorum is not complete at the
time of the m.-:ﬁﬁng., the Hon'ble Tribunal, as part of the zaid orders, has
been pleased to direct that the meeting shall be adjourned for a period of 30
minutes and the sharcholders present after 30 minutes shall be deemed to
constituie the quorum for the said meeting.

b} Accordingly, the Applicant Companies respectfully pray for following
direction as part of the Order

“If the gquorum is not complere af the time of the aforesaid meeting, the
Chairman shall adiowrn that meeting by 30 minutes, and the shareholders
prexent after 30 minuies shall be deemed to constitute the guorum for the
said meeting”™

It iz hereby submitied that the Hon'ble Tnbunal in Para 19(b) of the Order, has
observed as follows:

...... The prescribed form of proxy shall be seni along with and in addition 1o
the ahove documenis, any other documenis as may be prescribed under the et

iy also be provided The equity shareholders can also collect the capy af the

proposed scheme from the registered office of the Tremisferee Comparny, free of
charge, ™

I this regard, 1t 15 hereby respectiully submitted that:

a) The Hon'ble Court under Para 19(a) of the Order has dirccted o convene
the meeting of the equity sharcholders through video conferencing with the

facility of remote e-voting in compliance of the MCA General Circular
dated 08.04.2020 and 05,05,2022.

b} In accordance with the MCA General Civeular (attached as Annexure-C),
since the meeting will be held through video conferencing, there is no
requirement for the appointment of proxies. Accordingly, the facility of
appoimtment of proxies by members will not be available for such
meetings. Therefore, the requirement of sending the prescribed form of
proxy would not be applicable in the aforesaid meecting.

N
Mo
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7. It is hereby submitted that the Hon'ble Tribumal in Para 20 of the Order, has
observed as follows:

"4 notice as provided in Saction I30(5) of the Companies Act, 2013 shall be
issued to the Central Govermment through the Regional Director, Registror of
Companies, NCT of Delhi and Haryana, Income Tax Awthority and the
concerned Sectoral Regulators, within one week from foday. "

In this regard, it is hereby respectfully submitted that:

a) As per Section 230(3) of the Companies Act, 2013, read with Rule £ of the
Companies (Compromises, Armangements and Amalgamations) Rules,
2016, the notice to the stetutory authonities 15 to be sent after the notice of
convening the meeting 15 sent to the membera! creditors, as the case may
be, of the Company.

b} The Applicant Companies hereby seek necessary modification to the Order
to enable the Applicant Companies to send the notices to the statutory
authorities after necessary legal compliances. The Applicant Companies
regpectfully supgest that the time limit for sending notices 1o the statatory
authorities be at least 30 days in advance before the scheduled date of the
meeting as provided for notices to equity shareholders to the Transferee
Company or any other such time limit as may deem fit by the Hoa'ble
Tribunal.

8. The Hon'ble Tribunal has passed zimilar directions as requested by the
Applicant Companies in the following company application matters:

5. No. Company .-"'L_p;ﬂicatinn Order Date Paragraph
Name and Number Reference
1. |[Scheme of Amalgamation| March20, |e Pam 14(ix) of

amongst  Jiekt Fuji  Kiko 2023 the Order with

Automotive  India  Limited respect to the

and Jteki India Limited and guorum

their respective sharcholders requirements,

and creditors and;

CA(CAAY] 1 IND2022 » Para 15 of the
Order with
respect to  the
timelines  for
dispatch of
notices to the
statutory
authorities

2. | Scheme of Amalgamation of | May 30,2022 |« Pam 16ii) of

Lepakshi  Tubes  Privatc the Order with

Limited and Rama Stecl respect to the

Tubes Limited and their | UGrLm

respective  sharcholders and | requirements;

creditors and;

C.A(CAAAI/ND/2022 m e Pam 17 of the

. — N e Order with
P.
'hf
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.respecl to the
timelines  for
dispatch of
notices o the
statutory
- authorities
Scheme of Amalgamation | November 18, Para 14(i1i) of
amongst Akums Lifesciences 2022 the Order with
Limited with Pure and Cure respect to the
Healthcare Private Limited quorm
and their respective requirements
shareholders and creditors and:
C.A(CAAFIINDV2022 Para 15 of the
Order with
respect to the
timelines  for
dispatch af
notices to the
slatutory
authorities
Scheme of Merger by way of |  August 24, Para 15(i1) of
Absorption  amongst  BG 2021 the Order with
India Encrgy Private Limited respect to the
and BG India Energy QuOrLm
Services Private Limited and requirement
BG LNG Regas India Private and;
Limited and BG Indiz Energy Para 15(iii) of
Solutions Private Limited and the Order with
their respective shareholders | respect to the
and creditors timelines  for
CA(CAARBNND202] dispatch of
notices to the
statulory
authorities
Scheme of Amalgamation | July 18, 2023 Pzra 17(VI) of
amongst  Venkatesh Infra | the Order with
Projects Private Limited and | respect to the
Venkatesh Steel Infra Private | quoTum
Limited and their respective requirement
shareholders and creditors and;
CA(CAATND/ 2023 Para 17(VID) of

the Order with

respect to the
timelines  for
dispatch af
notices to the
statutory

anthorities
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It is prayed that the modifications sought herein are bona fide and no one
would be prejudiced if the application of the Applicant Companies is allowed
by this Hon'ble Tribunal.

PRAYER

In the above facts and circumstances, it is therefore, most respectfully praved that this
Honble Tribunal may be pleased to:

(i}

(it}

(iii)

(iv)

{Authorized Signatory)

Transferor Company Transferee Company

Modify the Ovder dated July 11, 2024, to insert the following parageaph to be
read as below:

“If the guorum is not complete ar the fime of the ajoresaid meeting, the
Chairman shall adiourn that meeting by 30 minides, and the shareholders
present after 30 mimues shall be deemed to constitute the guorum for the sald
meeling.

Modify the Order dated July 11, 2024, to the extent that the time limit for
sending notices to the statutory authonties under Section 230(5) of the
Companies Act, 2013, is at leasi 30 days in advance before the scheduled date

of the meeting or any other time limit as may deem fit by the Hon'ble
Tribunal.

Modify the Order dated July 11, 2024, 1o the extent that the presenbed form of
proxy is not applicable/ required to be sent along with the notices 1o the equity
shareholders.

FPass such other further orders or directions as the Honble Tribunal may deem
fit and proper n the facts and circumstances of the present case.

Filed by:

Tarun Belwal
(Authorized Signatory)

Through

[MAHESH AGARWAL] | EV KUMAR]
AGARWAL LAW ASSOCIATES

GF, MERCANTILE HOUSE

15, KASTURBA GANDHI MARG

NEW DELHI- 110 001

PH: 23354330:23738122

PLACE: NEW DELHI
DATED; /5| 3 faadY
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT-II)
COMPANY APPLICATION NO. C.A. (CAA)-60/ND/2024

In the matter of Scheme of Arrangement between:

Quintillion Media Limited
Applicant Company 1/ Transferor Company

And

Ouint Digital Limited
Applicant Company 2/ Transferee Company

And

Their respective Shareholders and Creditors

AFFIDAVIT

I, Ravinder Kumar, son of Mr. Richhtal Singh, aged about 59 years and residing at

1/7680, Gali, No.}, East Gorakh Park, Shahdara, Delhi-32, do hereby solemnly affirm
and declare as under:

o b, That T am the authorized signatory for and on behalf of the Transferor

Q=¥ ‘Company. T am well acquainted with the facts and circumstances of the above

: Al m%’i;l:_ln:r and am as such authorized and competent 1 affirm the present allidavit
A e - -aii i"r_:huifnf'thﬂ Transferor Company,

_?__.ﬂ,f .. “The stalement made in paragraphs | to 9 of the application shown to me are

'rf:’_'-’ by % #true 10 my knowledge and nothing is false and no material fact has been

—

concealed.

Date: 1S-073 - 2504y
Place: New Delhi

DEPONENT

Ravinder Kumar
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VERIFICATION ﬂ[

e
Verified at Delhi on this VD day of July, 2024 that the contents of the above

affidavit are true and correct to my knowledge and nothing is false and no material fact
has been concealed.

Date: 1S03-2ely

DEPONENT
Place: New Delhi Ravinder Kumar
ZAAR
OLAR P\
& \aeh ATTESTED

| : i.:*:ilu o ke |'EE I| NOTARY PU BLIG
| = \ *C'f'*".:.?._l';.;;-gi / e .l'| NCT DELI
W 2 U Jod
BN A9y Nl
" |I"-::I’ },?.;_?,c-"h.' 2 A5 .W-'ll"-'l
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT-II)
COMPANY APPLICATION NO. C.A, (CAA)-60/ND/2024

In the matter of Scheme of Arrangement between:

Quintillion Media Limited

Applicant Company 1/ Transferor Company
And
Quint Digital Limited

Applicant Company 2/ Transferee Company
And

Their respective Sharcholders and Creditors

AFFIDAVIT

I, Tarun Belwal, son of Mr. Nanda Ballabh Belwal, aged about 32 years and residing
at Flat No. 267, Tower H, Gaur Siddhartham, Siddharth Vihar, Sector 8, Ghaziabad-
201009, presently at Wew Delhi, do hereby solemnly affirm and declare as under:

:_.,'I*'j‘-'.__.r"*_-':'- v q‘]':-‘:.\,_ That | am the authorized signatory for and on behalf of the Transferee
,_r.! f,.-""!_ T KN

Iy o N x_anp:!n'y- | am well acquainted with the facts and circumstances of the above
ff H'f i aph” | i"&natn:r and am as such authorized and competent to affirm the present affidavit
fl ,'--_".‘."-' ! :.-,',_ | T .I=
".,‘F‘ l”:'_.l__ 9 o J'e J, | : on behalf of the Transferee Company,

I'.Illl _FI— . .r. _i,'.l-ir - .| :: l:

Fz-i,n'_—.—;. {gﬁff The statement made in paragraphs 1 to 9 of the application shown to me are
et P true to my knowledge and nothing is false and no material fact has been
concealed.

Date; -0} -dedly
Place: New Delhi

DEPONENT

Tarun Bebwal
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VERIFICATION |2_

s
Verified at Delhi on this |9  day of July, 2024 that the contents of the above
affidavit are true and correct to my knowledge and nothing is false and no material fact
has been concealad.

Date: | {-of-Adedly
Place: New Delhi
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IN THE NATIONAL COMPANY LAW TRIBUNAL ’3
NEW DELHI BENCH (COURT - II
IN
COMPANY APPLICATION NO. — C.A.(CAA)-60/ND/2024

IN THE MATTER OF SCHEME OF ARRANGEMENT OF:

QUINTILLION MEDIA LIMITED

naving its Registered Office at

403, Prabhat Kiran

17 Rejendra Place

New Delhi - 110008 JApplicant/ Transferor Company
AND

QUINT DIGITAL LIMITED

haring its Registered Office at
403, Prabhat Kiran
17 Rajendra Place

New Delhi — 110008 ...Applicant /Transferee Company
AND

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order delivered on 11.07.2024

Under Bection: 230-232 r/w Bection 66 of the Companies Act, 2013

CORAM:
SH. ASHOK KUMAR EHARDWA.J, HON'ELE MEMEER |(J)
SH. SUBRATA KUMAR DASH, HON'BLE MEMEER (T)

PRESENT:

For the Applicant : Adv. Rajeev Kumar

CA|CAA|-60/ ND, 2024
Craint:llion Media Limited with Quint Digital Limited Puage 1 of 12

3
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The present application has been preferred jointly by Quintillion Media

Limited [hereinafter referred to as “Applicant/Transferor Company”} and

Quint Digital Limited (hercinafter referred to as “Applicant/Transferee

Company”) under Section 230-232 read with Section 66 of the Companics

Act, 2013 seeking the following reliefs: -

Vi

"Allow the present joint application and pass such necessary order
sanctioning the Scheme of Arrangement between Cuintillion Media
Limited and Quint Digital Limited and thetr respective shareholders
and creditors {"Scheme’) along with consequential directions,;
Dispensing with the requirement of convening the meeting of the
Equily Shareholders of the Transferor Company and dlso to dispense
with the requiremen! of issue and publication of notices in this regard
on. the basis of the consent affidavits issued by the Eguity
Shareholders of the Transferor Company;

Dispensing with the requirement of convening the meeting of the
Debenture Holders of the Transferor Company and also o dispense
with the requirement of issue and publication of notices in this regard
on the basis of the consent affidavits issued by the Debenture Holders
of the Transferor Company;

