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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.
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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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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 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.
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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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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.
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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-lIl.

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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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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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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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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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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- ANNEXURE-I

SCHEME OF ARRANGEMENT
BETWEEN

QUINTILLION MEDIA LIMITED
(Transferor Company)

AND

QUINT DIGITAL MEDIA LIMITED
(Transferee Company)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

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 modification(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;

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

Part Il:

Part Il

deals inter-alia with Definitions and Interpretations;

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

deals with Amalgamation of the Transferor Company with and into the Transferee
Company;
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Part IV: deals with reduction of the capital of the Transferee Company in the manner set out
in this Scheme;

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

[this space has been intentionally left blank]
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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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3.4

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;

[ 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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4.1

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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53

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

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 ony 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.

The main objects of the Transferee Company are as follows:

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 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.

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
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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.

for 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 Company shall 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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Lzl

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
Transferor Company 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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12.8

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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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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17.4

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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18.1

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.

244

22.

221

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 be incurred 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 howsoever arising 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;
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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 :I"'IR:I : !
Compulsorily Convertible Debentures (“CCDs™) 1
2.11,54,000 CCDs of Rs. 100/~ cach 2.11,54,00,000
Total 1 2,11,54,00,000

_{_Jil'l;'l n;uII:y Convertible Fero-Coupon Debentures

| (“OCZCDs™)

60,10,000 OCZCDs of Rs.100/- each i 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).
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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:
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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) |
Name of the ) ; )
Applicant Creditors along with their consents
Companies
| Debenture Consent of Secured Consentof | Unsecured Consentof
Holders (C) (C) with Creditors (D)with | Creditors (E) with
calculations (D) calculations (E) calculations
Applicant i 1 (100%) 1 1 (100%) Nil NA
Company (Page (Page (Page (Page (Page
Mol No.226) No.227) No.235) No.236) No.246) ‘
Applicant Nil NA 6 5 (99%) 12 2 (99%)
Company (Page (Page (Page (Page
No.2 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
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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
Quintillion Media Limited with Quint Digital Limited Page 11 of 12



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)

CA(CAA)-60/ND /2024
Quintillion Media Limited with Quint Digital Limited Page 12 of 12
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1177, 11th Floor, VEGAS, Plot No. 6 Ph.. +91 11 6134 0375
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E-mail: info@sundaecapital.com
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Sundae Capital Advisors Private Limited
CIN: LUB5990DL2016PTC305412

ANNEXURE-III

August 14, 2023

To,
The Board of Directors

Quint Digital Media Limited Quintillion Media Limited
403, Prabhat Kiran, 403, Prabhat Kiran,
17 Rajendra Place, 17 Rajendra Place,
New Delhi-110 008 : New Delhi-110 008

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

Dear Sir / Madam,

We, Sundae Capital Advisors Private Limited (referred to as “Sundae” or “We”), refer to the
engagement letter dated August 9, 2023, wherein we have been requested to provide a fairness
opinion on the proposed Scheme of Arrangement between Quintillion Media Limited (“Transferor
Company”) and Quint Digital Media Limited (“Transferee Company”) and their respective
shareholders and creditors under the provisions of section 230 to 232 read with section 66 and other
applicable provisions of the Companies Act, 2013 (“Scheme of Arrangement”).

SCOPE AND PURPOSE OF THIS REPORT

Our scope is restricted to issue our independent opinion in relation to 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/P/CIR/2023/93 dated June 20, 2023 issued by SEBI and
Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements) 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” or “Transferor Company”)

- 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 its status from a private
limited company to a public limited com pany 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 heJd’Tl:Erf_.-f;‘x

QDML. In addition, QDML also holds 100% of the convertible securities issued by QML. The o fg ive i«

of QML is to, directly and indirectly, carry on the business of running websites through web, 15 I r)
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mobile media and which may include various information including current affairs, lifestyle,
entertainment etc.

The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on 31 July,
2023 is as under:

|_Pa;fticular§ 5 Amount (in Rs.)

‘ Authorised Share Capital

| 13,00,00,000 equity shares of Rs. 10 each _ ~ 130,00,00,000 |
"W R e L e N e 130,00,00,000
osed, SubesibedandPoilp oot~ ] T ——
8,50,00,000 equity shares of Rs. 10 each | 85,00,00,000
Total el e il o 85,00,00,000

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

' Particulars N - = 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
mbptiéﬁgl ly Convertible Zero-Co;;icTﬁ Debentures ("OéZCDs”) "
' 60,10,000 OCZCDs of Rs. 100 each | ) 60,10,00,000
' Total ] ' ' = 60,10,00,000

Quint Digital Media Limited ("QDML" or "Transferee Company")

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 Act,
1956 in the National Capital Region of Delhi 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.
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The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on
31 July, 2023 is as under:

' Particulars l _ Amount (in Rs.)
|

Authorised Share Capital

_5,00,00,{3_00 eq ui_t“y shares of Rs. 10 each - 50,00,00,000
| Total L _ 1 g 50,00,00,000 |
; Is's'ued,'Subscribed and Paid-Up Capitél } _

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

SUMMARY OF PROPOSED TRANSACTION

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

Part1:
Deals with Amalgamation of the Transferor Company with and into the Transferee Company

Part 2:

Deals with reduction of the capital of the Transferee Company in the manner set out in this Scheme
of Arrangement.

QML and QDML are collectively referred as the Companies.

SOURCE OF INFORMATION AND REPRESENTATIONS

For the purpose of forming our opinion on the Scheme of Arrangement, we have relied on the

discussions with the Management and the following information and documents made available to
us:

Draft Scheme of Arrangement

Necessary explanations and information from the management of the Company
Financial Statements of both the Transferor and Transferee Company

Other information as available in public domain

We have obtained explanations and information considered reasonably necessary for our exercise,

from the executives of the company. Our analysis considers those facts and circumstances present at
the date of this Fairness Opinion.




EXCLUSIONS AND LIMITATIONS

We have assumed and relied upon, without independent verification, the accuracy and completeness
of all information 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 estimated financials, if any, provided to
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 company. We express
no opinion and accordingly accept no responsibility with respect to or for such estimated financials or
the assumptions on which they were based. Our work does not constitute an audit or certification or
due diligence of the working results, financial statements, financial estimates or estimates of value to
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 title verification of the properties or facilities of the business and neither express
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 not 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 made
available to us by the business for the purpose of this opinion. We are not experts in the evaluation of
litigation or other actual or threaten claims and hence have not commented on the effect of such
litigation 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 assessment 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 consummated 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 our 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 approvals for the proposed
Scheme of Arrangement, no restrictions will be imposed that will have a material adverse effect on
the benefits of the transaction that the business may have contem plated. Our opinion is necessarily
based on financial, economic, market and other conditions as they currently 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 to update, revise or
reaffirm this opinion. In arriving at our opinion, 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 involving 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 opinion on 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 our 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 not be relied upon by any other person and-._

"

may not be used or disclosed for any other purpose without our prior written consent. Tl 2 DPir wﬁ,\
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not meant for meeting any other regulatory or disclosure requirements, save and except as specified
above, under any Indian or foreign law- Statute, Act, guideline or similar 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 only intended for the aforementioned
specific purpose and if it is used for any other purpose; we will not be liable for any consequences
thereof.

We express no opinion whatever and make no recommendation at all as to the purchaser underlying
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 to the prices at which
the equity shares of the purchaser will trade following the announcement of the transaction or as to
the financial performance of the purchaser following the consummation of the transaction.

In no circumstances, however, will Sundae or its associates, directors or employees accept any
responsibility or liability to any third party. Our liability (statutory or otherwise) for any economic loss
or damage arising out of the rendering this opinion shall be limited to amount of fees received for
rendering this Opinion as per our engagement with the purchaser.

OUR OPINION

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 hereinabove and to the best of our knowledge
the opinions are as follows;

Part 1: Amalgamation of the Transferor Company with and into the Transferee Company

The entire share capital including the convertible securities 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 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.

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 the
Scheme.

Part 2: Reduction of the capital of the Transferee 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 t

:.-‘_1 A -h:'_:‘-_‘\\
Profit and Loss Account of the Transferor Company as accounted by the Transferee Company. f / == ,?;
CIAERAE
The utilization of the Capital Reserve Account shall be effected as an integral part of the Schemé‘iﬂ{k‘L L_ﬁ _ iy /
A/
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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 into the Transferee Company and
the reduction of the capital of the Transferee Company pursuant to the proposed Scheme of
Arrangement, in our opinion, is fair and reasonable.

The aforesaid Scheme of Arrangement shall be subject to the receipt of approvals from Hon'ble
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.

For Sundae Capital Advisors Private Limited
(SEBI Regn. No. INM000012494)

Anchal Lohia
Asst, Vice President
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October 04, 2023

To,
The Listing Department
BSE Limited
P.J. Towers, Dalal Street
Mumbai - 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
{"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”)

Ref.: Submission of "Complaints Report” for a period from September 07, 2023, to October 03, 2023, in the
format prescribed at Annexure IV of the SEBI Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023 ["SEBI Master Circular”)

Dear Sir/ Madam,

we would like to refer to our earlier Application made under Regulation 37 of the SEBI {Listing Obligations
and Disclosure Requirements) Regulations, 2015, which was submitted to BSE Limited (BSE).

We are pleased to inform you that the draft Scheme, which was approved by our Board of Directors during
its meeting on August 14, 2023, along with all related documents, was uploaded to the BSE website at
www.bseindia.com on September 07, 2023. In line with our aforementioned Application, we are hereby
submitting the Complaint Report for the period from September 07, 2023, to October 03, 2023, as per
Annexure IV of SEBI Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023
[hereinafter referred to as the "SEBI Master Circular”].

We kindly request you to acknowledge receipt of this Complaint Report and issue the necessary "No-
Objection” letter in connection with the Scheme.

For your convenience, we have attached the Complaint Report as Annexure - 1.

Thanking you,

Yours faithfully

For Quint Digital Media Limited

TARUN 2oty

BELWAL 5rsiiny

Tarun Belwal

Company Secretary and Compliance Officer
M. No A39190

Encl. as above

QUINT DIGITAL MEDIA LIMITED
Registered Offlce: 403 Prabhat Kiran, 17, Rajendra Piace, Delhi- 110008 Tel: 011 45142374
Corporate Offlce: Carnoustios's Bullding, Plot No. 1, 9th Floor, Sector 164, Flim City, Noida-201301 Tel: 0120 4751818
Webslte: www.guintdigitalmedia.com, emall: cs@thequint.com, CIN: L741100L1985PLCAT3314
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Annexure - |
Format for Complaints Report:
Part A
Sr. Particulars Number
No.
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3, Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved NIL
5. Number of complaints pending NIL
PartB
Sr. Name of complainant Date of complaint Status
No. (Resolved/Pending})
1. NA NA NA
2. NA NA NA
3. NA NA NA

Yours faithfully
For Quint Digital Media Limited

I d b
TARUN fam ™
BELWAL 1555 o550
Tarun Belwal

Company Secretary and Compliance Officer
M. No A39150

QUINT DIGITAL MEDIA LIMITED

Reglistored Office: 403 Prabhat Kiran, 17, Rajendra Place, Dohi- 110008 Tel: 011 45142374
Corporate Office: Carnousties's Bullding, Plot No. 4, 9th Floor, Sector 16A, Flilm City, Nolda-201301 Tel: 0120 4751818
Website: www.quintdigitalmedia.com, emaltl: cs@theguint.com, CIN: L74110DL1385PLC373314
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The Power of Vibrance

DCS/AMAL/AK/R37/3111/2023-24 March 27, 2024

The Company Secretary,
Quint Digital Ltd.

403, Prabhat Kiran,

17, Rajendra Place,
Delhi, 110008

Dear Sir,

Sub: Observation letter regarding the Scheme of Arrangement between Quintillion Media
Limited ("QML” or the “Transferor Company”) with and into Quint Digital Media Limited ("QDML"
or "Transferee Company”) now Quint Digital Limited.

We are in receipt of Scheme of Arrangement between Quintilion Media Limited ("QML”" or the
“Transferor Company”) with and into Quint Digital Media Limited ("QDML" or "Transferee Company")
as required under SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Master
Circular No. SEBI/HO/CFD/DIL1/CIR/Pf2021/665 dated November 23, 2021 read with SEB| Master
circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and Regulation 94(2) of SEBI
LODR Regulations 2015 along with SEBI/HO/DDHS/DDHS_Divl/P/CIR/2022/0000000103 dated July
29, 2022 (SEBI Circular) and Regulation 94A(2) SEBI (LODR) Regulations, 2015; SEBI vide its letter
dated March 26 , 2024 has inter alia given the following comment(s) on the draft scheme of
Arrangement:

a. “The Company shall disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the
Company, its promoters and directors, before Hon'ble NCLT 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 time to time.”

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

e. “Company is advised that the information pertaining to all the unlisted companies
involved, 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 6 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

matter: [

Page 1 0f 3
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(i) The Details of assets, liabilities, revenue of all the companies
involved in the scheme, both pre and post scheme of arrangement.

(i) 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 arrangement.

(iii) Classification of shareholders as a “Promoter and Promoter group
“or public and reasons thereof.

(iv) 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 shareholders from the scheme of
arrangement”.

h. “Company shall ensure that applicable additional information, if any, to be submitted to
SEBI along with draft scheme of arrangement and documentsrequested via query dated
em 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 under consideration as
provided to the stock exchange shall be prominently disclosed in the notice to
shareholders.”

j. “Company shall ensure that the proposed equity shares to be issued in terms of the
"Scheme" shall mandatorily be in demat form only.”

k. “Company is advised that the sgcheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

I. “Company shall ensure that no changes to the draft scheme except those mandated by
the regulators/ authorities / tribunals shall be made without specific written consent of
SEBL”

m. “Company is advised that the observations of SEBl/Stock 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 NCLT.”

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 scheme.”

o. “Itis to be noted that the petitions are filed by the company before Hon’ble NCLT after
processing and communication of comments/observations on draft scheme by
SEBl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again
for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

« To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website. Cﬁ\[

e To duly comply with various provisions of the circulars.

Page 2 0f3
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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.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the circular dated
June 20, 2023.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 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 National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the

Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
B
@JO / ’

Sabah Vaze . mayi Lele
Senior Manager Assistant Manager

Page 30f3
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Details of ongoing adjudication and recovery proceedings, prosecution initiated, and ali other
enforcement action taken against the Transferee Company, its Promoters and Directors

S.No. | Name I Brief Facts of the Case

Transferee Company
Civil Litigations

1 Quint Digital Limited + Nivedita Singh vs. State News - The complainant has
instituted an injunction suit against 24 media entities
including Quint Digital Limited to prevent/ refrain the said
media companies from uploading/ publishing information
refating to the accused in a suicide case.

2. e Dr. Ashwath Narayan C.N. vs Priyank Kharge - The
complainant has instituted an injunction suit against 45
media entities including Quint Digital Limited to prevent/
refrain the media companies from uploading/ publishing
information relating to defamation of the complainant.

3. e Mr Vinay Somani, shareholder of Quint Digital Limited,
had lodged a complaint on SMART ODR Portal in respect
to the right issue. The said complaint was also raised
before the BSE Limited. However, under all instances,
after examination, the concerned officer of the BSE
Limited has closed the above complaint.

Due to no resolution, the matter was referred for
conciliation by Mr. Vinay Somani. After due deliberation,
on April 2, 2024, the conciliation officer issued his report
and declared the proceedings as failed.

Currently, the above matter is pending at Arbitration.