Dispensing with the requirement of convening the meeting of the
Secured Creditors of the Transferor Company and also to dispense
with the requirement of issue and publication of notices in this regard
on the basis of the consent affidavits (ssued by the Secured Creditors
of the Transferor Company;

Dispensing with the reguirement of convening the meeting of the
Unsecured Creditors of the Transferor Company and also to dispense
with the requirement of issue and publication of notices in this regard
as there are no Unsecured Creditors in the Transferor Companyy;
[ssuing/ passing necessary directions/ order for conwvening the
meeting of the Equily Shareholders of the Transferee Company
through video conferencing with focilily of remote e-voling in
complianoe with the crowlars/ guidelines issuwed by the Ministry of
Corporate Affairs including the requirement of issue and publication
of notices, fixing guorum and the procedure to be followed in this
regarel;

CA[CAN)-B0,/ND 2024
Cuintillion Media Limited with Quint Digital Limited Page 2 of 12
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VN, Issuing necessary directions for appointment of Chairperson and
Serutinizer for the meeting/ meetings to be held and terms of

appointment and remuneration of the Chairperson and the
Scrutinizer;

VIIl, Issuing necessary directions for fixing the time penod within which
the Chatrperson shall report the result of the meeting to this Hon'ble
Tmibunal;

IX. Dispensing with the requirement of convening the meeting of the
Secured Creditors of the Trangferee Company and also to dispense
with the requirement of publication and (ssue of notices in this regard
on the basis of the consent affidavits issued by the Secured Creditors
of the Transferee Company;

X, Dispensing with the requirement of convening the meeting of the
Unsecured Creditors of the Transferee Company and also to dispense
with the regquirement of publication and issue of notices in this regard
on the basis of the consent affidavits issued by the Unsecured
Creditors of the Transferee Company,

XI.  Issuing/ passing necessary directions/ order for issuanee of notices
ta the following authaorities:

al Central Government through Regional Director, Northern Region,
Ministry of Corporate Affairs, New Delhr;

b] Registrar of Companies, National Capital Ternitory of Delht;

¢t Official Liguidator;

d) Concermed fncome Tox Authorifies having jurisdiction owver the
Applhcant Companies;

2} BSE Limited.

XII. Passing such other and further orders/ direcions as are deemed
necessary in the facts and circumstances of the case.”

2. Quintillion Media Limited (formerly, Quintillion Media Private Limited)
having CIN U74999DL2014PLC270795, is a company limited by shares
incorporated on 23.08.2014. The Registered Office of the Applicant/
Transferor Company is situated at 403, Prabhat Kiran 17 Rajendra Place,
West Delhi, New Delhi, India, 110008, The Authorised Share Capital of
the Company is Rs. 1,30,00,00,000/- and its Paid-up Share Capital is

Rs. 83,00,00,000/-.

CAICAA)-BO/ ND/ 2024
i tillion Media Limited with Gruint Digital Limited Page 3 of 12
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3. Quint Digital Limited (formerly, Gaurav Mercantile Limited) having CIN
L53122DL1985PLC3733 14, is a company limited by shares incorporated
on 31.05.1985. The Registered Office of the Applicant] Transferee
Company is 403 Prabhat Kiran 17, Rajendra Place, Central Delhi, Delhi,
India, 110008 while the address at which the books are to be maintained
is Carnousties's Building, Plat No. 1 9th Floor, Sector 16A, Film City,
Noida, Uttar Pradesh, India, 201301, The Authorised Share Capital of
the Company is Rs, 80,00,00,000/- and its Paid-up Share Capital is Es.
47,13,60,080/-.

4. The present Application has been preferred by the Transferor Company’
and Transferce Company' [hereinafter referred to as the ‘Applicant
Companies’). The Registered offices of both the Applicants Companies
being in Delhi, they are amenable to the territorial jurisdiction of this
Bench. This Scheme seeks to undertake the following:

a) Amalgamation (merger by way of absorption) of the Transferor
Company with and into the Transferee Company, being the 100%
holding company of the Transferor Company; and

b} Reduction of capital of the Transferee Company in the manner set
out under Clause 18 of the Scheme.

3.  Asfar as the present application is concerned, it is seen from the record
that the Board of Directors of the Applicent Companies vide their
meetings held on 14.08.2023 have approved the proposed ‘Scheme of
Arrangement’. Copies of Resolution of the Board of Directors of Applicant

Companies are found on record at Annexure A-5 and A-17 respectively.

CA[CAA)-60/ND 2024
Cuintillior Media Limited with Quint Digital Limited Page 4 of 12
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6. The Appointed Date of the Scheme is 01.04.2023 as defined in Part - 1,
Clause 1.4 of the Scheme of Arrangement.

7. The rationale of the proposed Scheme of Arrangement, as espoused by

the Applicants read thus:

1. The Transferee Company owns the entire share copital and
convertible securities of the Transferor Company.
2. Integration of the Transferor Company with the Transferee
Company can provide the following benefits to the shareholders/
stakeholders as under:
a. Leading to a more effiment ulization of capital and erection af a
consolidated base of assets and resources for future growthy
b. Reduction in the management cuerlops due lo operation of the
multiple entifies and more focused leadership;
e Reduction in multiplicity of legal and regulatory compliances,
reduction in overheads, including administrative, managerial and
other costs amongst all;
d. Synergy benefits, such as, competitive edge, consolidation of
businesses (o combine growth apportunities to capitalize on future
growth potential which would in-turn significantly help in efficient
ufifization of financial and operational resources; and
e. Pooling of proprietary information, personnel, financial,
managerial and other resources, thereby contributing to the future
grovith.
3. Reduction of the capital af the Transferee Company in the manner set
out in this Scheme can prowide the follmwing benefits to the shareholders
and stakeholders as under:
a. The Scheme would not have any impact on the shareholding
pattern and the capilal structure of the Transferee Company,
b. The Scheme will enable the Transferee Company to adjust the
balance of in the Capital Reserve in accordance with the manner
set oult in thes Scheme; and
¢ The Scheme does not involve any financial outlay/ oulgo and
therefore, would not affect the ahility or liquidity of the Transferee
Company to meet its obligations or commilments in the normal
course of business. Further, this Scheme would also nof in any way
adversely affect the ordinary operations of the Transferee
Company.
4. The Scheme is in the interest of the shareholders, credilors and various
ather stakeholders of the respective companies and is not prefudicial 1o
their interests.

CAICAN-G0/ WD 2024
Cuintllion Media Limited with Quint Digital Limited Page & of 12
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8. The Subclause 15 of Object Clause II{B) of the Memorandum of
Agsociation of the Transferor Company authorizes the amalgamation of
the Transferor Company with any other company.

9. The details of the Debentures of Transferor Company as on 12.04.2024;

[ Particulars | Amount (INR) |
[Compubarily Converlible Debentures (“CCDE™) | '
[ 2,11.54,000 CCDis of R= |00~ coch 701 54.00,000
| Total i 2.11,54,00.008 |
-IIIII|.I'IEI-6;I.l-iI]I' Convertible Eero-Coapon Drl:l-el:lluu'.:_““ e
(COCTCD") '
| 60,10,000 OCZCDs of Re 100/- each B0, 10,00,000
“Toial | 68,160,00,000

10. The Applicant Companies have furnished the following documents: -

Proposed Scheme of Arrangement (Annexure A-1 of the application).

i Certificate of Incorporation along with Memorandum and
Articles of Association of Transferor Company and Transferee

Company (Annexures A-2 and A-14 respectively of the
application).

i, List of Equity Shareholders of the Transferor Company duly
certified by a Chartered Accountant as on 12.04,2024, along
with Consent Affidavits (Annexure A-6, A-7 of the application).

1ii. List of Debenture Holders of the Transferor Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits (Annexure A-8, A-9 of the application}.

V. List of Secured Creditors of the Transferor Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits [(Annexure A-10, A-11 of the
application).

v, List of Unsecured Creditoras of the Transferor Company duly

certified by a Statutory Auditor as on 12.04.2024 (Annexure A-
13).

vi. Standalone Audited Financial Statements of the Transferee
Company for the period ended March 31, 2023 [Annexure A-
15}.

CACAARDD S ND /S 2024
Quintillion Media Limited with Quint Digital Limited Page 6 of 12
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Vil Limited Eeview Siandalone Financial Statements of the
Transferee Company for the period ended September 30, 2023

[Annexurs A-16).
i, Shareholding Pattern of Transferee Company [A-18),

ix, List of Secured Creditors for the Transferee Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits [Annesure A-19, A-20 of the
application).

X. List of Unsecured Creditors for the Transferee Company duly
certified by a Chartered Accountant as on 12.04.2024, along
with Consent Affidavits [Annexure A-21, A-22 of the
application].

Hi. Certificates of Statutory Auditors to the effect that Accounting
treatment proposed in the Scheme conforms with Section 133
of the Companies Act, 2013 are attached as Annexure A-24 of
the application.

xdi. Fairness Opinion Report issued by Sundae Capital Advisors

Private Limited, a SEBI registered Category 1 Merchant Banker
dated 14.08.2023 (Annexure A-25 of the application].

i, No Objection/Observation Letter from BSE Limited (Annexure
A-26 of the application),

11. Tt is further submitted that the entire share capital of the Transferor
Company is held by the Transferee Company. Hence, Transferor
Company is a wholly owned subsidiary of the Transferee Company.
Accordingly, pursuant to this Scheme and on Amalgamation of the
Transferor Company with the Transferee Company, no shares of the
Transferee Company shall be issued and allotted in respect of the shares
held by the Transleree Company in the Transferor Cempany. Upon the
Scheme becoming eflective, the entire share capital of the Transferor
Company shall be cancelled and extinguished without any further act,

deed or instruments as an integral part of this Scheme. Hence, in the

CAICAAL-E0/ ND /2024
Quiintillivn Media Limited with Quint Digital Limited Fage 7 of 12
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absence of any share issuance under the Scheme, there is no

requirement of undertaking any valuation for the proposed Scheme.

12. It is contended by the learned counsel that the Scheme [Annexure A-1)
slgo takes care of the interests of the staff/ workers and employees of the
Transferor Companies. By Clause 7 of the Scheme, it is stated that upon
the Scheme coming into effect, all staff and employvees of the Transferor
Company, on such date shall be deemed to have become staff and
employees of the Transferee Company based on continuity of service
without any break or interruption in service and terms and conditions of
their employment with the Transferee Company shall not be less

favourable than those applicable to them with reference to the Transferor

Company.

13. The Applicants have made a categorical averment in the Application that
there is no investigation or proceeding pending against the Transferor
Company under the Companies Act, 2013 or under the Companies Act,
1956 except routine nature tax proceedings. Affidavit in this regard has
been provided on Page 47 of the Application. Further, it has been stated
that there i5 no investugation or proceeding pending against the
Transferee Company and affidavit in this regard has been placed on Page

51 of the Application.

14. The status of Equity Shareholders, Secured and Unsecured Creditors as
also thelr Consent through Affidavits qua all the Companies as cspouscd

in the Application filed by the Applicants can be summarised as below:

CAICAA)-B0/ KD/ 2029
Quintillion Media Limited with Quint Digital Limited Paps B of 12
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15. All the sharcholders of the Transferor Company have given No Objection’
to the Scheme on their respective affidavit. Therefore, the requirement of
convening the Meetings of Shareholders in respect of the Transferor
Company is dispensed with, Since the only secured creditor and

debenture holder of the Transferor Company have given their consents,

their meeting is also dispensed with.

16. There are no unsecured creditors in the Transferor Company, therefore,

the need to convene their mecting doecs not arise,

17, Furthermore, more than 90% in value of the secured creditors and

unsecured creditors of the Transferee Company have given their
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congents on respective affidavits, therefore, their meetings are also

dispensed with.

18. In relation to the Equity Shareholders of the Transferee Company, a

meeting iz sought to be convened.

19, Taking inlto consideration the submissions and documents placed on
record, we issue the following directions with vrespect to
convening /holding meeting of the 6,303 Shareholders of the Transferee
Company who have not consented to the Propogsed Scheme, as well ag
ssue of notices including by way of paper publication:

a. The meeting shall be held on 24,08,2024 at 11:00 A.M. through
wideo conferencing with the facility of remote e-voting in complhiance of
the MCA General Circular dated 08.04.2020 and 05.05.2022, subject to
a notice regarding the meeting to be s0 held being published in two
leading newspapers ie., Financial Express (English Language Daily-
Delhi Edition) and Jansatta (Hindi Lanpuage Daily- Delhi Edition)

b. The quorum for the meeting of Equity sharcholders of the
Tranaferee Company shall be 2522 in number or 404 in value of the total
equity capital, The individual notices of the said meeting shall be sent to
the equity shareholders as required and prescribed by the Companies
Act, 2013 through registered post or speed post or through courier or
hrough e-mail, 30 days in advance before the scheduled date of the e-
meeting, indicating the day, date, place and time as aforesaid, together
with a copy of scheme of arrangement and, a copy of explanatory

statement. The prescribed form of proxy shall be sent along with and in

CAICAA)-60,/ ND/ 2024
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addition 10 the above documents, any other documents as may be
prescribed under the Act may also be provided, The equity shareholders
can also collect the copy of the proposed scheme from the registered office
of the Transferee Company, free of charge.

i, As the Applicants have not proposed any names for nomination
as Chairperson and Scrutinizer for the meeting, Mr. Vishawjeet Singh,
Address: GHO49C, Orchid Garden, Suncity Heights, Gurigram; Mobile
No.. +01-80890800900; E-mail: wvishawject.rathore@pgmail com, is
appointed as the Chairperson for the meetings to be called under this
order and Mr., Nikhil Palli, Address: Basement, C-587, Defence Colony,
New Delhi, Mobile No. +91-9811676973; E-mail: nikhilpalli@plf.co.in is
appointed @as the Scrutiniser for the meeting of the Applicant
Companies/Shareholders of Transferee Company, as has been directed
to be convened by this Tribunal.

d. The Applicant Transferor Company would extend all secretanal
suppoart to the Chairperson, needed by him to discharge his
duty/function as above. All the expenses required to be incurred by the
Chairperson o discharge his lunction as above would be incurred and
met by the Applicants.

(A The fee of the Chairperson for the aforesaid meeting shall be Rs.
2,00,000/- and the fee of the Serutinizer shall be Rs. 1,50,000/- in
addition to meeting their incidental expenses. The Chairperson will fle
their report within 2 weeks from the closing of e-voting and/or postal

ballot.

CAICAAJ-G0/ND/ 2024
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f. Voling shall be allowed on the "Scheme” through electronic
means which will remam open for a period as mandated under Clause
8.3 of Secretarial Standarda on General Meetings to the Applicant
Companies under the Act and the Rules framed thereunder.,

g The Scrutinizer's report will contain his findings on the directions
issued in the foregoing paragraphs.

h. The Chairperson shall be responsible for reporting the result of
the meeting to the Tribunal in Form No. CAA-4, as per Rule 14 of the
Companies (Compromises, Arrangements, and Amalgamations) Rules,
2016 within ¥ {seven) days of the conclusion of the meeting. The
Chairperson would be fully assisted by the Authorized
Representative / Company Secretary of the Applicant Companies. The
scrutinizer will cooperate with the Chairperson in preparing and
finalizing the report.

20. A notice as provided in Section 230(5) of the Companies Act, 2013 shall be
issued to the Central Government through the Regional Director, Registrar
of Companies, NCT of Delhi and Haryana, Income Tax Authority and the
concerned Sectoral Regpulators, within one week from today.

21, The Court Officer/Registry 18 directed to send a copy of this order to
Applicants as also to the Chairperson appointed to chair the meeting of the
equity shareholders of the Transferee Company and the Scrutinizer for
information and necessary ateps to be taken at their end.

22. The Application is allowed in the aforesaid terms.

Sd/- Sd/-
(SUBRATA KUMAR DASH)| [ASHOK KUMAR BHARDWA.J)
MEMBER (T) MEMBER (J)
CAICAA)-BO/ ND 2034
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IN THE NATIONAL COMPANY LAW TRIBUNAL 2 5
NEW DELHI BENCH (COURT - I1)

Item No.1
CA|CAA)-60/2021
AN MATTER OF:
B /s.BG INDIA Energy Pvt.Ltd. And M/s.BG ... Applicant/Petitioner
INDIA Energy Bolutions Pvt.Ltd.
Under Section: 230 of the Companies Act, 2013
Order delivered on 24.08.2021

CORAM:
SHRI. AENI RANJAN KUMAR SINHA,

SHRI. L. N, GUPTA,
HON'BLE MEMBER (J)

HON'BLE MEMEBER (T|
FRESENT:

ORDER
Order is pronounced in the Open Court today.
.u a—

(L.N. GUPTA)

|[ABNI RANJAN KUMAR SINHA)
MEMBER (T)

MEMEER (J)

3
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NATIONAL COMPANY LAW TRIBUNAL

LT L e = L B

C.A.[CAA)-60/ND/2021

i THE MATTER OF SCHEME OF MERGER BY WAV OF ABSORPTION;

AMONGST
BG INDIA ENERGY PRIVATE LIMITED
«« Applicant No.1/Transferor Company

AND
BG INDIA ENERGY SERVICES PRIVATE LIMITED

~Applicant No.2/ Transferor Company
AND

BG LNG REGAS INDIA FRIVATE LIMITED
wApplicant No.3/ Transferor Company

WITH
BG INDIA ENERGY SOLUTIONS PRIVATE LIMITED

HApplicant No. 4/Transferee Company
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order Delivered on : 24.08.2021
Section: 230 to 232 of the Companies Act, 2013

CORAM

SH. ABNI RANJAN KUMAR SINHA, HON'BLE MEMBER (JUDICIAL)
§H. L. N. GUPTA, HON'BLE MEMBER (TECHNICAL)

PRESENT
For Applicants : Shripal Lakadawala, Adv.

For RD : Bhankari Mishra,
For OL : Hemlata Rawat Adv,, Avyushman Vatsyayana, Adwv.
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ORDER

PER SHRI L. N. GUPTA, MEMBER (T

Under consideration is the Application No. C.A{CAA] 60 ,/ND /2021
jointly filed by the Tranefer and Transferee Companies (together called as
“Applicant Companies” hereinafter] under Becticns 230 to 232 of the
Companies Act, 2013. The prayer made 15 w0 dispense with convening and
holding of the meeting of Sharcholders and Creditors in relation to the
Transferor and Transferee Companies for approval of the ‘Scheme of Merger
by way of Absarption’ (“Scheme® for brevity hereinafter), which shall take

effect from the Appointed Date of 01.04.2020.

2, It ia pertinent to mention here that the Applicant Companies vide

twao affidavits dated 24.06.2021 and 30.07.2021 have alzso filed certain
additional documents on record. The details of the Applicant Companics are

given in the lollowing paragraphs.

3. That M/ s BG India Energy Private Limited (hereinafter referred to as

the “Transferor Company No.1") having CIN No. U40200DL1993PTC
175478 is a Private Limited company incorporated on 24,04, 1998 under the
Erstwhile Companies Act, 1956. The registered office of the Transferar

Company No.l is situated at 3-C, World Trade Tower, Near Barakhamba
Lane, New Dethi-110001.

fage & ofl
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% That M/s BG India Energy Services Private Limited {hereinafter
referred to as the “*Transferor Company No. 2" having CIN No. U40109DL
Z005PTC 181749 is a Private Limited company incorporated on 12.05.2005
under the Erstwhile Companies Act, 1956, The registered office of the

Transferor Company No. 2 is situated at 3-C, World Trade Tower, Near

Barakhamba Lane, New Delhi-110001,

5. That M/s BG LNG Regas India Private Limited (hereinafter referred

as the “Transferor Company No. 3" having CIN no. U749990L2000
PTC175347 is a Private Limited company incorporated on 22,11.2000 under
thie Erstwhile Companies Act, 1956, The registered office of the Transferor

Company No.3 is situated at 3-C, world Trade Tower, Near Baralkhamba

Lane, New Delhi-110001.

a. That M/s BG India Energy Selutions Private Lirmited (hereinafter

referred as the “Transferee Company”) having CIN No. U40101DLI004
PTC174307 iz a company incorporated om 17.11.2004 under Erstwhile
Companies Act, 1956. The registered office of the Transferee Company is

gitnated at 3-C, World Trade Tower, Near Barakhamba Lane, New Delhi-
110C01.

s That the Registered offices of all the Companies are situated in Delhi

ard therefore, the junediction lies with this Bench,

Page 3of 8
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8. It is seen from the record that the Board of Directors of all the
Applicant Companies vide separate meetings held on 15.03.202]1 have
appreved the proposed “Scheme of Amalgamation”. It is submitted that the
Board of Directors of all the Applicant Companies are of the view that the
proposed Scheme would benefit their Shareholders, creditors and the

emploveess.

9, It is stated by the Applicant Companies that all the applicant

companies are part of the Shell Group of Companies and their ultimate
holding company is the Royal Dutch Shell Ple. The Royal Dutch Shell Fle has
proposed to consolidate its entities in order to rationalise the corporate

structure in India. The Applicant Companies have submitted that as a result

of consolidation, the following benefits will acerue :

i, “Reduction of Companies in Indiz and regulatory
compliances thereof;

ii. Streamlining the holding struefure;
wl Ease of Management; and
w,  Reduction of operating and administrative costs

Lo, That all the Applicant Companies have filed their Affidavits in

compliance of Section 230(2){a) of Companies Act 2013 submitting therein
that none of the Applicant Companies are under any prosecution/
investigation/ inguiry under Companies Act 2013, It is submitted that no
petitton under Section 240 or 242 of the Companies Act, 2013 or winding

Petition i filed or pending against any of the Applicant Companies.

fage 4 of 8
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11. That the Applicant Companies have also placed on record the
Certificate from the Statutory Auditors conflirming that their Accounting

Standards are in conformity with the provision of Section 133 of the

Companies Act 2013.

12, That the Applicant Companies have filed their respective
Memorandum of Association (MoAs] and Articles of Association (AoAs). The

Applicant Companies have also filed their latest Balance Sheets as on
31.03.2020.

i

13. That the ‘1009 in walue' of the ungecured creditors of all the
Applicant Companies have given 'no objection’ to the "Scheme” on the
respective affidavits, Therefore, the requirement of convening the Meetings of

Unsecured Creditors of the applicant companies is dispensed with.

14, S8ince there are no Secured Creditors in any of the Applicants

Companies, the requirement of convening their meeting does not arise.

15. That in the Applicant Companies have made prayer for convening

the meetings of their respective Shareholders. Therefore, the following

directions are passed

That as per the averment made in the application, all the Applicant

Companies have 2 shareholders each. Accordingly, it is ordered
that -

Page Sof B
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= The meeting of the Equily Sharcholders of Applicant
company No. 1 is scheduled to be held on 06.10.2021, at
10:30 AM. at the Registered office of the Transferor
Company No. 1 either in physical or virtual mode,

= The meeting of the Eguity Sharcholders of Applicant
Company No. 2 is scheduled to be held on 06.10.2021, at

11:30 AM. at the registered office of the Transferor Company
No. 2 either in physical or virtual mode.

» The meeting of the Equity Sharcholders of Applicant
Company No. 3 is scheduled to be neld on 06.10.2021, at
12:30 A M, at the registered office of the Traneferor Company
MNo. 3 either in physical or wirtual mode.