4. s Writ Petition No, 6047/2024, Title as X & Anr. V/s
Registrar General Delhi High Court & Ors. Quint Digital
Limited is Respondent no. 30 in the petition. The petitioner
wants the articles of news regarding a celebrity chef's
details be taken down alleging that it contains the name of
a minor. The next date of hearing for the matter is August

2, 2024.
Promoters
Material Litigations
1. Raghav Bahl e The Income Tax Department had instituted two criminal

complaints against Mr. Raghav Bahl j.e., complaint
numbers 2982 of 2019 and 2983 of 2019 under Section 50

QUINT DIGITAL LIMITED

(formerly known as Quint Digital Media Limited)
Roglstared Office: 403 Prabhat Kirar, 17, Ralendra Place, Delhl- 110008 Yol: 011 45142374 i
Corporate Office: Carnoustle Bullding, Plot No. 1, 9th Floor, Sector 16A, Fllm cily, Noida-201201 Tel: 0120 4751818

i
|
|
i
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Brief Facts of the Case

and 51 of the Black Money {Undisclosed Foreign Income
and Assets) and Imposition of Tax Act, 2015 before the
Special Chief Judicial Magistrate, Meerut, Uttar Pradesh on
May 03, 2019. The said complaints have been filed with
respect to an alleged under reporting in the complete value
of a property in London, United Kingdom in the income tax
return  for the  Assessment Year  2018-2019.
Mr. Raghav Bahl under the return filed under Section 153A
of the Income Tax Act, 1961 for the Assessment Year 2018-
2019 has made all due disclosures in relation to the said
property in London, United Kingdem, and the same has
been assessed without any adverse findings by the Income
Tax Department vide Order dated September 20, 2021.

Mr. Raghav Bahl had filed discharge applications u/s 245(2)
of the Code of Criminal Procedure Act, 1973 before the
Special Chief Judicial Magistrate, Meerut, Uttar Pradesh in
the above cases and the matters are under hearing.

Enforcement Directorate has registered an Enforcement
Case Information Report ECIR/06/HIU/2019, against
Mr. Raghav Bahl under Section 3 of The Prevention of
Money Laundering Act, 2002 to investigate money
laundering in respect of a predicate offence registered
against him under Section 50 and 51 of The Black Money
{Undisclosed Foreign Income and Assets) And Imposition
of Tax Act, 2015.

A Defamation Criminal Suit No: 2959/1X/10 is pending
before the Chief Judicial Magistrate at Banda, Uttar
Pradesh by Jamiruddin Siddiqui against Mr. Raghav Bahl
and others. Presently the stage is for further consideration.

A Civil Suit No:72 of 2021 is pending before the Sub-
Divisional Judge—|, Patna filed by one Rahmat Fatima
Amanullah against IBN7, Mr. Raghav Bahl and others. The
plaintiff has claimed %100,00,00,600 frem all the
defendants as damages. Presently stage of the case is for
framing of issues and admission / denial of documents.

S. No. Name
2. .
3. .
4, .

A Look Out Circular has been issued against Mr. Raghav
Bahl, the details of which are not available. Given the said
Look Out Circular, as and when Mr. Raghav Bahl has to
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Name

Brief Facts of the Case

travel outside India, he will be required to approach the
jurisdictional Court for permission.

04

Ritu Kapur

A Look Out Circular has been issued against Ms. Ritu Kapur,
the details of which are not available. Given the said Look
Qut Circular, as and when Ms. Ritu Kapur has to travel
outside India, she will be required to approach the
jurisdictional Court for “permission.

A Writ Petition {(W.P. (Crl) No. 1686 of 2022 Ritu Kapur v.
Urton of India & Ors.} has been filed with the Delhi High
Court for the quashing of the above Look Out Circular. The
next date of hearing is scheduled on luly 31, 2024,

Tax Proceedings

1

Raghav Bahl

Notice under Section 153A of the Income Tax Act was
issued to Mr. Raghav Baht for Assessment Year 2012-13
with an outstanding amount of Rs. 1,60,19,960. The matter
is currently pending at ITAT for assessment.

Notice under Section 153A of the Income Tax Act was
issued to Mr. Raghav Bahl for Assessment Year 2013-14
with an outstanding amount of Rs. 95,47,368. The matter
is currently pending at ITAT for assessment.

Neotice under Section 153A of the Income Tax Act was
issued to Mr. Raghav Bahl for Assessment Year 2014-15
with an outstanding amount of Rs. 2,99,83,381. The matter
is currently pending at ITAT for assessment.

Notice under Section 153A of the Income Tax Act was
issued to Mr. Raghav Bahl for Assessment Year 2015-16
with an outstanding amount of Rs. 681,97,97,088. The
matter is currently pending at ITAT for assessment.

Notice under Section 153A of the Income Tax Act was
issued to Mr. Raghav Bahl for Assessment Year 2016-17
with an cutstanding amount of Rs. 31,83,754. The matter
is currently pending at ITAT for assessment,

Notice under Section 148 of the Income Tax Act was issued
to Mr. Raghav Rahl for Assessment Year 2016-17 with an
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Brief Facts of the Case

outstanding amount of Rs, 18,73,50,060. The matter is
currently pending at CIT(A} for assessment.

Notice under Section 153A of the Income Tax Act was
issued to Mr. Raghav Bahl for Assessment Year 2020-21
with an outstanding amount of Rs. 20,64,54,600, The
matter is currently pending at ITAT for assessment,

Assessment under Section 263 against Mr. Raghav Bahl of
the Income Tax Act for Assessment Year 2012-132 to 2018-
19. Mr. Raghav Bahl has filed an appeal with ITAT Delhi and
the matter has been listed. It is currently pending for
hearing.

10.

11.

1z2.

Ritu Kapur

Notice under Section 153A of the Income Tax Act was
issued to Ms. Ritu Kapur for Assessment Year 2013-14 with
an outstanding amount of Rs. 29,89,481. The matter is
currently pending at ITAT for assessment.

Notice under Section 153A of the Income Tax Act was
issued to Ms. Ritu Kapur for Assessment Year 2015-16 with
an outstanding amount of Rs. 14,29,42,718. The matter is
currently pending at ITAT for assessment,

MNotice under Section 153A of the Income Tax Act was
issued to Ms, Ritu Kapur for Assessment Year 2016-17 with
an outstanding amount of Rs. 31,15,308. The matter is
currently pending at ITAT for assessment,

Assessment under Section 263 against Ms. Ritu Kapur of
the Income Tax Act for Assessment Year 2012-13 to 2018-
19. Ms. Ritu Kapur has filed an appeal with [TAT Delhi and
the matter has been listed. It is currently pending for
hearing.
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13.

14,

Maohan Lal Jain

Notice under Section 148 of the Income Tax Act was issued
to Mr. Mohan Lal Jain for Assessment Year 2013-14.
Pursuant to the order passed with respect to the said
notice, a demand of Rs, 4,00,12,063/- was raised against
Mr. Mohan Lal Jain. Mr. Mohan Lal Jain has filed an appeal
with the CIT(A) challenging the said demand.

Notice under Section 143(2) of the Income Tax Act was
issued to Mr. Mohan Lal Jain for Assessment Year 2017-18,
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Name

Brief Facts of the Case

Pursuant to the order passed under Section 143(3) of the
Income Tax Act with respect to the said notice, a demand
of Rs. 19,86,579/- was raised against 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
Court Delhi.

15,

16.

1.

18.

RB Diversified Private
Limited

Notice under Section 153A of the Income Tax Act was
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.

Notice under Section 153A of the Income Tax Act was
issued to RB Diversified Private Limited for Assessment
Year 2017-18 with an outstanding amount of Rs.
14,67,02,268. The matter is currently pending at ITAT for
assessment.

Notice under Section 153A of the Income Tax Act was
issued to RB Diversified Private Limited for Assessment
Year 2018-19 with an outstanding amount of Rs. 41,21,026.
The matter is currently pending at ITAT for assessment.

The GST authorities have conducted GST audit in regard to
input credit disallowance with an outstanding amount of
Rs. 2,16,82,787. Submissions have been made to the
authorities and is currently pending for the processing with
the authorities.

Except for the proceedings disclosed under the head Promoters who are also our Directors, to best of

our knowledge, there are no cases filed against any of our other Directors.

Far Quint Digital Limited

—

-
Tarun Belwal

Company Secretary and Compliance Officer

Place: M’b‘

Date: /& ¢ <2
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ANNEXURE-VII

ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @ gmail.com

TO WHOM IT MAY CONCERN

We, M/s ASD) & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, including statutory and other related recards of
Quintillion 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 incorporated under the provisions of Companies Act, 2013 in
the National Capital Region of Delhi on August 23, 2014. It has its Corporate Identification
Mumber as U74999DL2014PLC270795. The registered office of the QML is situated at 403,
Prabhat Kiran, 17 Rajendra Place, New Delhi-110 008, India.

- With effect from July 1, 2020, QML had transferred its digital business operated under the brand
name of The Quint’ to Quint Digital Media Limited ("QDML" or “Transferee Company”), in
terms of the business transfer agreement and other related documents executed between QML
and QDML,

- As on January 19, 2022, QDML acquired the equity shares along with the convertible securities
of QML in termis of the shares/ securities purchase agreements executed between the Company
and the Transferee Company, making QML a wholly owned subsidiary of QDML.

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

- The Board of Directors of the Company vide their meeting dated August 14, 2023 approved the
proposed Scheme of Arrangement for the amalgamation (by way of absorption) of QML with
and into QDML and reduction of the capital of QDML in the manner sef out in the Scheme
{“Scheme”) in accordance with Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013.

Further, we hereby certify the details of the Assets, Liabilities, Revenue and Net 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 ended March 31, 2023 as under:

Details of Assets, Liabilities, Revenue and MNet Worth as on March 31, 2023:
{INR in Crares)

Particulars Pre-Scheme Post-Scheme

[ Total Assets 102.97 Mot applicable as upon the
Total Liabilities 102.97 Scheme becoming effective, QML
Revenue 0.00 shall be automatically dissolved
Net-Worth 19197 without being wound up.

This certificate is being issued at the request of the Company for the purpose of submission to the
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and other regulatory authorities in relation to the proposed merger of QML, the Transferor
Company with the QDML pursuant to the Scheme of Arrangement and should not be used for any
other purpose without our prior wrilten consent.

For ASD) & Associates
Chartered Accountants
Firm registration No: 033477N

el Ldg

Abhishek Sinha
Partner

Membership No: 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 235045508GXIENS467




ANNEXURE-VIII

ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @ gmail.com

TO WHOM IT MAY CONCERN

We, M/s ASD} & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, including statutory and other related records of Quint
Digital Media Limited (“QDML” or “Transferee Company” or “Company”).

Rased on such examination and explanation given to us by the Company, we hereby certify the
details of the Assets, Liahilities, Revenue and Net 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 ended March 31, 2023 as under:

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

{INR in Crores)
" Particulars [ Pre-Scheme Post-Scheme _J
Total Assets 222.27 316.18
Total Liabilities 222.27 316.18
Revenue 41.05 41.05
Net-Worth 150.95 182.26

This certificate is being issued at the request of the Company for the purpose of submission to 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
(“Transferor Company”) with the Company pursuant to Scheme of Arrangement and should not be
used for any other purpose without our prior written consent.

For ASDJ & Associates
Chartered Accountants
Firm registration No: 033477N

Dlsdal £ls

Abhishek Sinha
Partner
Membership No: 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 23504550BGXIEM9414
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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
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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
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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
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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.
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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
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ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 01147008556, E-mail : asdjassociates@ gmail.com

TO WHOM IT MAY CONCERN

We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, including statutory and other related records of Quint
Digital Media Limited {*QDML” or “Transferee Company” or “Company”).

Based on such examination and explanation given to us by the Company, we hereby certify the
details of the Assets, Liabilitics, Revenue and Net 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 ended March 31, 2023 as under:

Details of Assets, Liabilities, Revenue and Net Worth as on March 31, 2023:
{INR in Crores)

" Particulars | Pre-Scheme Post-Scheme 1l
Total Assets 222.27 316.18
Total Liabilities 222.27 316.18
Revenue 41.05 41.05
Net-Worth 150,95 182.26

This certilicate is being issued at the request of the Company for the purpose of submission to 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
("Transferor Company”) with the Company pursuant to Scheme of Arrangement and should not be
used for any other purpose without our prior written consent.

For ASDJ & Associates
Chartered Accountants
Firm registration No: 033477N

dadad £l

Abhishek Sinha
Partner
Membership No: 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 23504550BGXIEM9414
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ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @ gmail com

TO WHOM IT MAY CONCERN

We, M/s ASD) & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, 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 understand that

- QMLis a public limited company incorporated under the provisions of Companies Act, 2013 in
the National Capital Region of Delhi on August 23, 2014. 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.

- With effect from July 1, 2020, QML had transferred its digital business operated under the brand
name of ‘The Quint’ to Quint Digital Media Limited (“QDML" or “Transferee Company”), in
terms of the business transfer agreement and other related documents executed between QML
and QDML.

- As on January 19, 2022, QDML acquired the equity shares along with the convertible securities
of QML in termis of the shares/ securities purchase agreements executed between the Company
and the Transferee Company, making QML a wholly owned subsidiary of QDML.

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

- The Board of Directors of the Company vide their meeting dated August 14, 2023 approved the
proposed Scheme of Arrangement for the amalgamation {by way of absorption) of QML with
and into QDML and reduction of the capital of QDML in the manner set out in the Scheme
{“Scheme”) in accordance with Sections 230 to 232 read with Section 66 and other applicable
provisions of the Companies Act, 2013.

Further, we hereby certify the details of the Assets, Liabilities, Revenue and Net 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 ended March 31, 2023 as under:

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

{INR in Crores)
Particulars Pre-Scheme Post-Scheme
[Total Assets 102.97 Not applicable as upon the
Total Liabilities 102.97 Scheme becoming effective, QML
Revenue 0.00 shall be automatically dissolved
Net-Worth 191.97 without being wound up.

This certificate is being issued at the request of the Company for the purpose of submission to the
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and other regulatory authorities in relation to the proposed merger of QML, the Transferor
Company with the QDML pursuant to the Scheme of Arrangement and should not be used for any
other purpose without our prior wrilten consent.

For ASD) & Associates
Chartered Accountants
Firm registration No: 033477N

el Ldg

Abhishek Sinha
Partner

Membership No: 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 235045508GXIENS467




ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @gmail.com

TO WHOM IT MAY CONCERN

We. M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have examined and
verified the proposed Scheme of Arrangement for the amalgamation (by way of absorption) of Quintillion
Media Limited (“*QML" or “Transferor Company”) with and into Quint Digital Media Limited ("QDML" or
“Transferee Company™ or “Compuany”) and reduction of the capital of QDML in the manner set out in the
Scheme in accordance with Sections 230 to 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013 (“Scheme”), books of accounts, including statutory and other related records of the
Company.

Based on the examination and explanation given to us by the Company, we observed that the reason/ rationale
for the utilization of Capital Reserve under Part IV of the Scheme in accordance with Sections 230 to 232 read
with Section 66 and other applicable provisions of the Companies Act, 2013 are as under:

*  To present a true and fair representation of the financial position by adjusting the balance of the Capital
Reserve Accounl

«  To enhance the net worth and in turn sharcholders” value by adjusting the debit balance appearing in the
Profit and Loss Account with the balance in the Capital Reserve Account.

*  Ensuring no impact on the shareholding pattern and the capital structure of the Transferee Company.,

*  Ensuring that the reduction of capital of the Transferee Company does not involve any financial outlay /
outgo and thercfore, would not affect the ability or liquidity of the Company lo meet ils obligations or

commitments in the normal course ol business.

Further, the utilization of the Capital Reserve as mentioned in Clause 18 of the Scheme shall be effected as an
integral part of the Scheme and in accordance with provisions of Section 230 to 232 read with Section 66 of the
Companies Act, 2013 and the applicable rules.

The order of the National Company Law Tribunal (*“NCLT™) sanctioning this Scheme under Seclion 230 to 232
of the Compimies Act, 2013 shall be deemed to be an order under Section 66 and other applicable provisions of
the Companics Act, 2013 and no separate sanction under Section 66 and other applicable provisions of the
Companies Act, 2013 will be necessary.

This certificate is being issued at the request of the Company for the purpose of submission to the Securities and
Exchange Board of India (“SEBI1"), BSE Limited (“BSE™), NCLT and other regulatory authorities in relation to
the proposed merger of QML, the Transferor Company with and into QDML the Transferee Company pursuant
(0 the Scheme of Arrangement and should not be used for any other purpose without our prior written consent.

For ASDJ & Associates
Chartered Accountants
Firm registration No: 033477N

Ilidel Llg

Abhishek Sinha

Partner

Membership No: 504550
UDIN:-23504550BGXIEO4811
Place: Dethi

Date: October 10, 2023
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ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3. Sector 6, Dwarka, New i
" =y " Ly, DGHII.I - 1 lm?.s
Tel : 011-47008956, E-mail : asdjassociates@gmail.com

TO WHOM IT MAY CONCERN

We, M/s ASD) & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, including statutory and other related records of Quint
Digital Media Limited (“QDML” or “Transferee Company” or “Company”}.

Based on the examination and explanation given to us by the Company, we hereby certify that the
build-up of the reserves viz. Capital Reserve, Capital Redemption Reserve, Securities Premium of
QDML is as follows:

A. Capital Reserve

QDML does not have any balance appearing in the Capital Reserve as per 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,

C. Securities Premium Reserve

Payment Reserve
to Securities
Premium on issue
of Employee Stack

Options
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 50 40

118,24,72,883

111

Date of No. of Shares Issue Price Premium  Total Premium Amount Cumulative
Issue Issued per per (INR) Balance
Security Security (INR)
[ (1 A (17 O — ) |
“lly17,  20,00,000 42.5 325 6,50,00,000 6,50,00,000 |
2020
November 69,75,404 42.5 325 22,67,00,630 29,17,00,630 |
14, 2020 _
March 4, 1,09,75,404(Bonus - - (10,97,54,040) 18,19,46,590
2021 Issuance)
March 15, 16,000 27.1 17.1 2,73,600 18,22,20,190
2022
March 15, Transfer of balance - - 2,01,393 18,24,21,583
2022 from Share Based



Date of No. of Shares
Issue Issued
31, 2023 {Rights Issue)
March 31, Transfer of balance
2023 from Share Based
Payment Reserve
to Securities
Premiunm on issue
of Employee Stock
Options
March 31, Adjustment of
2023 Rights Issue

Expenses from
proceeds received

Balance as per the audited standalone Ind AS financial statements as at and for the

year ended March 31, 2023
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Issue Price  Premium  Total Premium Amount Cumulative
per per (INR) Balance
Security Security (INR}
| {INR) {I_N_Rj__ _
- - 7,96,087 118,32,68,980
- - (1,48,27,799) 116,84,41,181 |

116,84,41,181 |

This certificate is being issued at the request of the Company for the purpose of submission to 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 Cornpany pursuant to the Scheme of Arrangement between the
Company and should not be used for any other purpose without our prior written consent.

For ASDJ & Associates
Chartered Accountants
Firm registration No: 033477N

—'4!:1/& —CL.QIJHLQ——

Abhishek Sinha
Partner
Membership No: 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 23504550BGXIEP3068
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ASDJ & ASSOCIATES

Chartered Accountants
301, 3cd Floor, Park View Plaza, Plot Na. 9, LSC-3, Seclor-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @gmail.com
TO WHOM IT MAY CONCERN

We, Mis ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have examined and
verified the books of necounts, including statutory and other related records of Quintillion Media Limited
CUOMLE” or “Teansferar Company™ or “"Company™).

Based on the examination and explanation given to us by the Company, we hereby certify that the build-up of
the reserves viz. Capital Reserve, Capital Redemption Reserve, Securities Premium of QML is as follows:

A, Capital Reserve

r Financinl Year Particulars Cumulative Balance
ol . (INR)
2020-21 Capital Reserve created pursuant to transfer of the Digital 23,00,85,180

Content Business of QML to Quint Digital Media Limited on a
‘slump sale basis’ as a going concern w.e.f. July [, 2020

Bulance as per the audited standalone Ind AS financial stalements as at and for 23,00,85,186
| the year ended Maveh 3, 2023

B. Capital Redemption Reserve
QML does not have any balance appearing in the Capital Redemplion Reserve as per the audited siandalone Ind
AS financial stalements as at and for the year ended March 31, 2023.

C. Securities Premium Reserve

M ate of tssue | No. of Shares | Issue Price per | Premium per Sceurity (INR) Cumulative
| Issued Security (INR) Balance (INR)
January 19, 2,50,03,000 16 6 15.00.00.000
2016
Balance as per the audited standalone Ind AS financial statements as at and for the year 15,00,00,000
ended March 31,2023

This certificate is being issued at the request of the Company for the purpose of submission to the Securities and
| achange Board of India ("SEBIT), BSE Limited ("BSE™), National Company Law Tribunal and other
regulatory authorities in relation to the proposed merger of QML, Transferor Company with Quint Digital
Media Limited, Transferee Company pursuant Lo the Scheme of Arrangement and should not be used for any
other purpose tvithoul our prior written consent.

For ASDJ & Associates
Chartercd Accountanls
Firm registration No: 033477N

Al ble

Abhishel Sinha

Partner

Membership No: 504550
UDIN:- 23504550BGXTHEQUOSY

Place Tl

Date: Octeber 10, 2023



ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plol No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates@ gmail.com

TO WHOM IT MAY CONCERN

We, M/s ASD} & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, including statutory and other related records of Quint
Digital Media Limited ("QOML” or “Transferee Company” or “Company”).

Based on the examination 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:

5. No. Particulars MNature of Reserve
1. Capital Reserve No such reserve was recorded
in the books of QDML
2. Capital Redemption Reserve No such reserve was recorded
- i s — - in the books of QDML
3. Securities Premium Recorded pursuant to issuance

of shares over period of time

subject to certain adjustments

as permitted under Section 52
of the Companies Act, 2013

This certificate is being issued at the request of the Company for the purpose of submission to 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 QML, Transferor Company
with Quint Digital Media Limited, Transferee Company pursuant to the Scheme of Arrangement and
should not be used for any other purpose without our prior written consent,

For ASD/J & Associntes
Chartered Accountants
Firm registration No: 033477N

—JI—ELA_ELaLCQ

Abhishek Sinha
Partner
Membership No; 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 23504550BGXICR7311
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ASDJ & ASSOCIATES 15

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plol Ne. 9, LSC-3, Seclor-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @ gmail.com

TO WHOMIT MAY CONCERN

We, M/s ASD) & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, 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 that the
nature of the reserves viz, Capital Reserve, Capital Redemption Reserve, Securities Premium of QML
is as follows:

5. No. Particulars Nature of Reserve

Accounting entry pursuant to transfer of the Digital
1 Capital Reserve Content Business to Quint Digital Media Limited on a
'slump sale basis’ as a going concern w.e.f. 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 time

This certificate is being issued at the request of the Company for the purpose of submission to the
Securities and Exchange Board of India (“SEBI”), BSE Limited (“BSE”), National Company Law Tribunal
and other Repulatory Authorities relation to the proposed merger of QML, Transferar Company with
Quint Digital Media Limited, Transferee Company pursuant to the Scheme of Arrangement and
should not be used for any other purpose without our prior written consent.

For ASDJ & Associates
Chartered Accountants
Firm registration No: 033477N

s sl fido

Abhishek Sinha

Partner
Membership No: 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 23504550BGXIES5721



ASDJ & ASSOCIATES 1o

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Seclor-6, D i
' a, No. 9, -3, -6, Dwarka, New Delhi - 1100
Tel : 011-47008956, E-mail : asdjassociates @ gmail.com - 2

TO WHOM IT MAY CONCERN

We, M/fs AsD) & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, including statutory and other related records of Quint
Digital Media Limited {("QDML" or “Transferee Company” or “Company”).

Based on Lhe examination and explanation given to us by the Company, we hereby certify the build-
up of the accumulated losses of QDML over the last 5 years as follows:

{INR in Crores)
Financial Year Particulars ' Amount Cumulative Balance

Balance as on April 1, 2018 1.60

2018-19 Profit for the year 0.11 1.71 |

2019-20 Lossfor the year -27.49 -25.77

2020-21 Loss for the year -1.74 -27.53

2021-22 Profit for the year 4.76 -22.77

2022-23 Profit for the year 6.46 -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 certificate is being issued at the request of the Company for the purpose of submission to 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,
Transferor Company with the Company pursuant to the Scheme of Arrangement and should not be
used for any other purpose without our prior written conse nt,

For ASDJ & Associates
Chartered Accountants
Firm registration No: 033477N

%MJLQII——Ch

Ahhishek Sinha
Partner
Membership No: 504550

Place: Delhi
Date: October 10, 2023
UDIN:- 23504550BGXIET3108



ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Scclor-6, Dwarka, New Delhi - 110075

Tel : 011-47008956, E-mail : asdjassociates@ gmail.com

TO WHOM IT MAY CONCERN

We, M/s ASD) & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, 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 as follows:

{INR in Crores)
Financial Year Particulars Amount Cumulative Balance

Balance as on April 1, 2018 -142.79
2018-19 | Loss for the year -46.72 -189.51
2018-20 Profit for the year 1.72 -187.79
2020-21 Loss for the year -122.13 -309.92
2021-22 Profit for the year 1.63 -308.30
2022-23 Profit for the year 16.33 -291.97
-291.97

Balance as per the audited standalone Ind AS financial statements as at and

for the year ended March 31, 2023

This certificate is being issued at the request of the Company for the purpose of submission to the
Securities and Exchange Board of India (“SEB1"), BSE Limited ("BSE"), National Company Law Tribunal
and other regulatory authorities in relation to the proposed merger of QML, Transferor Campany,
with Quint Digital Media Limited, Transferee Company, pursuant to the Scheme of Arrangement and

should not be used for any other purpose without our prior written consent.

For ASD] & Associates
Chartered Accountants

Firm registration No: 033477N

Ay tadallile

Abhishek Sinha

Partner

Membership No: 504550

Place: Delhi

Date: October 10, 2023
UDIN:- 235045500GXILUB4EG2
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ASDJ & ASSOCIATES e

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates@gmail.com

TO WHOM IT MAY CONCERN

We. M/s ASDJ & Associates, Chartered Accountants {Firm Registration No.: 033477N) have examined and verified the books of
accounts, including statutory and other related records of Quint Digital Media Limited (*QDML” or “Transfereec Company™ or
“Company"),

Based on the examination and explanation given to us by the Company, we hereby certify that the build-up of the share capital of
QDML as on August 11, 2023 is as [ollows:

Iate of lssue! No. of Face Value  Issue Price Type of Issue Cumulative  Whether listed, il
Allotment shires {Rs.) (Rs.) (IPO/FPO! Preferential  capital (No. of not listed, give
Issucd Issuef Scheme/ Bonus/ shares) reasons thercol
Rights, ete.)
May 27, 1985 70 10 10 Subscription 10 70 Not Listed
Memorandum
September 23, 9.99.930 10 10 Public Issus 10,00,000 Listed
1985
Nowember M), 5.00.000 10 10 Preferential lssue 15,00,000 Listed
1998
February 21, 5,00,000 10 10 Preferential Issue 20,00,000 Listed
2000
July 17,2020 20,00,000 10 42.5 Conversion of 40,00,000 Listed
Cumulative Convertible
Preference Shares
(“CCrs™)
November 14, 69,7540 10 42.5 Conversion of Warrants 1.09,75.404 Listed
2020
March 4, 2021 1,09,75404 10 - Donus Shares 2.19,50,808 Listed
March 15, 2022 16,000 10 27.1 LSO Allotment 2,19,60,808 Listed
July 6, 2022 1,500 10 27.1 ESOP Allotment 2,19,68,308 Listed
October 17, 1,500 10 27.1 ESOP Allotment 2,19.69,808 Listed
2022
Junwary 31, 2 S0 HL000 [0 50 Rizhrs lssue 4.69.69 803 Listed
2023
April 10,2023 58,500 10 14.9 ESOP Allotment 4,70,28,308 Listed
July 10, 2023 32,000 10 149 ESOP Allotment 4,70,60,308 Listed
July 10,2023 12,800 10 66 ESOP Allotment 4,70,73,108 Listed

This certificate is being issued at the request of the Company for the purpose of submission to 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 ol Quintillion Media Limited, Transferor Company with the Company pursuant to the Scheme of Arrangement
and should not be used for any other purpose without our prior written consent.

For ASDJ & Associates
Chartered Accounlants
Firm registration No: 033477N

FQ'L:[«JJ[LD[:EHLQ_—

Abhishek Sinha

Pariner

Membership No: 504550
UDIN:- 23504550BGXIEV3213
Prace: Delhi

Diate; Ogtober 10,2023




301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @ gmail.com

ASDJ & ASSOCIATES

Chartered Accountants

TO WHOM IT MAY CONCERN
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We, M/s ASDJ & Associates, Chartered Accountants (Firm Registration No.: 033477N) have
examined and verified the books of accounts, 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 that the
build-up of the share capital of QML as on August 11, 2023 is as follows:

Date of Issue/

Allotment

August 23,
2014

October 13,
2014
February 3,
2015

June 24, 2015

October b,
2015
January 19,
2016

No. of
Equity
Shares
Issued

1,00,000

55,00,000
2,14,00,000

1,30,00,000
2,00,00,000

2,50,00,000

Face
Value
{Rs.)

10

10
10

10
10

10

lssue
Price
(Rs.)

10

10
10

10
10

16

Type of Issue
(IPO/FPO/
Preferential Issue/
Scheme/ Bonus/
Rights, etc.)
Subscription to
Memorandum  of
Association
Rights lssue

Rights Issue

Rights Issue
Rights Issue

Rights Issue

Cumulative
capital (No.
of shares)

1,00,000

56,00,000
2,70,00,000

4,00,00,000
6,00,00,000

8,50,00,000

Whether
listed, if not
listed, give
reasons
thereof
No.as
Transferor
Company is an
unlisted
company

This certificate is being issued at the request of the Company for the purpose of submission to 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 QML, Transferor Company,
with and into Quint Digital Media Limited, the Transferee Company, pursuant to the Scheme of

Arrangement and should not be used for any other purpose without our prior written consent.

For ASD) 8 Associates
Chartered Accountants

Firm registration No: 033477N

Mosloh Lo

Abhishek Sinha

Partner

Memhbership No: 504550

Place: Delhi

Date: October 10, 2023

UDIN:- 23504550BGXIEW5238
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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

REPORT UNDER SECTION 232(2){c) OF COMPANIES ACT, 2013 ADOPTED BY THE BOARD OF DIRECTORS
OF QUINTILLION MEDIA LIMITED AT THE MEETING HELD ON AUGUST 14, 2023 EXPLAINING THE EFFECT
OF THE SCHEME OF ARRANGEMENT ON_EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON PROMOTER SHAREHOLDERS

1 Background

11 The draft Scheme of Arrangement amongst Quintillion Media Limited (“QML” or “Company” or
“Transferor Company”) and Quint Digital Media Limited (“QDML” or “Transferee Company”) and
their respective shareholders and craditors (“Scheme”) pursuant to Sections 230 to 232 read with
Section 66 of the Companies Act, 2013 {including any statutory modifications or re-enactments
or amendments thereof) and rules made thereunder ("Act") and other applicable laws, for the
amalgamation (merger by way of absorption) of the Transferor Company with the Transferee
Company and reduction of capital of the Transferee Company in the manner set out in the
Scheme, was approved by the Board of Directors ("Board”} of the Company vide their meeting
dated August 14, 2023. The Scheme is subject to requisite approvals of the shareholders,
creditors, National Company Law Tribunal, New Delhi Bench (“NCLT”), BSE Limited {“BSE”),
Securities and Exchange Board of India ("SEBI”) and other regulatory authorities. Post receipt of
the requisite approvals and submission of order passed by the NCLT with the concerned Registrar
of Companies, the Scheme would become operative from the Effective Date, as defined in the
Scheme, with effect from the Appointed Date, i.e., April 1, 2023, or such cother date as may be
fixed by the NCLT or any other Appropriate Authority and accepted by the Board of Directors of
the Transferor Company and Transferee Company.