» The meeting of the Equity Shareholders of Applicant
Company No, 4 ig scheduled to be held on O6.10.2021, at

2:30 A.M. at the registered office of the Transferee company.
either in physical or virtual mode,

1. Publication of the notice of the proposed mesting will be made in
the "Business Standard" (English, Delhi Edition) and "Jansatta®”
[Hindi, Delhi Edition). The notices in this regard shall be sent by
Courier or Registered Post or B8peed Post or Email, addressed to
each of the shareholder of the Applicant Companies at their last
known address or email addresses as per its records. The notice
shall be issued with clear 30 days prior to the date of the meeting,
The Quoram for the meesting is fixed at 2 Sharcholders. If the
guoram is not complete at the time of the mecting, it shall adjourn
the meeting by 30 minutes, and the members present after 30
minutes shall be deemed te constitute the quorum for the said
meeting. As proposed by the Applicant Companies, the mecting will

Taga b of B
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be chaired by Mr. Kamal Piyush (Email Id: kamalpiyushi@
ksaindia.in) having registration Ne. IBRI/IPA-001/IP-PO0476/
2017-2018/10819 or in his absence by Mr. Anuj Maheshwari
(Email Id: anujorless.in) having registration No. [BBI/IPA-001 /IP-
PDOSYT [2017-2018/11018. Mr. Mohit Kumar Gupta (Email 1d:
mohitaun | Mdvahoo,co.n) having registration No. IBBI/IPA-
Q01/1P-POO782/2017-2018/11355 18 appointed as Scrutinizer,

The Chairman's Report shall be [led before this Tribunal within 7
days from the conclusion of this meeting,

ii.  As per the prayer made by the Applicant Companies in the present
Scheme of Amalgamation, this Bench directs, in accordance to
Section 23045} of the Companies Act, 2013, the Applicant

Companies shall serve the notices of these meetings to the following
Authorities, namely :

(a) Central Government through Regional Director (Northem
Region|, Ministry of Corporate Affairs,

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry
of Corporate Affairs,

lc} Official Liguidator, attached to the Delhi High Court,

(d) Jurisdictional Income Tax Authorities,

i#) Such other Sectoral Eegulatory Authorities, which govemn
working of the Companies invelved in the Scheme;

al least 30 days before the date fixed for the meeting af equity
shareholders.

iv. The Appheant Companies are directed to place the notice on their
respective website, and also on the Notice board of the registered
office of Companies. The Applicant Companies are also directed to
file the proof of service along with the paper publication, by way of
an affidawvit before the date of meeting.

fage Tol 3
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w. The authorities are directed to raise objection/representation, if
any, within 30 days from the date of receipt of the Notice. In the
event that no objection or representation is made within the
stipulared timeframe, it shall be presumed that they do not have
any objection.

vi. The Company Petition(s) shall be presented within 7 days from the
date of filing of all the Chairman’s Reports with the Registry of this

Tribunal
15. The Application is allowed in the aforesaid terms.
— C f;-;;-‘f;J L =5 -—{—' J"'_h 4
(L. N. Gupta) (Abni Ranjan Kumar Sinha)
Member (T Member (J)
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NATIONAL COMPANY LAW TRIBUNAL th
NEW DELHI BENCH (COURT- II)

C.A.(CAA)-93/ND/2022

I[N THE MATTER OF SCHEME OF AMALGAMATION :

AMONGST

AHUMS LIFESCIENCES LIMITED
... Non-Applicant /Transferor Company
WITH
PURE AND CURE EEALTHCARE PRIVATE LIMITED
« Applicant /Transferee Company

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order Delivered on ; 18.11.2022

Section: 230 to 232 of the Companies Act, 2013

SH. BACHU VENEAT BALARAM DAS, HON'BLE MEMBER (J)
SH. L. N. GUPTA, HON'BELE MEMBER (T)

PRESENT

For the Applicant : Adv. Suman Kumar Jha and Adv. 8. Shiva

C AL CAAMRSND 2022 1::'9!
Akums Lifeacieness Lid. with Puce and Cure Healthoare Pyt Lad
Page 1ol 11




288

ORDER y

PER SHRI L. N. GUFTA, MEMBER (T)

This Application No. CA[CAADI/ND /2022 is fled by the
Applicant Company/Transferee Company under Sections 230 to '-232! of
the Companies Act, 2013 with prayer to dispense with the calling.
convening and holding the meeting of Shareholders & Secured Creditors
and to convene the meeting of Unsecured Creditors in relation to the
Transferee Company, for approval of the ‘Scheme of Amalgamation’,
which shall take effect from the Appointed Date of 01.04 2022.

2 Almams Lifescienices Limited (hereinafter referred to as the “Non-
Applicant/Transferor Company”) having CIN UZ24231CHIF96PLC
17735, 1s a public limited company incorporated on 22.02.1996 under
the erstwhile Companies Act, 1956, The rmgistered office of the
Transferor Company is situated at Godrej Eternia, E3H, 37 Floor, Tower
B, Commerclal Complex, Industrial Plot Ne.70, Phase-I, Chandigarh
160002.The Authorised Share Capital of the Company Iis

Re. 72.00,00.000/-and Paid-up share Capital of the company is
Rs.5,00,00,000/-.

3. Pure and Cure Healthcare Private Limited (hereinafter referred

to as the “Applicant Company/ Transferee Company") having CIN
U24232DL200SPTC266385 iz a private limited company incorporated

¢ afcanpannyanzz(p
Akume Lifassianess Lid. with Pure and Cure Healthoare Pwt. Lid,
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on 12.09.2005 under the erstwhile Companies Act, 1956. The registerad
office of the Transferee Company is situated at 305, 3 Floor, C-Block,
Mohan Place, Saraswati Vihar, New Delhi-110034. The Authorised
Share Capital of the Company iz R2.2,50,00,000/-and Paid-up share

Capital of the company is Rs.2,50,00,000/-.

4. The present Application has been preferred by the Transleree
Company only [hereinafter referred to as the 'Applicant Company’).
The Registered office of the Transferee Company being in Delhi, the

territorial jurisdiction lies with this Bench.

5 Since, the registered office of the Transferor Cormnpany is situated
at Chandigarh, which does not fall within the Territorial Junsdiction of
this Bench, therefore, the Transferor Company shall seek approval of
the Scheme from the Bench of the appropriate jurisdiction. The
directions passed vide this order shall be confined to Applicant

Company herein only.

b. It is séen from the record that the Board of Directors of the
Applicant Company vide meeting held on 04.06.2022 have approved the

proposed ‘Scheme of Amalgamation’.

T It iz stated by the Applicant Company that the aforesaid Scheme

of Amalgarmation will result in the follewing advantages:

c ﬁ_1m;93.frmfzuzthﬂ
Akums Lifesciences Ltd, with Pure and Cure Heaithcare Py Lid
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al The Transferor Company is a research-based firm
specialized in the development, manufacturing & sole af
Active Pharmaceudical [mgredients (APl and AR
intermediates, On the other hand, the Transferee
Company 15 engaged n the manwfacturing of
pharmoceuticals products (Non-Beta Lactam] Oral Solid
Dosage, Infectables & Dermatology Formulations,

b} Since the APIs manufactured by the Transferor Company
are used as inpuis in the formulations manufactured by
the Transferee Company, the proposed amalgamation of
the Transferor Company with the Transferee Company
will lead to easy availability of the APls fraw material] for
the moamyfacturing of formulations by the Transferee
Company which will result in backward integration in the
business supply chain of the Transferee Compeany and
also lead to smooth busmess operations of the Transferee
Company.

¢} Apart from the above, the Transferor Company and
Transferee Company are wholly cwned subsidiaries of
Akums Drugs And Pharmaceuticals Limited and managed
by same sel of management, hence, afier conzalidation of
both the comparues tn a single entity, management would
be able to effectively manage the Transferor Company
arnd Transferee Company as a single entity, which will
provide severnl benefits mcluding streamlined group
structure by reductng the number of legal entifies nvolved
in the supply chain, reducing the multiplicity of legal and
regulatory compliances, rationalizing costs.

d] The amalgamation will contribute in furthering and
fulfilling the objectives and business strategies of both the
companies thereby acocelerating growth, expansion and
development of the respective businesses fhrough the
Transferee Comparny. The amalgamation will thus enable
further expansion of the Transferee Company and provide
a strong and focused base to underiake the business
more advaniagecusly. Further, this arrangement would
bring concentrated management focus, integrafion,
streamlining of the management structure, seamless

EA.tC.MQ&!HD.‘EDZEQ.Qf
Alums Lifesciences Lid, with Pure and Cure Heglthcare Poe, Lad.
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implemeniation of policy changes and shall also help
enhance the efficiency and control of the Transferor
Company and Transferee Companyy.

g} Further, the wdependent operations of the Transferor
Company and Transferee Company leads to incurrence of
significant costs, duplication of odminstrative &
establishment costs and the amalgamaton would enable
economigs of secale by attaining critical mass and
achieving cost saving and better finandal management of
resowrces, The amalgamation will thus eliminate a multi-
layered structure and reduce managerial overlops,
which are necessarily fnvoleed in running multiple
entities and also prevent cost duplication thaf can
erode financial efficiencies of a holding structure and
the resullant operations would be subsfantially cost-
efficient. This Scheme would result in simphfied
corporate structure of the Transferes Company and iis
businesszes, thereby leading fo more efficient utilization
of capital and creation of a consolidated base for futiire
grotwth of the Transferee Company,

fi The Amalgamation of Transferor Company and
Transferee Company well create synergy benefits for
the stakehoiders of both the companies and it shall
optimize the valuation of the consolidated Transferee
Company. The amalgamation would also herease
aperatiorial efficlency and integrate business funciions.

gl The proposed arrangement will provide greater
integration and flexibility to the Transferee Company
and strengthen fis pesition n the industry, in terms of
the asset base, revenues and service range,

k) The other benefits the proposed amalgamation include!

i Optimum and efficient utibzotion of financial
resources and rafionalization of capital, resources,
assels and facilities;

i) Enhancement of competifive strengths inchiding
JSfinancial resourcas;

C.AICAAIR3/ND 2022 0
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i) Obtaining synergy benefits; 'jq

iv) Better management and focus on growing the
businesses;

v) Reduction of overheads, administrative, manageral
and other expendifure.

vif Simplify  shareholding  strueture  and  reduce
shareholding tiers.”

B. The Applicant Company have also placed on record the
Certificate from the Statutory Auditors conforming that their
Apcounting Standards are in conformity with the provision of Section

133 of the Companies Act, 2013, The Applicant Company have filed
thair latest Balance Sheets as on 31.03.2022.

G, Both the Transferor and Transferee Company have annexed their
respective  Memorandum of Association (MoAs) and  Articles of

Association (AoAs).

10. The Transferee Company has filed its Aflidavit under Section
230(2)(a) of Companies Act, 2013 stating that no investigation or

proceedings are pending against it.

11, The position regarding no. of Shareholders and Creditors of the

Applicant Company and their Consent through Affidavits is summarised

overleaf:

¢ A [cana/ND a0ad X2 -
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Company Ho. of !&E:nttl;'l!‘;f_ " No. of | Percentage [ No. of | Percentage of
Zhare Shareholders Secured of Secured Un=ecpred Unsecured
halders | glven consent | Creditors |' Creditors Creditors Creditors
Elven given
Consent Conzent
(in walue] (in walue)
T 99,99 %% 4 99597 % 1260 Ml
FPure and
Cusa (ain wadue]
Heznlthoare
Private
Limited
Arplicant
o pany
Transleres
SO pary
b R The *99.99% in value' of shares of the Applicant Company have

given ‘no objecton' to the Scheme on affidavits. Therefore, the requirement
of convening the Meseting of Sharcholders in respect ol the Transferee

Company is dispensed with.

13. The 99997 % in valie’ of Secured Creditors of the Applicant
Company have given 'no objection’ to the Scheme on affidavits. Therefore;
the requirement of convening the Meeting of Secured Creditors in respect of

tne Applicant Company is dispensed with.

14. Since the Unsecured Creditors of the Applicant Company have not
given their consent, therefore, the meeting of the Unsecured Creditors of

the Transferee Company is crdered to be convened in the following manner:

& A (CARO3/ND 2022 o5
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4)

|1 Meeting of the Unsecured Creditors be conducted through Physical

mode at Celebrationz Banguet Lounge, Aggarwal City Mall, 2nd

Floor, Read No.44, Mall Road, Rani Bagh, Delhi-1 10034,

(i) That the details of the quorum, time and date of the mecting of the

Unsecured Creditors of the Transferee Company shall be as

follows:
Meesting Time Date of Total no, of | Cuaocram
Mecting Unsecured |of the
Creditors mesting
| Unsecured | 11:00AM | 7o January, | 1260 150
Creditors 2023

[iii] U the guomum is not complete at the time of meetings, the
chairman shall adjournn the meeting by 30 minutes, and the

unsecured creditors present after 30 minutes shall be deemed to

constitute the guorum for the said meetings.

[iv] Mr. Mukesh Kumar Adveocate (Email [D: lawyermukeshihai

gmail.com), as sugpested by the Applicant,

Chairman of the meeting,

(vi Mr. Varun Varma Advocate (Email

Alterfiate Chairman of the

C A.:c:.lun]gs,l'm:r,fmmcﬂf

mesting.

Abkums Lifesciences Lid with Pure and Cure Healtheare Poi. Lid

1: varunn varmes i
gmailcom) as sugpested by the Applicant, is appointed as

is appointed as

Fage 8 ol 11
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(vl Ms. Bharti Kashyap, Practicing Company Secretary (Email 1I¢
csbkassociates2016f@gmail.com), as suggested by the Applicant, is

appointed as Scrutinizer of the meeting.

fvii] The notice of the abovesaid meeting ghall be gsent by the Transferee
Company through registered post or courier or by email, 30 days in
advance before the scheduled date of the meeting, indicating the
day, date, the place and the time as aforesaid, together with the
proposed scheme of amalgamation, copy of explanatory statement
as required to be sent under the Companies Act, 2013, the

prescribed form of the proxy and any other document as may be

prescribed under the Act or rules.