1.2 While deliberating the Scheme, the following documents were placed before the Board:

1.2.1. Draft Scheme duly initialed by the Chairperson for the purpose of
identification;

1.2.2  Report on the fairness of the proposed Scheme issued by Sundae Capital Advisors Private
Limited, SEBI registered Category | Merchant Banker, having SEBI Registration No.:
INM000012454 {“Merchant Banker”) dated August 14, 2023 (“Faimess Opinion
Report”);

1.2.3  Auditor's Certificate issued by ASDJ & Associates (Firm Registration No. 033477N),
statutory auditors of the Company, to the effect that the Scheme is in compliance with
Indian Accounting Standards prescribed under Section 133 of the Act read with relevant
rules issued thereunder and other generally accepted accounting principles in India
("Auditor's Certificate on Accounting Treatment");

1.2.4  Memorandum and Articles of Association of the Transferor Company and the Transferee
Company;

Quintillion Media Limited
(Formerly known as Quintillion Media Private Limited)
CIN : U74999DL2014PLC270795| Email : gmi@thequint.com |
Corp. Office : Camoustie Building, Plot No. 1, 9 Floor, Sector 16A, Film City, Noida-201301
Tel : 0120 4751818
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After considering the decuments referred above, the Board of the Company approved the
Scheme,

The provisions of Section 232(2}(c) of the Act requires the directors to adopt a report explaining
the effect of amalgamation on each class of shareholders, key managerial personnel {(“KMP”),
promoters and non-promoter shareholders of the company and the same is required to be
circulated to the members or class of members or creditors or class of creditors, as the case may
he, along with the notice convening such meeting as per the directions of the NCLT.

Accordingly, as per the provisions of Section 232(2)(c) of the Act, the Board of the Company in its
meeting held on August 14, 2023 took on record the impact of the Scheme on each class of
shareholder, promoters and non-premoter sharehelders, XMPs, creditors, of the Company as
specified in para 2 to 6 of this Report.

Effect of the Scheme on equity shareholders/ promoter and non-promoter shareholders:

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. Accordingly, the Transferor Company is
a wholty owned subsidiary of the Transferee 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.

Upon the Scheme becoming effective, the Transferor Company shall be automatically dissolved
without being wound up in accordance with the Scheme.

Effect of the Scheme on staff, workmen and 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 eon 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.

Further, The Transteree 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,

Quintillion Media Limited
(Formerly known as Quintillion Media Private Limited)
Regd. Office : 403, Prabhat Kiran 17, Rajendra Place, New Delhi — 110008, Tel:G11-43151174
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Effect of the Scheme on Creditors:

In respect of the Scheme, no liabilities of the creditors of the Transferor Company are being
reduced or being extinguished under the Scheme and the same shall stand transferred to the
Transferee Company without causing any change in the original terms as agreed.

Further, upon the Scheme becoming effective, all convertible securities (including debentures)
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.

As on date, the Transferor Company has no outstanding towards any public deposits and
therefore, the effect of the Scheme on any such public deposit holders does not arise.

Effect of the Scheme of on the KMP and / or the Board:

Upon the Scheme becoming effective, the KMP and/or the Board of the Transferor Company shall
cease to the KMP and/ or the Board as the Transferor Company shall stand dissolved without
heing wound up in accordance with the Scheme.

Further, 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 Company, if any, and/or to the extent that the said Director(s) and Key
Managerial Personnel are 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 has any material interest in the Scheme.

Valuation

Upon the Scheme becoming effective, 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 as
the Transferor Company is a wholly owned subsidiary of the Transferee Company. Accordingly,
there is no requirement for the Transferor Company and the Transferee Company to undertake
valuation exercise for the purpose of determination of share exchange ratio.
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Therefore, in the opinion of the Board, the proposed Scheme has no adverse effect on the directors, key
managerial personnel, each class of shareholder, promoters, non-promoter shareholders, creditors and
employees of the Company,

For Quintillion Media Limited

P

Name: Piyush Jain
Designation; Director
DIN: 02466244

Date: {4. 08 2025

Place: N oVl -
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ANNEXUREXI 126

REPORT UNDER SECTION 232{2)}{c] OF COMPANIES ACT, 2013 ADOPTED BY THE BOARD OF DIRECTORS
OF QUINT DIGITAL MEDIA LIMITED AT THE MEETING HELD ON AUGUST 14, 2023 EXPLAINING THE
EFFECT OF THE SCHEME OF ARRANGEMENT ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL
PERSONNEL, PROMOTERS AND NON PROMOTER SHAREHOLDERS

1. Background

1.1 The draft 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 (“Scheme”) pursuant to Sections 230 to 232 read
with Section 66 of the Companies Act, 2013 (including any statutory modifications or
re-enactments or amendments thereof) and rules made thereunder {"Act"} and other applicable
laws, for the amalgamation {merger by way of absorption) of the Transferor Company with the
Transferee Company and reduction of capital of the Transferee Cempany in the manner set out
in the Scheme, was approved by the Board of Directors {(“Board”} of the Company vide their
meeting dated August 14, 2023. The Scheme is subject to requisite approvals of the shareholders,
creditors, National Company Law Tribunal, New Delhi Bench {“NCLT”), BSE Limited (“BSE”),
Securities and Exchange Board of India (“SEBI”) and other regulatory authorities, Post receipt of
the requisite approvals and submission of order passed by the NCLT with the concerned Registrar
of Companies, the Scheme would become operative from the Effective Date, as defined in the
Scheme, with effect from the Appointed Date, i.e., April 1, 2023, or such other date as may be
fixed by the NCLT or any other Appropriate Authority and accepted by the Board of Directors.

1.2 While deliberating the Scheme, the following documents were placed before the Board:

1.2.1. Draft Scheme duly initialed by the Chairpersen for the purpose of
identification.

1.2.2  Reporton the fairness of the proposed Scheme issued by Sundae Capital Advisors Private
Limited, SEBI registered Category | Merchant Banker, having SEB! Registration No.:
INMO00012434 (“Merchant Banker”) dated August 14, 2023 (“Fairness Opinion
Report”).

1.2.3  Report of the Audit Committee recommending the proposed Scheme to Beard.

1.2.4 Report of the Committee of Independent Directors recommending the proposed Scheme
to Board.

1.2.5 Auditor's Certificate issued by Walker Chandiok & Co LLP {Firm Registration No.
001076N/N500013), statutory auditors of the Company, to the effect that the Scheme is
in compliance with Indian Accounting Standards prescribed under Section 133 of the Act
read with relevant rules issued thereunder and other generally accepted accounting
principles in India {"Auditor's Certificate on Accounting Treatment”).

QUINT DIGITAL MEDIA LIMITED
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1.2.6  Memorandum and Articles of Association of the Transferor Company and Transferee
Company.

After considering the documents referred above, the Board of the Company approved the
Scheme.

1.3 The provisions of Section 232(2)(c} of the Act requires the directors to adopt a report explaining
the effect of amalgamation on each class of sharehclders, key managerial personnel (“KMP"),
promoters and non-promoters shareholders of the company laying cut in particular the share
exchange ratio {(as specified below) and the same is required to be circulated to the members or
class of members or creditors or class of creditors, as the case may be, along with the notice
convening such meeting as per the directions of the NCLT.

1.4 Accordingly, as per the provisions of Section 232(2){c) of the Act, the Board of the Company in its
meeting held on August 14, 2023 took on record the impact of the Scheme on equity
shareholders, KMPs, promoters and non-promoter shareholders of the Company as specified in
para 2 to 6 of this Report.

2. Effect of the Scheme on equity shareholders/ promoters and non-promoter shareholders:

2.1 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
Transferar Company is held by the Transferee Company. Accordingly, the Transferor Company is
a wholly owned subsidiary of the Transferee Company.

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

2.3 Further, on account of reduction of capital of the Company in the manner set out in the Scheme
will not result inte any financial outtay / outgo and therefore, would not affect the ability or
liquidity of the Company to meet its cbligations or commitments in the noermal course of business.

3. Effect of the Scheme on staff, workmen and employees:

3.1 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.

3.2 Further, 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
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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.

3.3 The Scheme has no adverse impact on the existing staff, workmen and employees of the
Company.

4, Effect of the Scheme on Creditors:

4.1 In respect of the Scheme, no liabilities of the creditors of the Transferee Company are being

reduced or being extinguished under the Scheme.

4.2 The liabilities of the creditors of the Transferor Company shall stand transferred to the Company
without causing any change in the original terms as agreed.

4.3 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.

4.4 As on date, the Transferee Company has no outstanding towards any public deposits and
therefore, the effect of the Scheme on any such public deposit holders does not arise.
Furthermore, the Transferee Company has not issued any debentures therefore, the effect of the
Scheme on the debenture holders does not arise.

5. Effect of the Scheme of on the KMP and / or the Board:
51 There is no effect of the Scheme on the KMP and/or the Board of the Transferee Company.

5.2 Further, 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 Company, if any, and/or to the extent that the said Director{s) and Key
Managerial Personnel are 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 Persennel. Save as aforesaid, none of the said Directors or the Key Managerial
Personnel has any material interest in the Scheme.

6. Valuation

6.1 Upon the Scheme becoming effective, 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 as
the Transferor Company is a wholly owned subsidiary of the Transferee Company. Accordingly,
there is no requirement for the Transferor Company and the Transferee Company to undertake
valuation exercise for the purpose of determination of share exchange ratio.
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E Therefore, in the opinion of the Board, the proposed Scheme has no adverse effect on the directors, key
| managerial personnel, promoters, non-promoter shareholders, creditors, vendors and employees of the

Company.

For Quint Digital Media Limited

Name: Ritu KapuN
Designation: Director
DIN: 00015423

Date: \4. 08202 %

Place: njoy N
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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
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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
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ANNEXURE-XIV

ASDJ & ASSOCIATES

Chartered Accountants

301, 3rd Floor, Park View Plaza, Plot No. 9, LSC-3, Sector-6, Dwarka, New Delhi - 110075
Tel : 011-47008956, E-mail : asdjassociates @ gmail.com

INDEPENDENT AUDITOR’S REPORT
To
The Members of Quintillion Media Limited (formerly Quintillion Media Private Limited)
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Quintillion Media Limited (formerly
Quintillion 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 year ended on that date, and a summary of
the material accounting policies and other explanatory information (hereinafter referred to 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”)
in the manner so required and give a true and fair view in conformity with the Indian Accounting
Standards prescribed under section 133 of the Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended, (“Ind AS”) and other accounting principles generally 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 its cash flows for the year ended on that date.

Basis for opinion

We conducted our audit of the standalone financial statements in accordance with the Standards on
Auditing specified under section 143(10) of the Act (SAs). Our responsibilities under those Standards
are further described in the Auditor’s Responsibilities for the Audit of the Standalone Financial
Statements section of our report. We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of India (ICAI) together with the
independence requirements that are relevant to our audit of the standalone financial statements under
the provisions of the Act and the Rules made thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the ICAI’s Code of Ethics. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the standalone financial statements.

Key audit matters

Key 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 opinion thereon; and we do not
provide a separate opinion on these matters. We have determined the matters described below to be
the key audit matters to be communicated in our report.

Sr | Key Audit Matter Auditor’s Response

No -

| Sale of non-current investment in a |+ We discussed and evaluated management
subsidiary: assessment  for  sale of investment in
As disclosed in Note number 40 [Sale of | subsidiary.
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subsidiary  Quintillion  Business Media
Limited] to the standalone financial
statements, the Company has sold its

remaining 51% (49% was sold in year ended
31 March 2023) investment in its subsidiary
Quintillion Business Media Limited for a
consideration of Rs 52,45,09,713.

We placed specific focus on the calculation of
profit and the reversal of the impairment

* Read the share purchase agreement, minutes
of meetings of Board of Directors and
minutes of annual general meeting 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
diminution on the sale shares.

* 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 audit procedures we concur with the
management’s calculation and disclosures on
the sale of investment in the subsidiary.

provision in respect to this sale of the
subsidiary Company. Determining the amount
of profit and reversal of provision for
diminution in the carrying cost, to be
recognised or disclosed in the standalone
financial statements, is inherently subjective.
The amounts involved are potentially
significant and due to the value of transaction
being very high the sale is considered to be a
key audit matter in the current year.

Other Information other than the Financial Statements and Auditor’s Report thereon

The Company’s Board of Directors is responsible for the preparation of the other information. The
other information comprises the information included in the Management Discussion and Analysis,
Board’s Report including Annexures to Board’s Report, Business Responsibility Report, Corporate
Governance and Sharcholder’s Information, but does not include the standalone financial statements
and our auditor’s report thereon.

Our opinion on the standalone financial statements does not cover the other information and we do
not express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the
other information and, in doing so, consider whether the other information is materially inconsistent
with the standalone financial statements or our knowledge obtained during the course of our audit or
otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact. We have nothing to report in this regard.

Responsibility of management for the standalone financial statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act
with respect to 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
cash flows of the Company in accordance with the Ind AS and other accounting principles gencrally
accepted in India. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparaticn and presentation of the standalone financial statements that give a true and fair view and
are free from material misstatement, whether due to fraud or error.




In preparing the standalone financial stalements, management is responsible for assessing the
Company’s ability to continue as a going concern, disciosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to
liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the Company’s financial reporting process.

Auditor’s responsibility for the audit of the standalone financial statements

Our objectives are to obtain reasonable assurance about whether the standalone financial statements as
a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with SAs will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic decisions of users
taken on the basis of these standalone financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the standalone financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material nisstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal controls.

. Obtain an understanding of internal financial controls relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
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 controls.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.
. Conclude on the appropriateness of management’s use of the going concern basis of

accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditor’s report to the related disclosures in the standalone financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor’s However, future events or
conditions may cause the Company to cease to continue as a going concern.

. Evaluate the overall presentation, structure and content of the standalone financial statements,
including the disclosures, and whether the standalone financial statements represent the
underlying ransactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone financial statements that, individuaily
or in aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of
the financial statements may be influenced. We consider quantitative materiality and qualitative
factors in (i) planning the scope of our audit work and in evaluating the results of our work; and (ii) to
evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including 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 cowplie | with relevant
ethical requirements regarding independence, and to communicate with thel))/sal,l rélationships and
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other matters that may reasonably 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 standalone 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 a matter should not be communicated in our report 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

As required by the Companies (Auditor’s Report) Order, 2020 (“the Order™), issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Companies Act, 2013, we give
in the “Annexure-A” statement on the matters specified in paragraphs 3 and 4 of the Order, to the
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
knowledge and belief were necessary for the purposes of our audit;

b) In our opinion, proper books of account as required by law have been kept 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,
Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report are
in agreement with the relevant books of account.

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

e) On the basis of the written representations received 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 31st
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 internal financial controls over financial reporting 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 over financial reporting; and

g) With respect to the other matters to be included in the Auditor’s Repost in accordance with
requirements of section 197(16) of the Act as amended, in our opinion and to the best of our
information and according to the explanations given to us, the remuneration paid by the
Company to its directors during the year is in accordance with the provisions of section 197 of
the Act.

h) With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given to us:

. The Company does not have any pending litigations which would impact its financial
position.

2. The company did not have any long term contract including derivative contracts for which
there were any material foreseeable losses, and

3. There were no amounts which were required to be transferred to the Investors education and
protection fund by the company.