(viiij The notice of the abovesaid meeting shall also be publish in the
newspapers namely, "Financial Express” [English, Delhi Edition)
and “Jansatta” |Hindi, Delhi Edition) not less than 30 days before

the aforesaid mecting.

() The voting shall be allowed on the proposed scheme through voting
in physical mode. The Chairman shall submit his report regarding
the resultfoutcome of the meeting within a period of OF days of the

date of the meeting with details of voting on the proposed scheme.

CLAMCAA S /R0 2022 QSL"
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15. That in accordance with Section 230{3) of the Companies Act,

2013, the Apphcant Company shall also serve the notices of this meeting to

the following Authorities, namely:

(a)

(o

{c]

Id)

(e)

Central Government through Regional Director [Northern

Region), Ministry of Carporate Affairs,

Registrar of Companies (NCT of Delhi & Haryana), Ministry

of Corporate Affairs,

Official Liguidator, attached to the Delhi High Court;

Jurisdictioneal Income Tax Authorities

Such other Sectoral Regulatory Authorities, which govern

working of the Company involved in the Scheme;

at least 30 days before the date fixed for the meeting.

16, The Authorities are directed to raize objection/representation, if

any, within 30 days from the date of receipt of the notice, [n the event that

no objection or representation is made within the stipulated timeframe, it

z2all be presumed that they do not have any objection.

17 The Chairman's Report shall he filed hefore this Tribunal within 7

days from the conclusion of this meeting.

C.A DA/ ND /2022 LD
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18. The Application is allowed in the aforesaid terms in respect of

the Transferee Company only.

. oo s, L
|L.N. GUPTA) (BACHU VENKAT BALARAM DAS)
MEMBER (T) MEMBER (J)

CA[CAKSI ND 2023
Akum3 Lifescicnces Lid. with Pure and Cure Healtheare Pwi, Ltd,
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NATIONAL COMPANY LAW TRIBUNAL t‘ls—
NEW DELHI BENCH (COURT- II)

C.A.[CAA)-47/ND/2023

IN THE MATTER OF SCHEME OF AMALGAMATION:

AMONGST

Venkatesh Infra Projects Private Limited

«» Applicant Company No. 1/
Demerged Company
WITH

Venkatesh Steel Infra Private Limited

-« Applicant Company No. 2/
Resultant Company

AND
Their Respective Shareholders And Creditors

Order Delivered on 18.07.2023

Section: 230 to 232 of the Companies Act, 2013

CORAM:

SH. ABHOK KUMAR BHARDWAJ, HON'BLE MEMBER (J)
SH. L.N. GUPTA, HON'ELE MEMBER (T)

PRESENT

For the Applicant : Adv, Naresh Kumar
For the Respondent

LA CAAJT ND 2023
Verkstesh Infra Project Private Limited with Venkatesh Steel Infra Private Limited
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PER: SHRI. ASHOK KUMAR WAJ, MEMBER (J

ORDER

The captioned application has been preferred under Section 230 to
232 of the Companies Act, 2013 (hereinafter referred to as “the Aet”) read
with Companies (Compromise, Arrangements and Amalgamarions) KEules,
2016 and other applicable provisions, jointly by Venkatesh Infra Projects
Private Limited (“Applicant Company No. 1/Demerged Company™) and
Venkatesh Steel Infra Private Limited [“Applicant Company No.
2{Resulting Company™) in connection with the proposed Scheme of
Arrangement (hereinafter referred as “Scheme”) praying thersin:-

a. Dispense with the requirement of convening separate meetings
af Shareholders of the Demerged Company and of the
Resulting Company.

h. The Demerged Company and the Resulting Company does not
have any Secured Creditors.

c. Convene separate meetings of Un-secured Creditors fexcluding
stafutory and other dues payable} of the Demerged Company
and the Resulting Company on Saturday 15% July, 2023, as

per the following Schedule:
Separate Meetings Time |
Un-secured Creditors - Venkatesh
Infra Projects Private Limited 2.30 p.m.
Un-secured Creditors - Venkatesh
Steel Infra Private Limited . 430pm

At the Registered Office of the Demerged Company, or at such
other place, date and timefs] as may be fixed by this Hon'ble
Tribunal,

C.ACAAMT/ND /2023
Venkawesh Infra Project Private Limited with Venkaiesh Steel Infra Private Limited
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d. Appomn! a common Chairperson and Alternate Chairperson
and also the Scruitinizer to chair the aforesaid meetings and
to file his/ her Reportsfs) before this Hon'ble Tribunal

g. Fix the gquorum for the meeting as per the following:

| Meetings of | Cuoram

No. % of total value
Un-secured Creditors - Venkatesh 20 15%
Infra Projects Private Limited
Lhn-secured Credifors - Venkatesh 5 15%
Steel Infra Private Limiled |

Further, if the Quorum is nol present in the meelings; the
meelings may be adjourned for 30 minutes and the persornys)
present in the meetings may be treated the proper quonim, Or
such other gquorum may be fived as this Horn'ble Tribunal may
deem fit and proper.

Valid proocies wall be eminted for the purpoase of quorum.

g. Direct publication of the notice of the proposed meelings in
Business Standard, English (Delhi Edition] and Business
Standard, Hingdi {Delhi Edition) Newspapers or in such other
manner, as the Hon'ble Tribunal may direct.

h. Direct dispateh of individual notices of the proposed meetings
by Speed Post/courier or through e-mail Notice of meetings as
published in the newspapers will be deemed to be the notice
to all theze Un-secured Credilors.

i, Pass such other/ further order(s] as this Hon'ble Tribunal may
deem fit and proper; and

| Notice of the present application/the proposed meetings may
be directed to be served on (a) the Central Government through
the office of the Regional Director, Norther Region, Miustry
of Corporate Affairs, New Delhi; (b} the Registrar of
Companies, Delhi ond Horyana, New Delhi; and (¢ the
Income Tax Department.”

2. Venkatesh Infra Projects Private Limited (“Demerged Company”)

having CIN U45200DL2020PTC371368 is a private limited company,

CA(TAAT M ND 2023
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mcorporated on 12,10.2020 under the Companies Act, 2013, The registered
affice of the Company is situated at Property No. 349, Left Side, First Floor,
Near Kath Godown, Metra Station, Sutanpur, M G Road, New Delhi -
110030. The Authorised Share Capital of the Company is Rs.

10,0C,000/- and its Paid-up share Capital is Rs. 10,00,000/-.

3.  Venkatesh Steel Infra Private Limited (*Resualting Company”) having
CIN US1909DL2020PTC364693 is a private limited company incorporated
on 11.06.2020 under the Companies Act, 2013, The registered office of the
Company is situated at 205, Avalon Apartment, M G Road, Manglapuri,
Delhi - 110030. The Authorised Share Capital of the Company is Rs.

25,00,00,000/- and its Paid-up share Capital is Rs.24,62,33,190/-,

4, The Registered office of the Applicant Companies being in Delhi, it is

amenable to the territorial jurisdiction of this Bench.

5. The Applicant Companies have filed their respective Memorandum of
Association and Articles of Association inter alia delineating their object
clauses and are on record at Annexure A-1/1 and A-2/1 of the present
application. The copy of Audited Annual Accounis and Profit and Loss
Accounts along with the Auditors’ Report of Applicant Companies for the
Financial Year 31.03.2022 as also the Provisional Accounts for subsequent

period e, up tll 28.02.2023 are also on record.

B. As far as the present application is concerned, it can be seen from the
record that the Board of Directors of the Applicant Companies vide separate
meetings held on 08.04,2023 have unanimously approved the proposed
‘Scheme of Arrangement’ for the Demerger of ‘Manufacturing Undertaking' of

CLA[CAAAT WD/ 2023
Vensatesh Infra Project Provate Liomited with Venhatesh Steal Inka Private Limdted
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Applicant Company No. 1 into Applicant Company No. 2. The Extracts of the
Board Minutes have been Annexed along the Application as A- 1/5 and A-

2[5, respectively,

f The rationale of the Scheme reads thus:

a. All assets and linbilities including Income tax and all other
statutory habilities, i any, of the "Manufacturing Undertaking'
af the Demerged Company will be transferred to and vest in
the Resulting Company.

b. All the employees of the "Manufacturing Undertaking’ of the
Demerged Company in service on the Effective Date, if any,
shall become the emplogees of the Resulting Company on and
from such date without any break or imterruption in sService
upon terms and conditions not less favorable than those
subsgisting in the ‘Monufoacturing Undertaking' aof the
Demerged Company on the said dale.

¢ Appointed Date for Demerger will be 1=t April, 2023,

. The Share Exchange Ratio for Demerger will be as mentioned

above.”

'

8.  On perusal of Scheme, we have noted that in consideration of transfer
of Demerged Undertaking of the Demerged Company into the Resulting
Company, the Resulting Company shall issue and allot 205 Optionally
Convertible Redeemable Freference Shares [OCRPS) of Rs. 10/- each to
sharcholders of Demerged Company for every 1 Equity Share of face value
Rs. 10/- each held by them in the Demerged Company. The valuation
exercise has also been carried out to determine the swap ratio by Mr.
Suzodh  Kumar, Registered  Valuer, IBBI  Regisiration No,
IBBI/RV/05/2019/11705. The copy of the Report on Valuation of Shares &
Share Exchange Ratio has been annexed to the application at Annexure A-3.

(8.1 page 53-Vol.ll)

CoAjCAMMT (ND 2003
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9, The Applicant Companies have also Annexed the written consent/
NOC for the proposed Scheme as given by its Equity Shareholders along
with the list of Equity Sharcholders as Annexure A- 1/6 and A-2/6. It is

duly taken on record.

10, We have also noted that the Applicant Companies have no Secured
Creditors as on the date of filling of this application and Chartered
Accountanis’ Certificates pertaining to the same have been annexed by the

Applicants as Annexure A-1/7 and A-2/7, respectively and are duly taken

on record.

11. The Applicant Companies have also placed on record the Certificates
Fom the Statutory Auditors certifying that the accounting treatment as
specified in clanse 9 of the draft Scheme is in compliance of the Accounting
Standards and other Generally Accepted Accounting Principles (GAAF) as
applicable, The certificates have been annexed with the application as

Annexure A- 5.

12. It has been stated in clause 13.1 that all emplovees of the Demerged
Undertaking of the Demerged Company in service shall become emplovees of
the Resulting Company without any break or interruption in service and on
terms and conditions as to remuneration not less favourable than those

st.beisting with reference to the Demerged Company.

13. It is seen from the record that this Tribunal vide its order dated
31.05.2023 had directed the Applicant Companies to file an affidavit gua: (a)
disclosure of ne pending investigation whatsoever; (b} that the scheme has
not provided for reduction of share capital and; {¢] that there is no
C.A (CAAST [ND 302
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Debt/Capital Restructuring proposed in the Scheme, The Applicant

Compames have filed the requisite affidawt.

14, The position of Shareholders and Creditors as also qua the Applicant
Companies and their astand towards the proposed Scheme of Demerger can

be summarised as below:
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15. As per the stand taken by Applicants in the application, the Demerged
Company has 163 Unsecured Creditors and the Resulting Company has a
total of 49 Unsecured Creditors, It is the plea of the Applicants that scparate
meetings of Unsecured Creditors shall be convened to consider the proposed

Scheme of Arrangement of Demerger.

16. The Applicant Companies have also placed on record affidavit in

compliance of order of this Tribunal dated 16.06.2022 proposmg therein to

appoint a common Chairperson and Alternate Chairperson and also the

Coi {Cand 7 fMD 2023
Venkatesh Infra Froject Private Limited with Venkatesh Steel Infra Private Limited
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Scrutinizer to chair the abovementioned meeting and to file his/her

Report{s). The details of the individuals given for the purpose reads thus:

8.No. Name Mohile No. | Designation | Remuneration

L Shri Rachit Mittal, |9873997047 | Chairperson | Rs. 1,00,000/-
Advorate

2. Shri Gaurav Joshi, | 9899407663 | Alternate Rs. 75,000/-
Advocate Chairperson

3. Shri Vijay Sharma, | 9910792221 | Scrutinizer | Rs. 75,000/-
Company Secretary

|
17. In the wake of the pleadings and documents put forth by the

Applicant Companies and the prayer made in the Company Application, it is

ordered that:

:

1.

V.

The requirement of convening the meeting of the Equity

Sharcholders of Applicant Companies is dispensed with,

Since there are no Secured Creditors of the Applicant Companies,

the guestion of their meeting(s) does not arise.