4. (a) The management has represented that, to the best of it’s knowledge and belief, no funds
have been advanced or loaned or invested (either from borrowed funds or share premium or
any other sources or kind of funds) by the company to or in any other person(s) or entny(:es)
including foreign entities (“Intermediaries”), with the understanding, whether recorde
writing or otherwise, that the Intermediary shall, whether, directly or indirectly lend
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6.

in other persons or entities identified in any manner whatsoever by or on behalf of the
company (“Ultimate Beneficiaries™) or provide any guarantee, security or the like on behalf of
the Ultimate Beneficiaries;

(b) The management has represented, that, to the best of its knowledge and belief, no funds
have been received by the company from any person(s) or entity(ies), including foreign
entities (“Funding Parties”), with the understanding, whether recorded in writing or otherwise,
that the company shall, whether, directly or indirectly, lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the Funding Party (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries;

(¢) Based on audit procedures which we considered reasonable and appropriate in the
circumstances, nothing has come to their notice that has caused them to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b)
above, 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 Companies Act, 2013 are not applicable to the Com pany.
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 March 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
course of our audit we did not come across any instance of the audit trail feature being
tampered 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 record retention is not
applicable for the financial year ended March 31, 2024

For ASDJ & Associates
Chartered Accountants
Firm Registration No-033477N

-lz}—H' i I‘\Lp_ L\Q»\[LL Delhi

Abhishek Sinha FRN:03347TN
(Partner)

M. No. 504550
UDIN: 24504550BKCKMW 1659

Date: 28" May 2024
Place: Noida
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Annexure “A” to the Independent Auditor’s Report

The Annexure referred to in our Independent Auditor’s Report to the members of the company
on the Financial Statements for the year ended 31* March, 2024, under the heading “Report on
Other Legal and Regulatory Requirements”, we report that:

M)

(a)(A) The Company is maintaining proper records showing full particulars, including
quantitative details and situation of Property, Plant and Equipment.

(B) The company is maintaining proper records 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 not required to be dealt with in the books of account;

(¢ ) According to the information and explanations 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 statements is not required.

of property

Reason  for
not being
held in name

Period
held indicate
range,

Whether promoter,
director or
their relative or

Held in
name of

Gross

carrying
value

Description

employee

where appropriate

of company*

NA

NA

NA

NA

NA

NA [

(d) There is no revaluation in Property, Plant and Equipment (including Right of Use assets) or

(11)

(111)

intangible assets or both during the year and, so, the clause is not applicable to the Company;

(¢) No proceedings have been initiated or are pending against the company for holding any

benami property under the Benami Transactions (Prohibition) Act, 1988 (45 of 1988) and rules
made thereunder, 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 year, the Company has been sanctioned any working capital/ Cash credit limit
of Rs. 10 crores, in aggregate, from banks or financial institutions on the basis of security of a
charge over Mutual fund; and filing of the quarterly returns or statements by the company
with such banks or financial institutions are not required. Thus, the clause is not applicable to

the Company.

According to information and explanation given to us, during the year the company has not
made 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 investment in mutual fund as a security for a loan to its holding company, firms,
Limited Liability Partnerships or any other parties. During the year Company has provided
loan to one Company and accordingly:

(a) During the year the company (i) has provided unsecured loan of Rs 520,000.00 (in ‘000)

to an unrelated Company and (ii) has given its investment of Rs 3,92,111.52 (in 000) in

mutual funds as a security for loan taken by its holding company.

(b) This grant of unsecured loan to a Company and the security given, are not prejudicial to

the company’s interest.;

(¢) The loan is a short term loan as per loan agreement no repayment schedule,}:!as._bgen

prepared, thus this clause of the order is not applicable.; ,/ & 2330 N\

(d) There is no amount overdue for more than ninety days; oY
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(IV)

V)

(V1)

(VII)

(e) No amount of loan has fallen due during the year and pre-existing loan has not been
renewed or extended or no fresh loans has been granted to settle the overdue of existing loans
given to the same party. The new loan is given in terms of the Share Purchase Agreement for
sale of investment in its subsidiary, according to which an amount equivalent to the total of
Rs 520,000.00 (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.;

(f) 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 opinion and according to information and explanation given to us, the company has not
granted any loans or provided any guarantees or given any security or made any investments
within the meaning of the provision of section 185 and 186 of the Companies Act, 2013.
Accordingly, paragraph 3 (iv) of the order is not applicable.

The Company has not 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 relevant provisions of the Act and the rules framed there under,
therefore the provisions of paragraph 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
148(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 to the information and explanations given to us and on the basis of our
examination of the records of the Company, amounts deducted/ accrued in the books of
account in respect of undisputed statutory dues including Goods and Services Tax, provident
fund, employees’ state insurance, income-tax, sales-tax, service tax, duty of customs, duty of
excise, value added tax, cess and any other statutory dues to the appropriate authorities and
other material statutory dues have been generally regularly deposited during the year by the
company with the appropriate 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.,
sales- tax, service tax, goods and service tax, duty of customs, duty of excise, value added tax,
cess and other material statutory dues were in arrears as at March 31, 2024 for a period of
more than six months from the date they became payable

(b) According to the information and explanations given to us and the records of the company
cxamined by us, there are no dues of income-tax, sales- tax, service lax, goods 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;

Name of | Nature of Dues Amount Period to | Forum where | Amount
the Statute (Rs) which the | dispute is | paid under
amount pending Protest
relates s
Goods and | Incorrect admissibility | 76,46,682 | 2017-18 Appellate 5,43.920
Services of input tax credit of Authority
Tax tax and non-reversal of
common [TC under
. rule 42/43 e
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VI

1X)

(X)

(XD)

(XII)

(X111

There are no transactions which have not been recorded in the books of account and have
been surrendered or disclosed as income during the year in the tax assessments under the
Income Tax Act, 1961 (43 of 1961), thus this clause is not applicable to the Company:

(a) According to the information and explanation given to us and records examined by us, the
Company has not defaulted in repayment of dues to banks, financial institutions and
government and is not declared a wilful defaulter by any bank or financial institution or other
lender.

(b) The term loans were applied for the purpose for which the loans were obtained;

(c) There were no funds raised on short term basis which have been utilised for long term
purposes;

(d) The company has not taken any funds from any entity or person on account of or to meet
the obligations of its subsidiaries, associates or joint ventures;

(e) The company has not raised any loans during the year on the pledge of securities held in
its subsidiaries, joint ventures or associate companies;

(a) The Company has not raised any money by way of initial public offer or further public
offer (including debt instruments) and has not taken any term loans during the 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 optionally convertible) during the year and so, the
requirements of compliance of section 42 and section 62 of the Companies Act, 2013 is not
required. Accordingly, paragraph 3 (ix) of the order is not applicable.

(a) To the best of our knowledge and according to the information and explanations given to
us, no fraud by the Company or no material fraud on the Company by its officers or
employees has been noticed or reported during the year.

(b) No report under sub-section (12) of section 143 of the Companies Act has been filed by
the auditors in Form ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors)
Rules, 2014 with the Central Government;

(¢) There are no whistleblower complaints received during the year by the company;

In our opinion, the Company is not a Nidhi Company. Therefore the, Provisions of clause
3(xii) of the order are not applicable to the Company.

In our opinion, all the transactions with the related parties are in compliance with section 177
and 188 of Companies Act, 2013 and the details have been disclosed in the Financial
Statements (Refer Note No 31) as required by the applicable accounting standards.

(X1V) (a) The company does have an internal audit system and the internal audit is conducted by an

(XV)

independent internal auditors;

(b) The internal audit reports of the Internal Auditors for the period under audit was
considered by us, the statutory auditors, and no material adverse comments were found to be
reported.

According to 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 year
under audit. Accordingly, the provisions of clause 3 (xv) of the order are not applicable to the
company. e

. ¢ _\
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(XVI) (a) In our opinion, the company is not required to be registered under section 45 IA of the
Reserve Bank of India Act,1934. Accordingly, the provisions of clause 3 (xvi) of the order are
not applicable to the company.

(b) The company has not conducted any Non-Banking Financial or Housing Finance activities
without a valid Certificate of Registration (CoR) from the Reserve Bank of India as per the
Reserve Bank of India Act, 1934;

(c) The company is not a Core Investment Company (CIC) as defined in the regulations made
by the Reserve Bank of India

(d) The Group does not have any CIC as part of the Group,

(XVII) The company has not incurred cash losses in the current financial year and has incurred cash
losses in the immediately preceding financial year. It has incurred cash losses of Rs. 125.82
Lacs in previous year ended 31 March 23;

(XVIII) There has not been any resignation of the statutory auditors during the year.

(XIX) On the basis of the financial ratios, ageing and expected dates of realisation of financial assets
and 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
opinion that no material uncertainty exists as on the date of the audit report that company is
capable of meeting its liabilities existing at the date of balance sheet as and when they fall due
within a period of one year from the balance sheet date;

(XX) (a) The Company does not meet eligibility criterion thus transfer to CSR fund under Section 135
is not required. Accordingly, this clause is not applicable to the Company.

(b) There are no amount remaining unspent under sub-section (5) 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
(CARO) reports of the companies to be included in the consolidated financial statements.

For ASDJ & Associates
Chartered Accountants
Firm Registration No.- 033477N

"J"H@ﬁ—? EE‘. Lﬁ A [L

Abhishek Sinha
(Partner)

M. No. 504550
UDIN: 24504550BKCKMW 1659

Date: 28" May 2024
Place: Noida
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Annexure “B” to the Independent Auditor’s Report

(Referred to in paragraph 2 (f) under ‘Report on other legal and regulatory requirements’ section of
our report to the Members of Quintillion Media Limited (formerly Quintillion Media Private Limited)
of even date)

Report on the internal financial controls 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
Company for the year ended on that date.

Management’s responsibility for internal financial controls

The board of directors of the Company is responsible for establishing and maintaining internal
financial controls 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. These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, the safeguarding of its assets, the prevention and detection of frauds
and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013.

Auditors’ responsibility

Our responsibility is to express an opinion on the internal financial controls over financial reporting of
the Company based on our audit. We conducted our audit in accordance with the Guidance Note on
Audit of Internal Financial Controls Over Financial 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, to the extent applicable to an audit of internal financial
controls. Those standards and the guidance note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over financial reporting were established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based 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 appropriate to provide a basis
for our audit opinion on the Company’s internal financial control system over financial reporting.

Meaning of internal financial controls over financial reporting

A company’s internal financial 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 accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those policies and procedures
that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the cypa.n‘y are being
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made only in accordance with authorisations of management and directors of the company; and (iii)
provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition,
use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Limitations of internal financial controls over financial reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management of override of controls, material misstatements due
to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial 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
material respects, an adequate internal financial control system over financial reporting and such
internal financial controls over financial reporting were operating effectively as at March 31, 2024,
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 ASDJ & Associates
Chartered Accountants
Firm Registration No.- 033477

Jrdd g

Abhishek Sinha
(Partner)
M. No. 504550

Date: 28" May 2024
Place: Noida
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Quintillion Media Limited (Formerly Quintillion Media Private Limited)
Balance sheet as at 31 March 2024
(Al amount i 000, unless stated otherwize)

As at Asg at
Particulars Notes 31 March, 2024 31 March, 2023
ASSETS
Non-current assets
Property, plant and equipment 4 57.87 229,16
Fnancial assets
Investments 5A 393,021.78 O(14,288.68
Cither financial assets 6A - 2,183.79
Income tax assets (net) T 5887.90 7,342.05
Total non-current assets 398,967.55 614,043.68
Current asscts
Financial assets
Investments 5B 445,751.06 41031841
Trade receivables & - =
Cash and cash equivalents 9 370.85 2,208.89
Loans 10 S20,000.00 =
Orher financial assets 63 13,184.85 a
Crther eurrent assets 1} RAIEYA 3,162.67
Total current assets 983,364.53 415,689.97
Total assets 1,382,332.08 1,029,733.65
EQUITY AND LIABILITIES
Equity
iquity sharc capital 12 B50,000.00 850,000.00
Ohther equaty 13 478,031.532 176,628.13
Total equity 1,328,031.32 1,026,628.13
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 144 97.94 11332
Deferred tax liabilitics (net) 15 BOT78.30 -
Provistons 16A 297.19 1,715.59
Total non-current liabilities 8,473.52 1,828.91
Current liabilities
Finaneial habilities
Borrowings 148 43,263.65 -
Trade payables 17 1,224.69 6749.29
Other financial labilities 18 1,172.05 118.04
Other current liabiliries 19 15817 434.02
Provisions 16B B.68 45.26
Total current liabilities 45,827.24 1,276.61
Total liabilitics 54,300.76 3,105.52
Total Equity and Liabilities 1,382,332.08 1,029,733.65
Summary of material accounting policics 3
The accompanying notes are an integral part of these financial statements.
As per our report of even darte
For ASD] & Associates For and on behalf of the Board of Dircctors 6{4
Chartered Accountants Quintillion Media Linfited . {\
Firm Registration Mo.: 033477TN i v
g, / w‘\
--%lq.&hu»} -y
' Parshotam Dass Agarwal Piyush Jain
Abhishek Sinha Director Director
Partmer DIN 00063017 DIN:02466244
Membership No. 504550 ~ B\‘J
- Q\/
Vivek Agarwal Vidhi Kharbanda
Place: Noida Chief Hinancial Officer Company Sceretary
M. MNo.: 15285

Date : 28th May 2024



Quintillion Media Limited (Formerly Quintillion Media Private Limited)

Statement of profit and loss for the year ended 31 March 2024

(Al amount in D00, unless stated otherwise)

I Note Year ended Year ended
articulars 31 March, 2024 31 March, 2023

Income
Revenue from operations 20 - -
Other income 21 195,379.87 GB7.59
Total income 195,379.87 687.59
Iixpenses
Limployee benefir expenses 22 4,494.59 3,434.94
Finance cost 23 731.58 1,037.19
Depreciation and amortization cxpense 24 171.29 170.36
Other expenses 25 7,223.14 841,357.62
Total expenses 12,620.60 846,000,11
Profit /(Loss) before exceptional items and tax 182,759.27 (845,312.52)
Exceptional items 26
Write back of provision for diminution in subsidiary (191,468.87) (1,008,531.13)
Profit before tax 374,228.14 163,218.61
Tax cxpenscs 27
(a) Current tax 66,189.79
() Deferred tax 7,866.92 %
Profit for the year 300,171.43 163,218.61
Other comprehensive income (OCI)
(a) Items that will not be reclassified to profit or loss

Remeasurement of the net defined benefit liability /asset, net 840,19 37.86

Income tax relating to items that will not be reclassified to profit or loss (211.48) -
(b) Ttems that will be reclassified to profit or loss - -
Total other comprehensive income for the year 628.71 37.86
Total comprehensive income for the year 300,800.15 163,256.47
Barnings per equity share 28
Basic () 3.54 192
Diluted () 3.54 1.92
Summary of material accounting policies 3
The accompanying notes are an integral part of these financial statements.
As pet out repott of even date
For ASD] & Associates For and on behalf of the Board of Directors
Chartered Accountants Quintillion Media Limited (] l/'
Firm Registration No.: 033477N & (\ N\;\/ E N {r\

AB:H' LLf{ . A
D L‘.“Q Llr—Tke L‘L‘ Parshotam Dass Agarwal Piyush Jain
Abhishek Sinha Director Direetor
Partner DIN 00063017 DIN:02466244
Membership No. 504550 i
% . Y
N
Vivek Agarwal Vidhi Kharbanda

Place: Noida
Date : 28th May 2024

Chief Financial Officer

Company Secretary

M. No.: 15285
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Quintillion Media Limited (Formerly Quintillion Media Private Limited)
Cash flow statement for the year ended 31 March 2024

(AN amount in 2000, unless stated otherwise)