A meeting of the Unsecured Creditors of Applicant Company No.
1 shall be convened and held at the registered office of the
Company i.e., Property No. 349, Left Side, First Floor, Near Kath
Godown, Metro Station, Sutanpur, M G Road, New Delhi -
110030 on 19.08.2023, Saturday at 2:30 p.m. A notice regarding
the meeting to be held shall also be published in two leading
newspapers i.e., Business Standard, English (Delhi Edition) and
Business Standard, Hindi (Delhi Edition).

A meeting of the Unsecured Creditors of Applicant Company No.
2 shall be convened and held at the registered office of the
Applicant Company No. 1 ie., Property No. 349, Left Side, First
Floor, Near Kath Godown, Metro Station, Sutanpur, M G Road,
New Delhi — 110030 on 19.08.2023, Saturday at 430 p.m. A
notice regarding the meeting to be held shall alse be published in

CACARAT  ND 223
Weakpiesh Infra Project Privads Limited with Venkatesh Sicel Infra Private Limdved

Poge 8 of 10

305



306
33

two leading newspapers i.e., Business Standard, English {(Delhi
Edition) and Busincas Standard, Hindi {(Delhi Edition).

V. The Applicants shall ensure that the individual Unsecured
Creditors are given due notice of meeting within one week from
today.

VI. The guorum for the meeting is fixed as per the following:

Meetings of ' Quaram
No. Subject to
minimum % of
. total value

Un-gecured Creditors - Venkatesh 16 T5%
Infra Projects Private Limited
Un-secured Creditors - Venkatesh o T9%
Steel Infra Private Limited |

Further, if the Cuorum is not present in the meetings, the
meetings may be adjourned [or one week and the person(s)

present in the meetings would be treated as the requisite

fquorum,

VII.  Notice qua this application shall also be served on the following:
i. the Central Government through the office of the Regional
Director, Northern Region, Ministry of Corporate Affairs, New
Delhi;
ii. the Regstrar of Companics, Delhi and Haryana, New Dethi;
iii, the Income Tax Department;
iv, OQfficial Liquidator qua the Applicant No. 1§

VIII.  On completion of the exercise as above, the Applicant Companies
ghall be entitled to move an application for approval of the
proposed Scheme, before this Trbunal. With 2% Motion
application the Applicant Companies shall specifically enclose an

affidavit in terms of the provisions of Section 230(2)fc) of
Companies Act, 2013.

C.A JCAANT [ND 2023
Venmoatesh Infra Project Private Limited with Venkatesh Sieel Infra Private Limilted
Prge 9 of 10




307

IX. The meeting shall be chaired by Mr. Rachit Mittal, Advocate an'!
Mr. Vijay Sharma, Company Secretary shall act as scruitinizer.
The Chairperson shall file the minutes/report qua the meetings
before this Tribunal within statutory time limit,
18. The Court Officer/Registry is directed to send a copy of this order to

che Applicant Companies for necessary steps to be taken at their end. A

copy of this order be also sent to the concerned Registrar of Companies.

19. The Application is disposed of in the aforesaid terms.

8d/- Sd/-
(L.N. GUPTA) (ASHOK KUMAR BHARDWALJ)
MEMBER (T) MEMBER (J)
C.AJCAAT [ ND /2023

Veneatesh Infra Project Private Limited with Venkatesh Steel [nfra Private Limited
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH [COURT- II)

C.A. -113/ND/2022

IN THE MATTER OF SCHEME OF AMALGAMATION:

AMONGST

JTEKT FUJI KIKO AUTOMOTIVE INDIA LIMITED

... Applicant No.1 fTransferor Company
WITH
JTEKT INDIA LIMITED
«. Applicant No.2 /Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

DOrder Delivvered on: 20.03.2023

Section: 230 to 232 of the Companies Act, 2013

CORANM:

SH. ASHOK KUMAR BHARDWAJ, HON'BELE MEMEER (J)
SH. L. N. GUPTA, HON'BLE MEMBER (T)

PRESENT

For the Applicant 1 Adv. Anirudh Das, Adv. Rajarshi Roy

C.A(CAAIL L3/ ND/ 2022
JTERT Fuji Kiko Automotive India Ltd, and JTEKT India Ltd.
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ORDER 56

PER: SHRI L. N. GUPTA, MEMEBER (T}

The Applicant Companies have filed the present Application No.
C.AJCAA)I13/ND /2022 under Sections 230-232 of the Companies Act,
2013 with prayer for the calling, convening, and holding of the meeting
of Shareholders, Secured and Unsecured Creditors in relation to the
Transferee Company, Dispensing the meeting of Shareholders of the
Transferor Company and to convene the meeting of the Unsecured
Creditors of the Transferor Company. The Applicant Companies further
pray for the approval of the *S8cheme of Amalgamation’, which shall talke

effect from the Appointed Date of 01.04.2022.

2. JTEKT Fuji Kiko Automotive India Limited (hereinafter referred to
as the *Applicant No. 1 Transferor Company”) having CIN U35122DL
2007PLC166496, i3 a private bhmited company incorporated on
01.08.2007 under the Companies Act, 2013, The registered office of the
Transferor Company is situated at UGF-6 Indraprakash, 21 Barakhamba
Road, Wew Delhi-110001. The Authorised Share Capital of the
Company is Rs.12,00,00,000/- and the Paid-up share Capital of the

company is Rs. 10,00,00,000/ -,

3. JTEKT India Limited (hereinafter referred to as the "Applicant

No. 2/ Transferee Company”| having CIN L29113DL1284PLC0O18415, is

CA[CAAMTLIND 2022
JTERT Full Kilo Autornotive India Ltd. and JTEET India Lid,
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a private limited company incorporated on 14.06.1984 under the
erstwhile Companies Act, 1956. The registered office of the Transferee
Company is situated at UGF-6 Indraprakash, 21 Barakhamba Road, New
Delhi-110001, The Authorised Share Capital of the Company is
Rs=.87,10,00,000/- and the Paid-up share Capital of the company is

Rs.24,44,80,000/-.

4. The Application has been preferred by the Transferor and Transferee
Companies jointly. Both the Transferor’ and °‘Transferee’ Compames
together are called ‘Applicant Companies’ hereinafter. The Registered
offices of both Companies being in Delhi, the territorial jurisdiction lies

with this Bench.

5. It is seen from the record that the Board of Directors of the
Asplicant Companies vide separate meetings held on 06.07.2022 have

approved the proposed ‘Scheme of Amalgamation',

6. It is stated by the Applicant Companies that the aforesaid Scheme

of Amalgamation will result in the following advantages:

a) The Applicant/ Transferor Company is a4 joint venture
between the Applicant/ Transferee Company and Fuji Kiko
Co, Ltd,, Japan which is a whelly owned subsidiary of
JTEKT Corporation, Japan. Apart from essentially being
under one management, both the Applicant/ Transferor
Company and the Applicant/ Tronsferee Company also
have business and operational synergies. The Applicant/
Transferor Company is primarly engoged in making
Columns / Column Parts whkich is in turn an input for

CACALI 13/ ND/ 2022
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stegring  systems manwfactured by the Applicant/
Transferee Company. The proposed consolidation will
bring this enfire vaine chain under one umbrella, driving

sharper focus for smooth and efficient management of the
value chain requirements with scale and agility;

b & will lead to cost savings owing to more focused
operational efforts, rationalization, standardization and
simplification of business processes, elimination of
duplication and rationalization of admimstralive eExpenses;

e It wnll help in achieving consolidation, greater integration
ard flexibility that will moaximize overall shareholder's
raiue and improve the competitive position and negotiating
power of the combined entify;

d) It will improve organizational capability and leadership,
arising [from the pooling of human capital who have the
diverse skills, talen! and vast experience to compele
suceessfully in an increasingly competitive industry;

e) It will result in reduction of multiphcity of entilies, thereby
reducing complinnee cost of multiple entities viz., statutory
[ilings, regulatory compliances, labour low / establishment
related compliances.”

L

7. The Applicant Companies had filed affidavits dated 08.12.2022
in compliance with Section 230(2(a) of the Companies Aet, 2013,
submitting therein that no legal proceeding for inspection, inguiry, or
investigation under the provisions of the Companies Act are pending

against them.

B. Vide order dated 18.01.2023, this Tribunal directed the Applicant
Companies to file the Affidavit, in complete compliance with Section

230(2) of the Companies Act, 2013. Accordingly, the Applicant

CACAALTI3/ND) 2032
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Companies in compliance with the said directions, have fled their

scparate Affidavits, and one such Affidavit is reproduced below:

AFFIDAYIT e

1. Ashish Srivasiava, Son of Shri Ram MNarmyan Srivastava, resident of

I 104, Hemant Vihar, Barra-2, Eanpur 208027 (UL P.]) and presently

at Mew Delhi, do herebhy solemnly affivom and say as follows:

i: That I am the Constituted and Auvthoniscd Sigoatory of the
Applicent f Trasaleree Company ard am fully cabpveraant wilh
the facts: and dircumstances of the present case and am
competent and authorised to depose the present affideavit oo
behall of the Applicant / Trans feroe Company.

2, I state that the prescot affidavit is being filed in compliance to
the orders doted 01 1232022 and 18.0]1.200%, pacced by this
Hon"ble Tribumnal,

3 1 state that the Applicant / Transferee Company has placed on
record 211 material fecis relatiog, to the Applicant / Transforos
Company in the curment Company Applicetion bearing number
oA (CAAY 113 NDZIZZE (MCompany Application™).

4. [ further state that the Applicant f Transferee Company has filed
with the Company Application the latest audited accounts along
with auditor report as on 319 Blarch 2022 aod the Limdted

;}'\\ Revicwed Financial Siatements as on 307 Seplember Z022.,

5. 1 furiber state that a3 on 21" December 2022, there are no
inguiry or investigation or other procesdings peading against
the Applicant / Transferec Company under the provisions of the
Companies Act, 2013 or the provisions of any other law which
have a material adverse clfect on the sanction of the Schermne by

thizs Hon"ble Trhiboanal

C.AICAAILT3/ND /2022
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s

[ I state that tho proposed Scheme of Amalgometion betweon the
Applicant ¢ T'ransferor Company and the Applicant ¢ Transfenss
Compeny does not provide for reduction in shoare capital of the
Applicant f Tranaleros Cormprany.

T T furtheor state that the Schems does ool provide for corporate

debl restructuring with respesct to the Applicant / Troansfenoe
CoImpany.

R, I amawe thar in the abosve refersnced] Company Appliestion, the
Applicant £ Transferes Company has prayed for the convening
af the mestings of the Equity Sharsholders, Sscured Creditors
ard Unesecared Creditoras of the Applicent 5 Traosferee
Company, through wvideo conference or other audio-visuaal

means CVYOMRAYRT ), (o eonsider the Scheme,

L 1 state that the aforesaid meetings of the Equity Sharcholders,

o Scoured Creditors and Linsecured Creditors of the Applicant /
&rﬂmﬂ#ﬂ Company be convencd thmough YWOMAYEREL on
Saturday, the [at day of Apcal, 2023 et 1000HY agn., 2000 poomn.

s 3:H) pomn. respectively.

10 1 further agate and meguest thar thia Hon"ble Tribuns]l moy be

ploancd to conpidar o appoinl 2 -

F Twir. P Magesh, Sonior Advocate [(RBMobile oo
2HE1 11564500 as Chairperson for the aforesaid mestings.

., Pelim. FPorojm Beiohujnn, v mta [hTlobilo Bl

SETISUZTAC), os Allemate Chairperson for the aforesaid

4y meetings.

Pl gt

_._F'_,..reE.} r. Faliv Adinkhs Company Secrnetory (Membership
5 S
,'_._._:_":-'-"-- Mo, ASSEE), (Mobhile No. 9HIOOZ3612), as Sorotindser

fior the aforesald meetings.

pLi. The prosent Affidavit may be taken on record by this Hon"bie
Trilvmeml .

C.A.ICAR/113/ND /2022
JTEKT Fuji Kiko Automotive [ndia Lid. and JTEKT India Lid
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Q. That the Applicant Companies have also placed on record the
certificate from the statutory Auditors confirming that their Accounting
standards are in conformity with the provision of section 133 of the

Companies Act, 2013.

10, The Applicant Companies have filed their respective

Memorandum of Association (MoAs) and Articles of Aasociation (AocAs)

ard their audited Balance Sheets as on 31.03.2022 on recond.