For the year ended

For the year ended

Phieciemiluey 31 March, 2024 31 March, 2023
A, Cash flows from operating activities
Met profit before taxation 374,228.14 163,218.61
Adjustments for non cash expenses and Ttem shown separately:
Depreciation 171.29 170,36
Share based payment 603,04 -
Exces provision written back (191,468.87) (1,008,531.13)
(Profit)/ Loss on sale of non-curtent investments (146,616.92) H32,427.00
(Prafit) on sale of mutual fund (152.83) -
Fair value gain on investments (35,432.65) (332.01)
Interest income (13,177.47) (328.18)
Interest expense on borrowings 731.58 1,037.19
Operating profit before working capital changes (11,114.68) (12,338.98)
Movement in other non-current financial assets 2,183.79 4,338.40
Movement in ather current assers (B95.100) (629,08
Movement in other current financial assets (78.00) 1,441.89
Movement in provisions (614.79) 1,631.25
Movement in trade payable 545.40 311.26
Movement in Financial liabilities 1,054.01 73.17
Movement in other habilities {275.85) 355.61
Cash generated from operations (9,195.22) {4,816.49)
Income tax (paid) /refund (net of provision) {6d,735.04) 1,866.57
Net cash flows from operating activities (A) (73,930.86) (2,949.92)
B.  Cash fMlows from investing activities
Sale of stake in a subsidiary 549,352,069 478,374.48
Purchase of investments in a subsidiary . (54,500.08)
Movement in loans (520,000.00) -
Purchase of investments in Mutual Fund (23,998.80) (409,985.50)
Sale of mvestments in Muotual Fund 24,151.63 -
Interest received 55.24 314.38
Net eash flows from investing activities (B) 29,560.76 14,203.27
C.  Cash flows from financing activities
Movement in short term borrowings (net) - (8,253.21)
Interest paid (731.58) (1,037.19)
Net cash flows from financing activities (©) (731.58) (9,290.40)
Net Increase/{decrease) in cash & cash equivalents (A+B+C) (45,101.68) 1,962.95
Cash & cash equivalents at the beginning of the year 2,208.8% 245.93
2,208.89 245.93
Cash & cash equivalents at the end of the year 370.85 2,208.89
Less: Bank overdrafts at end of the year (43,263.65) -
(42,892.81) 2,208,589
Compriges:
(a) Cash in hand 0.54 5.03
(b) Balances with banks
(i) Incurrent accounts 370.31 2,203.80
(i) In deposit accounts - -
Less: Bank overdrafts at end of the year (43,203.65) -
(42,892.81) 2,208.89

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

As per our report of even date
For ASDJ & Associates
Chartered Accountants

Firm Registration No.: 03347TN

E R

Abhishek Sinha
Partner
Membership No, 504550

Parshotam Dass
Dircctor

DIN 0006301‘:)\

N
Vivek Ag}‘r:val
Place: Noida

Date : 28th May 2024

Agarwal

Chief Financial Officer

For and on behalf of the Board of Dircctors
Quintillion Media Limited

bl

¢
v
Piyush Jain
Director

IN:2466244
\X}p y
Vidhi a%a

Company Secretary
M. Now: 15285

o
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Quintillion Media Limited (Formerly Quintillion Media Private Limited)

Summary of material accounting policie

1

nd other explanatory information for the year ended 31 March 2024

Reporting entity

The "Company' was incorporated as Quintillion Media Private Limited on 23 August 2004 under the Companies Act, 2013, The vbjectve of the nnpany 1s o
carry on the business ol running websites through web, digital or mobile media and which may include varous information including curcent affairs, lifestyle,
entertainment ete. The CIN of the Company is U7499911.2014PLE270795. The name of the Company was changed to Quintillion Media Limited,

Basis of preparation

The standalone financial statements have been prepared on the historical cost basis except for certain financial assers and labilines which have been measured at
fair value amount, The sandalone financial statements of the Company have been prepared to comply with the Indian Aceounting standards (‘Ind ASY),
including the rules notified under the relevant provisions of the Companies Act, 2013, The Company’s standalone financial statements are presented in Indian

Rupees (), which is its functional currency.

All assets and liabilities have been classified as current or non-current as per the Company’s normal operating cycle and other criteria as sct out in the Division
11 of Schedule 111 1o the Companies Aet, 2013, Based on the nature of products and services and the time between acquisition of assets for processing and their
realisation in cash and cash equivalents, the Company has ascertained its operating cycle as twelve months for the purpose of current or non-current

classification of assets and liabilities,

Summary of Significant accounting policies

Revenue recognition

The primary source of revenue of the Company is from online advertising. Advertisement income is recognised proportionately over the contractual period
commencing the date when the related advertisement gets placed on the Company’s website and when no significant uncertainty exists regarding the amount of
consideration that will be derived. Revenue from sale and monetisation of content is recognised on accrual basis in accordance with the terms of underlying
agreements. Revenue s measured at the amount of consideration which the Company expects to be entitled to in exchange for transterrning distinet goods or
services to a customer as specified in the contract, net of returns and allowances, trade discounts and volume rebates and excluding amounts collected on behalf
of third parties (for example taxes and duties collected on behalf of the government). Consideration is generally due upon satisfaction of performance
obligations and the receivable is recopnized when it becomes unconditional.

Contract balances
Trade receivables represents the Company’s right to an amount of consideration that is unconditional. Revenues in excess of invoicing are considered as

contract assets and disclosed as unbilled revenue. Invoicing in excess of revenues are considered as contract liabilities and disclosed as unearned revenues. When
a customer pays consideration before the Company transfers poods or services to the customer, a conteact liability is recognised and disclosed as advances from
CUstomers,

Conteact liabilities are recognised as revenue when the Company performs under the contract.

Interest and Dividend income
Interest income is recognized on a time proportion basis taking into account the amount outstanding and the applicable interest rate. Interest income is included

under the head “other income” in the statement of profit and loss.
Dividend Income is recognised when the Company's right to receive the amount has been established.

Property, plant and equipments

Fixed assets - tangibles

Recognition and initial measurement

Property, plant and equipment are stated at their cost of acquisition. The cost comprises purchase price, borrowing cost if capitalisation criteria are met and
directly artributable cost of bringing the asset to its working condition for the intended use. Capital expenditure incurred on rented properties is classified as
‘Leasehold improvements” under property, plant and equipment

Subsequent m ent
Subsequent costs are included in the asset’s carrying amount or recognized as a separate asser, as appropriate, only when it is probable that future cconomic
benefits associated with the item will flow to the Company and the cost of the item can be measured reliably. All other repairs and maintenance are charged to
Statement of Profit and Loss during the year in which they are incurred,

Depreciation

Depreciation is provided on Straight Line Method in accordance with the useful life of assets estimated by the management, which is the rate prescribed under
schedule 11 to the Companies Act, 2013, Leaschold improvements are depreciated over the period of lease agreement or the useful life whichever is shorter.

De-recognition

An item of property, plant and equipment and any significant part initially recognised 15 derecognised upon disposal or when no future economic benefits are
expected from its use or disposal. Any pain or loss arising on de-récognition of the asser (calenlated as the difference between the net disposal proceeds and the
earrying amount of the asset) is included in the income statement when the asset is derecognised.

Transition to Ind AS

On transition to Ind AS, the Company has elected 1o continue with the carrying value of all of its property, plant and equipment recognized as st 1 April 2017
measured as per the Indian GAAP and use that carrying value as the deemed cost of the property, plant and equipment.

Leases

‘T'he Company, as a lessee, recognizes a right-of-use asset and a lease liability for its leasing arrangements, if the contract conveys the rght to control the use of
an identified asset. The contract conveys the right to control the use of an identified asset, if it involves the use of an identified asset and the Company has
substantially all of the economic benefits from use of the asset and has right to direct the use of the identified asset. The Company applics the short-term lease
recognition exemption to its short-term leases. Lease payments on short-term leases are recognised as expense on a straight-line basis over the lease term The
cost of the right-of-use asset shall comprise of the amount of the initial measurement of the lease liability adjusted for any lease payments made at or before the
commencement date plus any initial direct costs incurred, The right-of-use assets is subsequently measured at cost less any accumulated depreciation,
accumulated impairment losses, if any and adjusted for any remeasurement of the lease liability.

The right-of-use assets is depreciated using the straight-line method from the commencement date over the shorter of lease term or useful life of rght-of use

asset, The Company measures the lease Hability at the present value of the lease payments that are not paid at the commencement date of the lease. The lease
payments are discounted uvsing the interest rate implicit in the lease, if that rate can be readily determined. Tf that rate cannot be readily determined, the

Company uses incremental borrowing rate,
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Intangible Assers
are stated at cost of acquisition nel of recoverable tases, trade discount and rebate less accumulated amortizaton/ depletion and impairment

Intangible As
loss, 1 any. Such cost includes purchase price, borrowing costs, and any cost directly attributable 1o bringing the asset to its working condition for the intended
use.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as appropriate, only when it is probable that future cconomic
benefits associted with the items will flow to the Company and cost can be measured eeliably.

Gains or losses ansing from derccognition of intangible asset are measured as the difference berween the ner disposal proceeds and the earrying amount of the

asset and are recognised in the Statement of Profit and Loss when the asset is derecognised.

The Company’s intangible assets comprises assets with finite useful life which are amortised on a straight-line basis over the period of their expected useful life.
Computer softwares are amortised on straight line method over an estmated life of 1.3 years, also taking into consideration the undedying license period.
Website and mobile applications are amortised over 5 years and 3 years respectively, Brand name is being amornsed over 5 years.

T'he amortisation perind and the amortisation method for Tnangible Assets with a finite useful life are reviewed at cach reporting date.

Impairment of non-financial asscts
At each reporting date, the Company assesses whether there is any indication based on internal /external factors, that an asset may be impaired. 1f any such
indication exists, the Company estimates the recoverable amount of the asset, 1f such recoverable amount of the asset or the recoverable amount of the eash
generating unit to which the asset belongs is less than its canying wmount, the carrying amount is reduced to its recoverable amount and the reduction is tecated
as an impairment loss and is recognised in the statement of profit and loss. All assets are subsequently reassessed for indications thar an impairment loss
previously recognised may no longer exist. An impaiement loss is reversed if the asse

s or cash-generating units recoverable amount exceeds its carrying

amount,

Financials Instruments

Financial assers and liabilities are recognised when the Company becomes a party to the conteactual provisions of the instrument, Financial assets and labilities
are initially measured at fair value, Transaction costs that are dircetly attreibutable to the acquisition or issue of financial assets and financial liabilities (other than
financial assers and fnancial Jiabilities at fair value through profit or loss) are added to or deducted from the fair value measured on initial recognition of

finnncial asset or financial liability.
Cash and cash equivalents

The Company considers all highly liquid financial instruments, which are readily convertible into known amounts of cash that are subject to an insignificant risk
of change in value and having original maturities of three months or less from the date of purchase, to be cash equivalents. Cash and cash equivalents consist of
balances with banks, which are unrestricted for withdrawal and usage.

Financial assets at amortised cost

Financial assets ace subsequently measured at amortised cost if these financial assets are held within the business whose objective is to hold these assets in order
to colleer contractual cash flows and the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal
and interest on the principal amount outstanding

Financial assets at fair value through other comprehensive income

Tinancial assets are measured at fair value through other comprehensive income if these financial assets are held within a business whose objective is achieved
by both collecting contractual cash flows on specified dates that are solely payments of principal and interest on the principal amount outstanding and selling
financial assets. The Company has made an irrevocable election to present subsequent changes in the fair value of equity investments not held for trading in
other comprehensive income.

Financial assets at fair value through profit or loss

Financial assets are measured at fair value through profit or loss unless they are measured at amortised cost or at fair value through other comprehensive
income on initial recognition. The transaction costs directly attributable to the acquisition of financial assets and liabilities at fair value through profir or loss are
immediately recognised in statement of prafit and Joss.

Financial liabilities

Financial liabilities are measured at amortised cost using the effective interest method.

Equity instruments

An equity instrument is a contract that evidences residual interest in the assets of the company after deducting all of its liabilities. Equity instruments tssued by
the Company are recognised at the proceeds received net of direct issue cost.

Impairment of Financial Assets

Financial assets, other than those at FVTPL, are assessed for indicators of impairment at the end of each reporting pediod. In case of trade receivables, the
Company follows the simplified approach permitted by Ind AS 109 — Financial Instruments - for recognition of impairment loss allowanee. The application of
simplified approach does not requite the Company to track changes in credit risk of trade receivables. The Company calculates the expected credit losses on
trade receivables, using a provision matrix on the basis of its historical credit loss experience.

Financial gnarantee contracts

Financial guarantee contracts issued by the Company are those contracts that require a payment to be made to reimburse the holder for a loss it incurs because
the specified debtor fails to make a payment when due in accordance with the terms of a debt instrument, Financial guarantee contracts are recognised initially
as a liability at fair value, adjusted for transaction costs that are directly attributable to the issuance of the guarantee. Subsequently, the liability is measured at the
higher of the amount of loss allowance determined as per impairment requirements of Ind AS 109 and the amount recognised less cumulative amortisation.

De-recognition of Financial Assets

The Company de-recognises a financial asset when the contractual rights to the cash flows from the asset expire, or when it transfers the financial asset and
substantially all the risks and rewards of ownership of the asset to another party. If the Company neither transfers nor retains substantially all the risks and
rewards of ownership and continues to control the transferred asset, the Company recognises its retained interest in the asset and an associated liability for

amounts it may have to pay.

On de-recognition of a financial asset, the difference between the asset’s carrying amount and the sum of the consideration received and receivable and the
cumulative gain or loss that had been recognised in other comprehensive income and accumulated in equity is recognised in the Statement of Profit and Loss,

Offsetting

Financial assets and financial Kabilities are offset and the net amount presented in the balance sheet when, and only when, the Company currently has a legally

enforecable right to set off the amounts and it intends cither to settle them on a net basis or to realize the asset and setfle the liability simultaneously.
e . .
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De-recognition of Financial Liabilities
The Company de-recognises fnancial liabil
Between the carrying amount of the Goancial ability de-recogmised and the consideration paid and payable is recognised in Statement of Profic and 1oss.

s when and only when, the Company’s obligations are discharged, cancelled or have expired. The difference

Derivative Financial Instruments

The Company may enter into forcign exchange forward contracts to mitigate the foreign currency exposure risk. Derivatives are 1o be initially recognised at fair
value at the date the derivative contracts are entered and will be subscequently re-measured to their fair value ar the end of each reporting period. The resulting
gain or loss will be recognised in Statement of Profit and Loss immediately unless the derivative is desipnated and effective as a hedging instrament, in which
event the timing of the recognition in Statement of Profit and Loss will depend on the nature of the hedge relationship,

Equity Investments

All investments in equity instruments classified under financial assets are mitially measured at fair value; the Company may, on initial recognition, wrevoeably
elect 1 measure the same either ar FVOCT or EVTPTLL The Company makes snch elecrion on an instrument-by-instrument basis. Fair value changes on an
equity instrument is recognised as ‘other income’ in the Statement of Profit and Loss unlesa the Company has clected to measure such instrument at FVOCLL
Fair value changes excluding dividends and on an equily instrument measured at FVOCI, are recognised in OCL Amounts recognised in OCI are not
subsequently reclassified to the Statement of Profir and Loss. Dividend income on the investments in equity instruments are recognised as ‘other income” in the
Statement of Profit and Loss.

Borrowing Cost:

Borrowing costs that are directly attributable to the acquisition or construction of qualifying assets are capitalised as pact of the cost of such assets. A qualifying
asset is one that necessarily takes substantial period of time to get ready for its intended use. All other borrowing costs are charged to the Statement of Profit
and Loss in the period in which they are incurred.

Employee benefits:

Post-cmployment, long term and short term employee benefits

Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which the Company pays specified contributions towards Provident Fund, Employee State
Insuranee and Pension Scheme. The Company’s contribution is recognised as an expense in the Statement of Profit and Loss during the period in which the
employee renders the related service.

Defined benefit plans

The Company pays gratuity to the employees who have completed five years of service with the Company at the time of resignatic m/ superannuation. he
gratuity is paid @ 15 days salary for every completed year of scrvice as per the Payment of Gratuity Act, 1972, The liability in respect of gratuity and other post-
employment benefits is calculated using the Projected Unit Credit Method and spread over the period during which the benefit is expected to be derived from
employees” services.

Re-measurements of defined benefit plans in respect of post-employment and other long term benefits are charged to the Other Comprehensive Income.

Other long-term employee benefits

Long term compensated absences are provided for based on actuaral valuation at year end. The actuarial valuation 13 done as per projected unit credit method,
The Company presents the compensated absences as a current liability in the balance sheet, to the extent it does not have an unconditional right to defer its
settlement for 12 months after the reporting date.

Short-term employee benefits

Short-term employee benefits are recognised as an expense on accrual basis.

Employee share based payment

The employees of the Company and its subsidiary receive remuneration in the form of share-based payments in consideration of the services rendered. Under
the equity settled share based payment, the fair value on the grant date of the awards given to employees is recognised as ‘employee benefit expenses® with a
corresponding increase in equity over the vesting period. The fair value of the options at the grant date is caleulated by an independent valuer using Black
Scholes Model. At the end of each reporting period, apart from the non-market vesting condition, the expense is

reviewed and adjusted to reflect changes to the level of options expected to vest. When the options are exercised, the Company issues fresh equity shares.

Taxes

The income tax expense comprises of cucrent and deferred income tax. Income tax is recognised in the statement of profit and loss, except to the extent that it
relates to items recognised in the other comprehensive income or directly in equity, in which case the related income tax is also recognised in Other
Comprehensive Income or Equity.

Current tax

Current tax assets and liabilities are measured at the amount expected to be recovered from or paid to the taxation authorities, based on tax rates and laws that
are enacted or substantively enacted at the Balance Sheet date.

Deferred tax

Deferred tax is measured based on the tax rates and the tax laws enacted or substantively enacted at the balance sheet date. Deferred tax assers are recognised
for all deductible temporary differences and the carry forward of any unused tax losses. Deferred tax assets are recognised to the extent that it is probable that
taxable profit will be available against which the deductible temporary differences, and the carry forward of unused tax losses can be utilised, except when the
deferred tax asset relating to the deductible temporary difference arises from the initial recognition of an asset or liability in a transaction that is not a business
combination and, at the time of the transaction, affeets neither the accounting profit nor taxable profit or loss.

The carrying amount of deferred tax assets are reviewed at each reporting date and reduced to the extent that it is no longer probable that sufficient raxable
profits will be available to allow all or part of the assets to be reeovered. Deferred rax assets and deferred tax liabilities are offset, if a legally enforceable right
exists to set-off current tax asscts against current tax liabilities and the deferred tax assets and defereed tax liabilities relate to the same taxable entity and the
same taxation authority.

Current and deferred taxes are recognised in the Statement of Profit and Loss, except when the same relate 1o items that are recognised in other comprehensive
income or directly in equity, in which case, the current and deferred tax relating to such items are also recognised in other comprehensive income or directly in

equity, respectively,
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Cash and bank balances
Cash and bank balances comprise eash and eash on deposit with banks. The Company considers all highly liquid investments with a remaining matarity at the
date of investment of three months or less and that are readily convertible to known amounts of cash 1o be cash equivalents,

Earning per share (EPS)

Rasic EPS is calculated by dividing the net profit or loss for the period attributable to equity sharcholders (after dedueting preference dividends and attributable
taxes) by the weighted average number of equity shares outstanding during the period. The weighted average number of equity shares outstanding during the
period are adjusted for events of bonus issue; bonus element in a rights issue o existing sharcholders; share spliy and reverse share split (consolidation of
shares) that have changed the number of equity shares outstanding, without a corresponding change in resources.

For the purpose of caleulating diluted earnings per share, the net profit or loss for the pesiod attributable to equity sharcholders and the weighted average
number of shares outstanding during the period are adjusted for the effects of all dilutive potential equity shares.

Provisions and Contingent liabilities

Provisions are recognised when the Company has a present obligation (lepal or constructive) as a result of a past event, 1t s probable that an outflow of
resources embodying economic benefits will be required to settle the obligation, and a reliable estimate can be made of the amount of the obligation. Provisions
are measured at the best estimate of the expenditure required to settle the present obligation at the Balance Sheet date. If the effect of the tme value of money is
material, provisions are determined by discounting the expected future cash flows to net present value using an appropriate pre-tax discount rate that reflects
current market assessments of the time value of money and, where appropriate, the risks specific to the liability.

Foreign Currencies Transactions and Translation

Transactions in foreign currencies are recorded at the exchange rate prevailing on the date of transaction. Monetary assets and liabilities denominated in foreign
currencies are transhted at the functional currency’s closing rates of exchange at the reporting date.

Exchange differences arising on settlement or translation of monetary items are recognised in Statement of Profit and Loss.

Non-monetary items that are measured in terms of historical cost in a foreign currency are recorded using the exchange rates at the date of the transaction.
Nonmonetary items measured at fair value in a foreign currency are translated using the exchange rates at the date when the fair value was measured. The gain
or loss arising on translation of non monetary items measured ar fair value is treated in line with the recognition of the gin or loss on the change in fair value of

the item.

Impairment of non-financial asscts

Assessment for impairment is done at each Balance Sheet date as to whether there is any indication that a non-financial asset may be impaired. Impairment
exists when the carrying value of an asset or cash generating unit exceeds its recoverable amount, which is the higher of its fair value less costs of disposal and
its value in use. The fair value less costs of disposal calculation is based on available data from binding sales transactions, conducted at arm’s length, for similar
assets or observable market prices less incremental costs for disposing off the asser. The value in use caleulation is based on a DCI* model. The impairment loss
is recognised if the recoverable amount of the CGU is higher than its value in use or fair value less cost o sell. Impairment losses are immediately recognised in

the Statement of Profit and Loss.

Fair value measurements and hicrarchy

In determining the fair value of irs financial instruments, the Company uses following hierarchy and assumptions that are based on market conditions and risks
existing at each reporting date.

Fair value hierarchy

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

* In the principal market for the asset or liability; or

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

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

The fair value of an asset or a liability is measured using the assumptions that market pacticipants would use when pricing the asset or liability, assuming that
market participants act in their best economic interest.

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

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

Level 1: Quoted (unadjusted) market prices in active markets for identical assets or liabilities

Level 2:Valuation techniques for which the lowest level input that is significant to the fair value measurement is divectly or indirectly observable

Level 3:Valuation techniques for which the lowest level input that is significant ro the fair value measurement is unobservable,

For assets and liabilities that are recognized in the financial statements on a recurring basis, the Company determines whether transfers have occorred between
levels in the hierarchy by reassessing categorization (based on the lowest level input that is significant to the fair value measurement as a whole) at the end of
each reporting period.

The carrying amounts of trade receivables, trade payables, payables towards capital goods, other Bank Balances and cash and cash equivalents are considered to

be the same as their fair values, due to their short-term nature.
For the purpose of fair value disclosures, the Company has determined classes of assets and liabilities on the basis of the nature, characteristics and risks of the

asset or liability and the level of the fair value hierarchy as explained above.

(This spave lias been intentionally fft blank)
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Quintilion Media Limited {Formerly Quintillion Media Private Limited)
Notes ta the financial statements for the year ended 31 March, 2024
(A amennt in 2000, unless stated otherwse)

4 Property, plant and equipment

Computer and

Purticulars Hardware Vehicles Total
Cost or Deemed cost (gross carrying value)

Bakuee ns at | Apnl, 2022 41684 207040 2,556,249
Addinens .
Disposals :
Balance as at 31 March, 2023 476.84 2,079.46 2,556.29
Addinons - - -
Disposals - = =
Bulunce as at 31 March, 2024 476.84 2,079.46 2,550,29
Accumulated depreciation

Balance as at 1 Apal, 2022 476,84 1,679.94 2,156.78
Depreciation far the year 170.36 170.36
Reversal fadjustment on disposal of assets - - -
Balance as at 31 March, 2023 476.84 1,850.30 2,327.13
Drepreciation for the year - 17129 171.29
[hsposals = - -
Balance as at 31 March, 2024 470.84 2,021.58 2,498.42
Carrying amounis net

As at 31 March, 2023 - 229.16 229.16
As at 31 March, 2024 -+ 57.87 57.87

DelaX

FRN:033477) | °
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Quintillion Media Limited (Formerly Quintillion Media Private Limited)
Naotes to the financial statements for the year ended 31 March, 2024
(Al amount in 2'000, unless stated otherwise)

152

) ] As at As at
Hlar Famicglats 31 March, 2024 31 March, 2023
5A  Non-current investment (ungquoted)*(Measured ar Cost)
A Investment in equity shares - Subsidiaries
(1) Nil (previous year: 132,916,046) cquity shares of 210 cach of Quintillion Business -
Media Limited (Formerly Quintillion Business Media Private Limited) (see note 40) 409 735 77
Less: Provision for other than temperary diminution in value of investments (see - (191, 468.87)
note:40)
- 211,266.90
(i) 35,577,880 (Previous year: 35,577,800 equity shares of 21 each of Quintype 357,681.84 357,681.84
Technologies India Limited ( Formerly Quintype Technologies India Private Limited)
357,681.84 357,681.84
357,681.84 568,948.74
B Investment in equity shares - Associates
1) 5,782 (previous year: 5,782) equity shares of 10 each of YIKA Media Privare Limired 7533994 75,339.94
Less: Provision for other than temporary diminution in value of investments (see note 41a} (40,000.00) (40, 000.00)
35,339.94 35,339.94
C  Investment in equity shares - Others
) Nil (previous year: 513) equity shares of 210 cach of Inclov Technologies Private Limited - 6,472.24
Less: Provision for other than temporary diminution in value of investments (see note 41b) - (6,472.24)
393,021.78 604,288.68
Aggregate amount of unquoted investments 433,021.78 842,229.79
Aggregate provision for diminution in value of investments (40,000.00) (237,941.11)
5B Investment - current
Investments measured at fair value through profit or loss (FVTPL)
In mutual fund - quoted*®
4,846,362.635 (previous year: 4,846,362.635) units in Kotak Nifty SDL* 53,639.54 50,155.98
11,488,066.203 (previous year: 11 488,066.203) units m Fdelweiss CRISIL IBX 50:50 Gilt Plus SDL” 131,310.90 120,133.01
#,130,721.455 (previous year: 8,130,721 455) units in MIPPON India Nivesh Lakshya Fund ™ 131,437.99 119,833.32
11,549,100.598 (previous year: 11,549,100.598) units in SBI Cosil 13X Gilt™ 129,362.63 120,196.11
445,751.06 410,318.41
e — e
Appreg of quoted inv at market value 445,751.06 410,318.41
Aggregate amount of quoted investments at cost 409,979.50 409,979.50
* Units in Kotak Nifty SDL are lien marked against credit facility given by the bank to the Company 53,639.54 2
™ Units in other mutual funds are lien marked against eredit facility given by the banks to its holding 392,111.52
Company Quint Digital Limited
6A  Other financial assts - non current
Security deposit -
Bank deposit with matuity of more than twelve months* - 2,183.79
- 2,183.79
# Fixed deposits of ¥ Nil (previous period ¥ 2,183,79) are pledged as security with the banks against boreowing facilitics taken.
6B Other financial asset-current
Security Deposit 78,00 :
Interest accrued but not due on others (see note 40) 13,106.85 -
13,184.85 -
7 Income tax assets (net)
Tax deducted at source (net of provision for tax T 66,189.79 (previous year nil) 5,887.90 7,342.05
5,887.90 7,342.05




Quintillion Media Limited (Formerly Quintillion Media Private Limited)

Motes to the financial statements for the year ended 31 March, 2024
(Al amount in 000, unless stated otherwise)

8  Trade receivable
(Unseeured considered good, unless atherwise stated)
Recervables from related partics
Considered good
Other Trade recervables
Considered gond
Considered doubtful

Less: Allowanee for expected credit loss
Considered good (expected eredit Jass)

Considered doubtful

See note BA for ageing of trade receivable

9 Cash and cash equivalents

Cash in hand .54 5.03
Balances with banks
in current accounts 370.31 2,203.86
370.85 2,208.89
10 Loan - current
Loan receivable from AMG Media (sce note 400) 520,000.00 -
520,000.00 -
11 Other current asscts
Prepaid expenses 14.88 53.49
Balance with statutory authorities (see note 42) 1,659.83 1,424.63
Receivable for sale of shares - 0.25
Receivables from related party (see note 30) 1,620.30 1,620.30
Receivable from others (see note 400 752.76 -
Advance to employee 1000 64.00
4,057.77 3,162.67
12 Equity share capital As at 31 March, 2024 As at 31 March, 2023
Number Amount Number Amount
Authorised
Equity Shaces of T 10 cach 130,000.00 1,500,000.00 130,000.00 1,300,000.00
Issued, subscribed & fully paid up
Tiquity Shares of T 10 cach 85,000.00 850,000.00 85,000,00 850,000.00
Total £5,000.00 850,000.00 85,000.00 B50,000.00
121 Reconciliation of number of equity sh [ ding at the beginning and at the end of the year
Equity shares
Balance at the beginning of the year 85,000.00 85,000.00
Balance at the end of the year 85,000.00 85,000.00

122 Description of the rights, preferences and restrictions attached to equity shares
The Company has only one class of equity shares having the par value of ¥ 10 per share. Each holder of equaty share is entitled to one vote per share.
All sharcholders are equally eatitled to dividends. The Company will deelare and pay dividend in Indian Rupees, if any. In the event of hiquidation of
the Company, the holders of the equity shares will be ennitled to receive remaining assets of the Company, after payment of all liabilities. The
dhstribution will be in proportion 0 the number of equity shares held by the sharcholders. The dividend, if any, proposed by the Board of Directors

will be subject to the approval of the sharcholders in the ensuing annual general meeting,

1.3 a. Details of shares held by each sharcholder holding more than 5% shares:

Name of shareholder As at 31 March, 2024 As at 31 March, 2023
Number % of holding Number % of holding
Quint Digital Limited * £5,000.00 100% 85,000.00 1.00
85,000.00 100%0 85,000,00 1.00

* Mr. Raghav Bahl, Ms Ritu Kapur, Mr Mohan Lal Jain, Ms Preed Jain, Ms Shilpa and Mr Piyush Jain hold 1 equity share each as a nominee
sharcholder of Quint Digital Limited.
b. Details of shares held by each promoters
Quint Digital Limited * H5,000.00 1009 85,000.00 1.00
85,000.00 100% 85,000.00 1.00

* Mr. Raghav Bahl, Ms Ritu Kapur, Mr Mohan Lal Jain, Ms Preeti Jain, Ms Shilpa and Mr Piyush Jain hold 1 equity share each as a nominee
sharcholder of Quint Digital Limited.

12.4 Mo shares have been issued for consideration ather than cash or as bonus shares in the corrent year and in the last period immediately preceding the

current reporting year.
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13 Other Equity

Capital reseryes

Opening balance

(+) Current year transfer

(-) Written back in current year
Closing balance

Security premium

Clpenng balanee

(+) Current year rransfer

Closing balance

Capital contribution (sce note 38)
Opening balance

(+) Current year teansfer

Closing balance

Retained earnings

Opening balance

(+) Net profit/ (Net loss) for the current year

Closing balance

Equity component of compulsorily convertible debhentures (see note 14A(a))
Opening balance

Increase due to issuance of debentures during the year

Closing balance

Equity component of optionally convertible debentures (see note MA(b))
Opening balance

Increase due o issuance of debentures during the year

Closing balance

Toral

As at As at
31 March, 2024 31 March, 2023
230,085.19 230,085.19
230,085.19 230,085.19
150,000.00 150,000.00
150,000.00 150,000.00
603404 -
603.04 -
(2.919,710.29) (3,082,966.76)
30080015 163,250.47
(2,618,910.14) (2,919,710.29)

2,115.275.44 2,115275.44
2,1 15,2‘?5:44 2,115,?.?5.-44
GU0977.79 60,977,779
600,977;?9 600,977:79
478,031.32 176,628.13




Quintillion Media Limited (Formerly Quintillion Media Private Limited)
Notes to the financial statements for the year ended 31 March, 2024

(Al amount in 2000, unless stated otherwise)

14A Borrowings - non current

14B

(i)

Debentures (Unsccured)

- Compulsory comvertible debentures (refer note (n) below) BH.25 993
- Optionally convertible debentures (refee note (b) below) 9.69 14,29
97.94 113.32

Less: Current maturities of long-term debt - -

Total 97.94 113.32

Details of long-term borrowings:

Note (a): Terms and conditions of issue and conversion of Compulsory convertible debentures (CCDs) are as under:

Compulsorly convertible debentures at a interest rate of 0.001% had been issued at face value T 100 vide board resoluton dated 19 March 2019, The
tenure of the debenture will be 5 years, The debentures had originally been issued 1o Mr Raghay Bahl, director of the Company and were subsequently
sold to Quint Digital Limited on 19 January 2022. The conversion of the debenture shall happen at the opuon of the allotte.