11.

ard their consent through Affidavits are summarised overleaf:

The Applicant Company-wise no. of Shareholders and Creditors

Company No, of | Percentage of Ko.of | Percentage of Ko. of Percentage
Share | Bbarcholders | Secured Becured Unsecared of
holders | given Consent | Creditors Creditora Creditors | Unsecured
given Consent Creditors
(i value) glven
Cansent
{im walue)
8 Lo i WA 139 Mlat
JTEET Fuji obteined
HKiko
Antomothe
India
Limited
Applicant
Ho,1
Company/
Transfercs
Coonpany
£1,08632 Kot Ohtained 2 Mot Ohtrined Fa3 Mat.
JTEET India obrained
Limfted
Applizant
Xodf
Transferee
Company
1
CAICAATT 13/ND 2022
JTEKT Fuji Kike Aviomotive India Lid. snd JTEKT Indsa Led.
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13. Since 100% Egquity Shareholders of the Applicant Transferor
Company have given their consent on afidavit, therefore, the requirement of

convening their meeting is dispensed with.

13, There are no Secured Creditors in the Transferor Company hence,

the question of convening their mecting does not arise.

14. There are 139 Unsecured Creditors in the Transferor Company
whose consent has not been taken and the Applicant Companies, have
prayed to convene their meeting. Further, Equity Shareholders, Secured
Creditors, and Unsecured Creditors of the Transferee Company have not
given their consents, therefore, the meetings of the Unsecured Creditors
of the Transferor Company and Equity 8hareholders, Secured Creditors
& Unsecured Creditors of the Transferee Company are ordered to be
convened in the following manner:

i, Meeting of the Unsecured Creditors of Applicant No.1 Company
(Transferor Company] shall be conducted through wideo
conferencing.

ii. As proposed by the Applicants, the details of the quorum, time,
and date of the meeting of the Unsecured Creditors of the

Applicant No.1/Transferor Company are fized as follows:

Meeting Time | Dateof | TotalNo. | Quornm of
Meeting Unsecured the
Creditors Meetin
Unsecured | 930 AM | 01.05.2023 139 25
Creditors .
C.A.CAAIL13/ND/ 2022
JTEKET Puji Kiko Automotive Indes Ltd, smd STEET [ndie Ltd,
Page 8 of 12
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Meeting of the Equity Shareholders of Applicant No.2 /Transferee
Company shall be conducted through video conferencing,

As proposed by the Applicants, the details of the quorum, time,
and date of the meeting of the Equity Shareholders of the

Applicant No.2 /Tranaferce Company are as follows:

Mecting Time Date of Total No. | Quorum
Meeting Equity of the
Shareholders | Meeting |
L Equity 11:00 AM [ 01,05.2023 51 062 | 5,200
Shareholders | N -

Meeting of the Secured Creditors of Applicant No. 2/Transferee
Company shall be conducted through video conferencing.

As proposed by the Applicants, the details of the quorum, time,
and date of the meeting of the Secured Creditors of the Applicant

No. 2/Transferee Company are fixed as follows:

Meeting Time Date of Total No. Quorum
Meeting Secured of the
Creditors Meeting |
Secured 12:30 P.M | 01.05.2023 2 2
Creditors
Meeting of the Unsecured Creditors of Applicant

No.2 /Transferee Company shall be condoeted through video
confercncing.

As proposed by the Applicants, the details of the quorum, Hime,
and date of the meeting of the Unsecured Creditors of the

Applicant No.2/Transferee Company are fixed as follows:

C.A(CANI113/ND/ 2022
JTEKT Fuji Kike Autometive India Ltd. and JTEKT India Ltd.
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Meeting | Time Date of Total No. Quorum
Meeting Unsecurad of the
Creditors Meeting |

Unsecured | 02:30 BM | 01.05.2023 733 150
Creditors

ix.  If the quorum is not complete at the time of any of the aforesaid
meetings, the Chairman shall adjourn that meeting(s) by 30
minutes, and the shareholders/creditors, as the case may be,
present after 30 minutes shall be deemed to constitute the
guorum for the said meeting.

% As suggested by the Applicant, Sr. Adv. P. Nagesh, [Mobile No.
9811156460) is appointed as Chairman of the aforesaid
meetings.

¥, As suggested by the Applicant, Ms. Pooja Mahajan (Maobile No.
9871902740) is appointed as the Alternate Chairman of the
aforesaid mestings.

mi. As sugpested by the Applicant, Mr, Rajiv Adlakha, Company
Secretary (Membership No. AS388), (Mobile No. 98100236113) is
appointed as Scrutiniser of the aloresaid meeting.

xiii. The notice of the above-said meetings shall be sent by the
Applicant Companies through registered post or courier and by
e-mail 30 days in advance before the scheduled date of the
meeting, indicating the day, date, place, and the time as
aforesaid, together with the proposed Scheme, copy of the

explanatory statement as reguired to be sent under the

C.AICAA 1 13/ND/ 2022
JTEKT Fuji Kike Automotive India Ltd. and JTEKT India Led.
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Companies Act, 2013, the prescribed form of the proxy and any
other document as may be prescribed under the Act or rules.

xiv. The Applicant Companies shall publish an advertisement in the
newspaper namely, “Business Standard” (English and Hindi,
Delhi Edition) not less than 30 davs before the aforesaid
meetings.

xv. Voting is allowed on the proposed Scheme through Video
Conferencing.

xvi. The Chairman shall submit his report regarding the
result/ outcome of the meetings within a period of 07 days of the
date of the meetings with details of voting on the proposed

Scheme,

;- That in accordance with Section 230(5) of the Compames Act, 2013,

the Applicant Companies shall also serve the notice of this meeting to the

following Authorities, namely:

g) Central Government through Regional Director (Northern
Region), Ministry of Corporate Affairs,

b} Registrar of Companies (NCT of Delhi & Haryana), Ministry of
Corporate Affairs,

¢) Official Liguidator, attached to the Delhi High Court;

d] Security Exchange Board of India;

¢) Jurisdictional Income Tax Authoritics;

i Such other Sectoral Regulatory Authorities, which govern the

working of the Comparnies involved in the Scheme;

at least 30 days before the date fizxed for the meeting.

CAICAALI3/NDY 2022
JTEXT Fuji Kiko Automotive India Ltd. and JTEKT India L.
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16. The aforesaid Authorties are directed to rtaise objection/

representation, if any, within 30 days from the date of receipt of the notice.

In the event of no objection or representation made within the stipulated

timeframe, it shall be presumed that they do not have any objection.

1 b The Chairman's Report shall be filed before this Tnbunal within 7

days from the conclusion of this meeting,.

18. The Application is allowed in the aforesaid terms.

Sd/- Sd/-
(L. N. GUPTA) (ASHOK KUMAR BHARDWAJ)
MEMBER (T) MEMBEER (J)

CAACAA L3 /ND fan2a
JTEKT Fuopl Bike Autemotive India Ltd. and JTEET India Ltd
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IN THE RATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH [COURT - II)

Item No. 104
CA-(CAAJ-113/ND/2022
New IA-117/2023
IN THE MATTER OF:
JTEKT Fuji Kiko Automotive India Ltd. ..  Applicant/Petitioner
with JTEKT India Ltd,

Under Section; 230-232
Order delivered on 29.03.2023

CORAM:

SHRI. ASHOK KUMAR BHARDWALJ, SHRI. L. N. GUPTA,
HON'ELE MEMBER (J) HON'ELE MEMBER (T)
PRESENT:

For the Applicant : Adv. Anmudh Das in A, Mo, 117/2023, Ady.

Aditya, Adv. Rejariahi Roy
For the Respondent :

ORDER

IA-117/2023: In view of the praver made in the application and the
submissions put forth by the Ld. Counsel for the Applicant, the [A atands
disposed of with the direction that the date of the meeting of the unsecured
creditorz of the Applicant/Transferor Company and the Equity Shareholders,
Secured Creditors, and Unsecured Creditorz of the Applicant!Transferes
Company weuld stand revised to 20.05.2023 (instead of 01.05.2023).

With this, the present [A stands disposed of.

_._.g,j_-g___ '_F'—S:gf“ =k

A
(L. N, GUPTA) (ASHOK KUMAR BHARDWAJ)
MEMBER (T) MEMBER (J)

LIP&5ANA
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT- 11}

C.A.|CAA)-40 /ND /2022

IN THE MATTER OF:

sC OF. AMATION
oF
LEPARSHI TUBES PRIVATE LIMITED

B-5, 3 Floor, Main Road, Ghazipur, New Delhi,
East Delhi — 110006

«« Applicant No.1 /Transferor No.1 Company
WITH
RAMA STEEL TUBES LIMITED

B-5, 3™ Floor, Main Road, Ghazipur, New Delhi,
East Delhi — 110096

.« Applicant No.2 [ Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order Delivered on: 30.05.2022

Bection: 230 to 232 of the Companies Act. 2013

CORAM

5H. ABNI FAJAN KUMAR SINHA, HON'BLE MEMEER (JUDICIAL)
SH. L. N. GUPTA, HON'BLE MEMBER (TECHNICAL)

For Applicants : Anang Kr. Shandilya, Adv.

Pagel1ai9
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ORDER

PER SHRTL. N. GUPTA, MEMBRER (T}

Under consideration 13 the Application No. C.A.CAA)-49/KD/2022
filed by the Applicant Companies under Section 230 to 232 of the Companies
Act, 2013, The prayer made in the Application is to dispense with the holding
or convening of the meetings of Equity Shareholders and Creditors mn relation
to the Transferor Companies and Transferee Company and for approval of

the ‘Scheme of Amalgamation, which shall come into effect from the

Appointed Date of 01.04.2021,

2. That Lepakshi Tubes Private Limited [heveinafter reférred to as the
(“Transferor Company Ne.1"), having CIN U258990DL2016PTC302210 18 &
Private Limited Company incorporated on 28.06.2016 under the Companies
Act, 2013. The registered office of the Transferor No.1 Company is situated

at B-3, 3 Floor, Main Road, Ghazipur, New Delhi, East Delhi - 110096,

3. That Rama Steel Tubes Limited (bereinafter referred to as the
*Transferee Company”), having CIN L37201DLI1974PLCOO7114 iz a
Private Limited Company incorporated on 26.02.1974 under the erstwhile
Companies Act, 1956. The registered office of the Transferee Company is

sicuated at B-5, 2 Floor, Main Road, Chazipur, New Delhi, East Delhi -
1 10h026

Page 2afd
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4,  That the present Application has been jointly fled by the Transferor
Company and the Transferee Company (collectively heremafter referred to as
the ‘Applicant Companies’]. The Registered offices of the Applicant

Companies are situated in Delhi and therefore, the jurisdiction lies with this
Tribunal.

3. Itis seen from the records that the Board of Directors of the respective
Applicant Companies vide separate Board meetings held on 14.02.2022 have

aranimously approved the proposed ‘Scheme of Amalgamation’.

6. it iz stated by the Applicant Companies that the aforesaid Scheme of

Amalgamation will result in the following advantages;

“la) The merger of the Transferor Company mnto Transferee
Company will result in the operational and administrative
symerngies resilting in fa cost optimzation.

(b} Consohdation and simplification of the group structure cost
sauvings/ synergies  resulting  from  rationalization
standardization and smplification of business process.

fc) It 15 also the inlention of the transferee Company's
managemnent or rationalize the Group Holding structure by
way of reduction of number of entities and streamlining the
corporate Structure of Transferee Company.

fd] The propesed merger will glse simplify the finoencial
reporting to all stakeholders & help evaluate financial

Page 3oi9
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resuits af Transferee Comporny in a more meanimgful weay
and result i mproved orgamaational capability ansing

[from pooling of financial resources,

fe] Avoiding un-necessary duplication of costs of
administration, distribution, selling and marketing and
reduction in legal and requlatory complionees.

{1 Maxmzing the overall shareholders value by

strengthening its core competencies.™

b

i That the Applicant Companies have filed their separate Affidavits in
compliance of Section 230(2)(a) of Companies Act 2013, submitting therein
that no presecution, investigation and nguiry is pendmg against either of

the Applicant companies.

B. That the Applicant Companies have also placed on record the
Certificate from the Statutory Auditors confirming that their Accounting
Standards are in conformity with the provision of Section 133 aof the

Comparies Act 2013,

9, That the Applicant Companies have fled their respective
Memorandum of Association [MoAs) and Articles of Association (AoAs]. The
Applicant Companies have filed their latest Audited Balance Sheets as on

31.03.2020. The Applicant Companies have also filed their latest Un-Audited

Balance Sheets as onn 31.03.202 1.

Page 4 nf9
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10. That the position regarding no. of Shareholders and Creditors and their

consent through Affidavits is summarised below :

| Company Total In Number Consent Given
MName [in percentage and in
value)
| Equity Shareholders T 100 %0
Preference il il
Transferor Sharcholders i
Compeny | Unsecured creditors | 5 99,4 1%
Secured Creditor : g 100%
Equity Shareholders a0,102 -
Preference il Hil
Transferee | Shareholders 'u
Company Unsecured creditors 06 -
Secured Creditor ) 75.98
31, Since all the Equity shareholders of all the Transferor Company

have given consenti to the Scheme, thereiore, the requirement of holding

convening the meeting of Equity shareholders of the Transferor Company is
digpenged with.

z2. Since there are 'no' preference shareholders of the Transferor

Company, therefore the requirement of holding or convening the mesting

does not arnse.

13. Since 99.4 1% of the Unsecured Creditors of the Transferor Company
have given consent to the Scheme, therefore, the requirement of holding |
convening the meeting of Unsecured Creditors of the Transferor Company is
dispensed with.

O~ Page 5 a1 9
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14, Since both the Secured Creditors of the Transferor Company has
given their consents to the Scheme, therefore, the requirement ol holding /

comvenimg the meetings of Secured Creditors of the Transferor Company 18

digpenaed with.

15, Since there are 'no’ preference sharsholders in the Transferea

Company, therefore the requirement of holding or convening the meeting

does not arise.

16. Since all the Egquity Shareholders and Unsecured Creditors of
Tranaferee Company have not given their consent to the Scheme and only
73.98% of the Secured Creditors ef Transferee Company have piven their
conaent o the Echﬁmlla, therefore. the separate meetings of the Eguity
ghareholders, Unsecured creditors end Secured creditors of the Transferse

Company are ordered to be convened in the following manner:

fii Meeting of the Equity shareheolders, unsecured creditors and
Secured creditors of Transferse Company be conductad through

Physical mode or Video Conferencing.

1] That the details of the quorum, time and date of the meeting of
Equity shareholders, Unsecured creditors and Secured creditors

of the Transferee Company shall be as follows :

Page 6 of 9
AL [CAA)-40 /ND 2022 ":51.-'
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 Meeting Time Date of | Total no. of | Quorum of
Meeting creditors | the meeting
Equity 10:00 | 04.07.2022 30,102 3000
Sharcholders Al SRR N (L -
Unsecured 12:00 | 04.07.2022 6 7Q
Creditors
Secured 0300 | 04072022 B B
Creditors PM

(iti) If the quoram iz not complete at the tme of the meetings, the
Chairman shall adjourn the meeting by 30 minutes, and the
shareholders/members present after 30 minutes shall be deemed
to conatitute the quorum for the said mestings.

{iv] Mr. Puneet Sachdev, having IDBI Registration Number IBBI/IPA-
001/IP-PO1124/2018-19/11821 (Email ID: psachdeviBzmail
.com) from the panel of names recerved from [BBI 18 appomted as
Chairman of the meeting against fee of Es.1,00,000/- (One lakh)]
only.

(v] That Mr. Mchinder Kumar CGaind, having IBB! Registration
Number IBBI/IPA-003/IP-NODD158/2018-19/11842 (Email [D:
mpaindGfgmail com) from the panel of names received from IBBIL 15
appointed as scrutinizer against fee of Bs.1,00,000/- (One lakh)
only.

(vi] The notice of the abovesaid meetings shall be sent by the
Transferee Company through registered post or courier or by

email, 30 days in advance before the acheduled date of the

Page T ot 9
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meeting, indicating the day, date, the place and the ume as
aforesaid, together with the proposed scheme of amalgamation,
copy of explanatory statement as required to be sent under the
companies Act, 2013, the prescribed from of proxy and any other
document az may be prescnbed under the Act or rules. The
guidelines for conducting meeting by video conferencing shall be
clearly mentioned in the notice,

pvil) The Transferee Company shall publish advertisement in the
newspapers namely, *Business Standard” (English, Delhi edition)
and “Business Standard” (Hindi, Delli edition] not less than 30
days before the aforesaid meetings,

{viii) The Voting shall be allowed on the proposed Scheme through
voting in virtual mode. The chairperson shall submit his report
regarding the result/outcome of the meetings within a period of
05 days of the date of the meeting with details of voting on the

proposed Scheme.

i That in accordance with Section 230(5) of the Companies Act, 2013,
the Applicant Companies shall also serve the notices of these meetinga to the
nliowing Authorities, namely:

(a} Central Covernment through Regional Director (Northern
Repion), Ministty of Corporate Affairs,

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry of
Corporate Affairs,

ic) Official Liquidator, attached to the Delln High Court;

Page Bof 9
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[d}) Jurnsdictional Income Tax Authorities,
e} SEBI
if) Stock Exchange Concerned

(e] Such other Sectoral Regulatory Authorities, which govern working
of the Companies involved in the Scheme;

at least 30 days before the date fixed for the meetings.

18, The Authorities are directed to raise objection [representations, if
any, within 30 days from the date of receipt of the notice. In the event that
no objection or representation is made within the stipulated timeframe, it

ahall be presumed that they do not have any ohjection.

1o, The Chairman’s Eeport shail be fiied before this Tribunai within 7

days from the conclusion of this meeting.

M) The Application is allowed in aforeseid terms.
ol ~ <.
(L. N. Gupta) (Abni Rajan Kumar Sinha)
Member [T) Member |J)

Paged of 8
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ANNEXURE -C

F. No. 211/2020-CL-V
Government of india
Ministry of Corporate Affairs

5™ Floor, ‘A" Wing, Shastri Bhawan,
Dr. R. P. Road, New Delhi-110001
Dated: 8™ April, 2020

General Circular No. 14 12020

To

All Regional Directors,

 All Registrar of Companies,
Al Stakeholders.

m Ghl'llﬂﬂnn on passing of ordinary and special resolutions by
. companies under the Companies Act, 2013 and rules made
mmmurIIﬂﬂﬂthultpﬂedhyﬂmki 19.

 SirMadam,

- Several mpmwmﬂom hm been received in the Ministry for providing

ralmﬁum in the provisions of Companies Act, 2013 (the Act) or rules made
: m to allow companies to pass ordinary and special resolutions of urgent
ture, in view of the difficullies faced by the stakeholders on account of the threat
-l:y Covid-19. The issues raised in lhe said representations have been
nnn:ldnrhq the overall situation at present

cﬁddnu nol contain any specific provision for allowing conduct of members’

5 through video conferencing (VC) or other audio visual means (OAVM). It
.nuliud ‘that section 108 of the Act and rules made thereunder provide far

ol T
7

upinm fo allow e-voting (including remote e-voting) in case of general

hpgnmnhﬁm{emﬂptihmnfmﬂinﬁy business and items where
J'ﬂli,aﬁdihhu heard) through postal ballot (which includes electronic
Mm}::whr:-gurﬂuruuﬁm 108). In view of the current extraordinary
2 mmhmmwcwn—mpmmum in the country,
ng. companies are requested to take all decisions of urgent

i “: hnmmﬂntmumhn other than items of ordinary business or
. mmhu:ﬁﬂhhhﬂﬁmhhmmmmu{m
3. luéutdmﬁhhpmﬂﬂmnfummmmhsmda
a nmml ‘meeting, which requires physical presence of

f
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2.

A. For companies which are required lo provide the facility of e-voting
under the Act, or any other company which has opted for such facility -

. EGMs, wherever unavoidable, may be held through VC or OAVM and the
recorded Iranscript of the same shall be maintained in sale cusiody by the
company. In case of a public company, the recorded ltranscript of the

meeting, shall as soon as possible, be also made available on the website (if
any) of the company.

. Convenience of different persons positioned in different time zones shall be
kept in mind before scheduling the meeting

. All care must be taken o ensure that such meeting through VC or DAVM
facility allows two way teleconferencing or webex for the ease of
participation of the members and the participants are allowed 1o pose
questions concurrently or given time to submit questions in advanca on the
e-mail address of the company. Such facifity must have a capacity to allow
at least 1000 members to participate on a first-come-first-served basis The
large shareholders (i.e. shareholders holding 2% or more shareholding)
promoters, institutional investors, directors, key managerial personnal the
chairpersons of the Audit Committes, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, audilors etc may be

allowed to altend the meeting without restriction an account of first-come-
first-served principle.

IV, The facility for joining the meeling shall be kept open at least 15 minutes
before the time scheduled 1o start the meeting and shall not be closed till the
expiry of 15 minutes afier such scheduled time

V.  Before the actual dale of the meeling, the facility of remote e-voting shall be
provided in accordance with the Act and the rules.

Vl. Atendance of members through VC or OAVM shall be counted for the

purpose of reckoning the quorum under section 103 of the Act

Vil. Only those members, who are present in the meeting through YC or OAVM

facility and have nol cast their vote on resolutions through remote e-voling
and are otherwise not barred from doing so, shall be allowed 1o vole through
e-voting system or by a show of hands in the meating

VIll.  Unless the articles of the company require any specific person to be

appointed as a Chairman for the meeling, the Chairman for the meeting
shall be appointed in the following manner:
a. where lhere are |ess than 50 members present al the meeling, the
Chairman shall be appointed in accordance with section 104
b. In all other cases, the Chairman shall ba appointed by a poll
conducled through the e-veling system during the meeting.

Page no.3 contd
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI BENCH

1
'*L*’LH.. COMPANY APPLICATION NO _ OF 2024
A _
e | In the matter of the Companies Act, 2013;
! 1 AND
I'rl'-"l'nrl:ru'.llln:,'q-l.lrr reR
i In the matter of Sections 230 to 232 read with Section 66
: ﬂ ml]mnﬂmwnmﬂ and cther applicable provisions of the Compapies Act,
2013
] o m:::_, X, T AND

BUnTIndazsgan
FLEET S BT e

:F@ﬂlm uummmu@ | In the matter of Scheme of Arrangement betwoen

Quintillion Media Limited (“OML" or “Transferar
Company™) and Quint Digial Limited (“QDL” or
“Transferee Company™) and their respeetive shareholders
1377058 end creditors

Quintillion Media Limited, ¥
acomzany incorporated under the provisions of |
Companies Act, 2013 having its registered office at |}

402, Prabhat Kiran, 17 Rajendra Place }
Mew Delhi — 110 008 }
...... First Applicant Company /
Transferor Company
Quint Digital Limited, i
a company incorporated under the provisions of |}
Companies Act, 1956 having its registered office at
403, Prabhat Kiran, 17 Rajendra Place ]
Mew Delhi — 110 (08 i
earees Second Applicant Company /
' Transferee Company

VARKALATNAMA

KMOW ALL 10 whom these presents shall come that We, Ravinder Kumear and Tarun Belwal, are
the suthorized signatories of the First Applicant Company and Second Applicamt Company
respectively, in the above marer, do hereby appoint MR. MAHESH AGARWAL, MR RISHI
AGRAWALA, MR. RAJEEV KIDdAR ADYOCATES Ms. AGARWAL LAW
ASSOCIATES, ADVOCATES, GEHMERE
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MARG, NEW DELHI-110001, hereinafier called the Advocate to be our Advocates in the shove
noted cage and authorize them:

# To act, appear and plead in the above noted ease in this Tribunel, in any other Tribunal/ Court
in which the same may be tried or heard.

= To sign, file, verify and present pleading, applications, appeals, cross-objections or petitions
for execution, review, revisicn, or other petition, replies, ohjections affidavits or other
documents as may be deemed necessary or proper for the prosecution of the said case in all its
slages.

« Todleand take back documents.

» To do all other acts and things which may be necessary to be done for the progress and In the
epurse of the prosecution of the said case.

o  And I, the undersigned, do hereby agree to ratify and confirm acts done by the Advocate or his
substitate in the metter my/our own acts as if done by mefus to all intents and purposes.

IN WITNESS WHERE OF I do hereunto set my hand to these presents of which have been
o By caichie i 19M _day of April, 2024,

For and on behalf of:
FIRST APPLICANT COMPANY SECOND APPLICANT COMPANY

.-"" n 1“‘--.__

i

e S Ay
Mr. Ravinder Kumar - Mr, Tarun Belwal
Authorized Signatory Authonzed Signatory

Accepted:

\
iMAHESH AGARWAL) (RAJEEV KUMAR)

Advoeates D/1124/2001
GF Mercantile House, Kasturba Gandhi Marg, New Delhi-110001
(Ph: 23354330; 23738122), Mob: 5910483619
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