Particulars Number of debentures (in '000) Date of issue
Compulsory convertible debentures (CCDs) 2,500,00 19 March 2019
Compulsory convertible debentures (CCDs) 2,500.00 03 April 2019
Compulsory convertible debentures (CCDs) 5,000.00 11 June 2019
Compulsory convertible debentures (CCDs) 2,500.00 02 July 2119
Compulsory convertible debentures (CCTs) 2,500.00 17 September 2014
Compulsory convertible debentures (CCDs) 2,500,00 23 October 2019
Compulsory convertible debentures (CCDs) 2.500.00 20 May 2020
Compulsory convertible debentures (CCDs) 1,154.00 17 Jan 2022

21,154.00

Note (b): Terms and conditions of issue and conversion of Optionally convertible debentures (OCDs) are as under:

Optionally convertible debentures at a interest rate of 0.001% had been issued at face value T 100 vide board resolution dated 19 March 2019, The
tenure of the debenture will be 5 years. The debentures had originally been issued to Me Raghav Bahl, director of the Company and were subsequently
sold to Quint Digital Media Limited on 19 January 2022, The conversion of the debenture shall happen at the option of the allottee.

Particulars Number of debentures (in '000)  Date of issue
Optionally convertible debentures 1,500.00 13 January 2021
Optionally convertible debentures 700.00 19 February 2021
Optionally convertible debentures 3,020.00 22 April 2021
Optionally convertible debentures 1,065.00 19 May 2021
Optionally convertible debentures (Repayment) {275.00) 12 Jan 2022
Balance as of 31 March 24 6,010.00

_—

Borrowings - current
Loan repayable on demand

-From hanks - -

-From others {refer note (i) - -
Working capital facilitics

-From banks (refer note (1) below) 43,263.65 -

43,263.65 =

The Company has entered into an armngement with Quint Digital Limited to avail credit facilities. Balance outstanding as at 31 March 2024 is ¥ Nil (31
March 2023 : € Nil) for the period of 1 year at rate of 9.25% p.a and repayment shall be made at the ¢ad of the tenure along with interest payable
thereon. The facilities is unsecured.

Cash credit facility of up to ¥ 1,00,000.00 (n'000) (March 31, 2023 ¥ Nil) from Kotak Mahindea Bank carries an interest rate 8.50% p.a (March 31,
2023: Nil) and was also repayable on demand. The outstanding balance as on March 31, 2024 under cash credits is ¥ 43,263.65 (in'000) (March 31,
2023: T Nil). The facility is secured by a charge over Mutual fund.

Deferred tax laibilities (net)
Deferred tax assets

Property, plant and equipment and intangible assets 848.32
Provision for employee benefits obligation 76,99 z
Total deferred tax assets 925.31 -

Deferred tax liabilities
Investment at fair value through profit and loss 2,003.70
Total deferred tax liabilities 9,003.70 -

Net deferred tax liabilities 8,078.39 -
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16A  Provisions - non current
Provision for employee benefits:
Prowsion for Gratoiry 235.51 1,258.03
Provision for Leave lincashment 61.68 457.56
297.19 1,715.59
16B Provisions - current
Provision for Gratuity 575 26.33
Prowision for Leave Eocashment 92 18.93
8.68 45.26
17 Trade Payable
Due to micro and small enterprises = =
Due to others 1,224.69 6749.29
1,224.69 679.29
17A The details of s outstanding to micro enterprises, small enterprises and medium enterprises hased on
Principle amount due and remaining unpaid
Interest due thercon -
Interest paid -
Payment made beyond the appointed day duriag the year -
Amount of interest due and payable for the pedod of delay i making payment excluding interest
specified under MSMED Act =
Interest acerued and remaining unpaid - -
Amaount of further interest remaining due and payable in the succeeding years - =
See note 173 for ageing of Trade payables
18 Other financial liabilities
Employee dues payable 1,172.05 118.04
1,172.05 118.04
19 Other current liabilities
Statutory dues payable 158.17 434.02
158.17 434.02
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20

21

22

24

26

27

Revenue from operations
Sale of Services

Other income

Toterest meonme on Dised deposit

Interest income others (sce note 401

Interest income on Income tax refund

Met fair value gaing on financial assers mandatorily measured ar fair value through profic or loss
Profit on sale of mutual fund

Profit on sale of shares in subsidiary (sec note 400

Miscellaneous income

Employee benefit expenses

Salaries and wages

Contribution to provident and other funds
Gratuity expenses

Share based payment o employees (see note 38)

Finance costs
Intercst Charges

Depreciation and amortization expense
Depreciation on tangible assets

Other expenses

Rent

Insurance

Travelling and conveyance
Communication expenses

Legal and professional charges®
Bank charges

Office and administrative expenses
Brokerage and commission

Loss on sale of shares (see note 40)
Tates and taxes

Vehicle running and maintenance
Miscellaneous expenses

*Includes payment to auditors
Statutory audit fees including quarterly Limited review
Interim penod audit

Exceptional item
Reversal of provision for Dimunation in the value of investment in a subsidiary (see note 40)

Tax Expenses
Current tax
Deferred tax

Earnings per share (EPS)

Year ended Year ended
31 March, 2024 31 March, 2023
27.50 145,09
13,122,22 13,81
27.75 169.29
53543265 332.91
152.83 -
146,616.92 -
- 26.50
195,379.87 687.59
3,522.36 3,256.96
125.79 106.42
243.40 71.56
G03.04 -
4,494.59 3,434.94
731.58 1,037.19
731.58 1,037.19
171.29 170536
171.29 170036
338.40 108.10
140.50 B7.85
3.00 G000
4.67 11.30
5,678.50 6,529.60
29.28 14.50
- 630
39.00 -
- B32,427.09
902.65 2,029.84
60.61 71.06
26.54 11.98
7,223.14 841,357.62
45000 450000
375,00 -
£825.00 450.00
(191,468.87) (1,008,531.13)
(191,468.87) (1,008,531.13)
066,189.79 -
B8.078.39 -
74,268.18 -

Farnings per share (EPS') s determined based on the net profit attributable to the sharcholders. Basic eamings per share is computed using the
weighted average number of shates outstanding during the year, Diluted earnings per share is computed using the weighted average number of
common and dilutive common equivalent shares outstanding during the year, except where the result would be anti-dilutive.

Profit/ (Loss) attributable to equity sharcholders

Profit/(Loss) attributable to equity shareholders adjusted after the effect for dilution
Weighted average number of equity shares for basic EI'S

Effect of dilution - weightage average number of potential equity shares

Earnings per equity share

Basic
Diluted

As at As at
31 March 2024 31 March 2023

300,800.15 163,250.47
300,800.15 163,256.47
#5,000.00 85,000.00
85,000.00 85,000.00

3.54 1.92

3.54 1.92

Delhi

ok F-‘-*Q:@Samu
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8A Trade reccivables ageing schedule
31 March 2024

158

Particulars Qutstanding for following periods from due date of payment Total
Wt Due Less than 6 6 months - 1-2 years 2. fvenis Mare than 3
I 1 year years
Undisputed Trade secenvables-considesed good . - - - 5
Unehispated teadle recewables-which have signifieant meeease n credit risk
Usieig puted tecde receivables-credit anpaived = ]
Disputed teade receivables-considered good - -
Draputed wrade recewables-whaeh have symaficant inerease m credit nsk - - = -
Disputed teade veceivables ceedit impaired -
‘T'otal E - - - - - -
31 March 2023
Particulars O ding for following periods from due date of payment Total
Less than 6 6 months - More than 3
Not Due e Viyens 1-2years 2- 3 years Vi
Undlisprusted Trade recevables-considered good - - -
Undisputed trade recervables which have significant merease m eredit risk = - =
Undisputed tede receivables-credit imparred - - = - -
Disputed teade receivables-considered pood
Disputed trade receivables-wlich bave significant increase w credit risk = - - = = -
Disputed teade receivables-ceedit impaived . - - 2
Toral - - - - - - -
178 Trade payables ageing schedule
31 March 2024
Particulars O ding for following periods from due date of payment Total
Unbilled NotDue  €o8thanl o e 23years  Morcthand
year years
(1) Micro and small enterpeises - - - - - -
(i) Others 783,00 141,69 z 2 1,224.69
Total - 783.00 441.69 - - - 1,224.69
31 March 2123
Particulars O ding for following periods from due date of payment Total
Unbilled Mothine, oestbanl Goocow  ddpen  Dloctimd
year years
(i) Micro and small enterprises - - - - = - -
(i) Others 270,00 409,29 - - = 679.29
Total - 270.00 409,29 = - - 679.29
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29  Employee benefits obligations

29,1 Defined contribution plan

159

Particulars

For the year ended
31 March 2024

For the year ended
31 March 2023

Employer’s contribution to provident fund

118.98

100.14

Total

118.98

100.14

The Company also has certain defined eontributions plans. Contributions are made to provident fund in India for employees at the rate of 12% of basic salary

as per regulations. Contributions are made to registered provident fund administered by government. The obligation of the group is limited to the amount

contributed and it has no further contractual or constructive obligation,

29.2 Gratuity

The Company provides for gratuity for employees in India as per the Payment of Gratuity Act, 1972, Employees who are in continuous service for a period of
5 years are cligible for gratuity. The amount of gratuity payable on retirement/termination is the employees last drawn basic salary per month computed

proportionately for 15 days salary multiplied for the number of years of service

Amounts recognized in the balance sheet

Particulars As at 31 March 2024 As at 31 March 2023
Present value of the obligation at end 241.26 1,284.36
Unfunded ]i;||)i}ir)'/p|1l\'isinn in balance sheet 241.26 1,284.36
Bifurcation of present value of obligation at the end of the year
Particulars As at 31 March 2024 As at 31 March 2023
Current Hability 55 26.33
Non-curcent liability 235.51 1,258.03
241.26 1,284,306

Total

Expenses recognized in other comprehensive income

Particulars

As at 31 March 2024

As at 31 March 2023

Actuarial {gain}/loss

Changes in demographic assumptions

-15.34

Expenses recognized in other comprehensive income

Changes in financial assumptions 6.30
Changes in experience adjustment -846.49 -22.52
-840.19 -37.85

Exy recognized in sta of profit and loss
Particulars As at 31 March 2024 As at 31 March 2023
Current service cost 148.06 18.88
Interest cost 95.34 8.25
LExpenses recognized in statement of profit and loss 243.40 27.12
Mo in the liability recognized in the balance sheet is as under:
Particulars Asat31 March 2024 | Asat31 March 2023 |
Present value of defined benefit obligation at the beginning of the year 1,284.36 114.41
Transfer in/(out) obligation - 1,180.68
Current service cost 148.06 18.88
Interest cost 95.34 B.25
Actuarial (gain}/loss -840.19 -37.85
Benefits paid -446.31 -
Present value of defined benefit nbligariun at the end of the year 241.26 1,284.36
For determination of the liability of the Company the following actuarial assumptions were used:
Particulars As at 31 March 2024 As at 31 March 2023

Discount rate 7.25% 7.50%
Salary escalation rate 5.00% 5.00%
Retirement age (years) 60 60
Average age 47 47
Withdrawal rate

Younger age 3.00%% 3.00%

Older age 1.00% 1.00%

Mortality rates inclusive of provision for disability -100% of TALM (2012 — 14)

Maturity profile of defined benefit obligation

Expected cash flows in

As at 31 March 2024

As at31 March 2023 |

Year 1 5.75 26.33
Year 2 6,05 28.15
Year 3 6.36 30.07
Year 4 6.70 3209
Year 5 88.17 539.89
Year 6 to 10 2370 1,015.67
136.72 1,672.22




Sensitivity analysis for gratuity

Particulars As at 31 March 2024 As at 31 March 2023

a) Impact of the change in discount rate
Present value of obligation at the end of the year
Impact due to increase of 0.5 % 228.90 1,247.20
Impact due to deerease of 0.5 254.60 1.323.22

b) Impact of the change in withdrawal rate
Present value of obligation at the end of the year
Impact due to increase of 10 % 24201 1,285.52
Impact due to decrease of 10% 240.50 1,283,168

b) Impact of the change in salary increase
Present value of obligation at the end of the year
Impact due to increase of 0.5 % 254.83 1,306.17

Impact due 1o decrease of 0.5 % 228.58 1,246.15

Sensitivities due to mortality and withdrawals are not material. Hence impact of change is not calculated above.

Sensibvities as 1o tale ol millabon, e ol woease off |)ul::\iuua I paymenl, ve ol mvrcase vl pL-naiuua Lelore etirement and life expectancy ae nol upp]ll.'.lbk'
I.H_’illg a ]L“TIP sum b(!ﬂeﬁt on mjirl}l“ﬂ"l

The ahove sensitivity analysis are based on 2 change in an assumption while holding all other assumprions constant. [n practice, this is unlikely to occur, and
changes in some of the assumptions may be correlated, When calculating the sensitivity of defined benefit obligation to significant actuarial assumptions the
same method (present value of defined benefit obligations caleulated with the projected unit credit method at the end of the reporting period ) has been
applied as when calculating the defined benefit liability recognised in the balance sheet.

Riek

It is therisk that benefits will cost more than expected This can arise due to one of the following reasons:
Actuasial Risk Adverse Salary Growth Fxperience:Salary hikes that are higher than theassumed salary escalation will result into an
increase in Obligation at a rate that is higher than expected

If Plan s funded then assets liabilities mismatch & actual investment return on assets lower than the discount rate
Investment Risk assumed at the last valuation date can impact the liability.

Discount rate Reduction in discount rate in subsequent valuations can increase the plan’s liability.

Mortality and disability Actual deaths and disability cases proving lower or higher than assumed in the valuation can impact the liabilitics.

Actual withdrawals proving higher or lower than assumed withdrawals and change of withdrawal rates ar subsequent

e o i valuations can impact Plan’s liability.
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30 Related pany disclosures

T aceorckinee with the reguircments of Tnd A5 24 the nimaes of the related paty where control castsfabile to exceerse significant infuenee along witle e reansactions aned
1 pevy 7 i i,

year-cnid halances wirh them s dennfied and centified by the management are goen below

Mkl Listof related parties and relationship

(a) Holding company
Cumt Digntal Linited

(b)  Subsidiary companics
Crunntillion Busness Modia Lirmated (6l 7 December 2023}
Ounntype Technologres Badia Limited

(c)  Associates
YRA Moda Prvare Limited

(d)  Entity under significant influence of di
RB Diversified Povare Limited

() Key management personnel
Mr Parshoram [Dass Agaewal (Director)
Ms, Vandana Malik {Ditecror)
Mr. Piyush Jain (Director)

302 Related party transactions

with whom transaction has taken place during the year

Related partics with whom transactions have taken place for the year ended 31 March 2024:

i Key management
Particulars Holding Subsidiary A under ebnarel Total
control EE
Expense incurred by others on behalf of the company
ot Diggtal Media Limited 700 77.00
Tnterest paid on ICD
Quint Digstal Limured 7.86 T8
FESOP Expenses
Quint Digital Limited G504 - G050
Director's sitting fee
Purushurtam Das Agarwal R0 20000
Loan repayment
Quint Digital Limitedd S00.00 E S00.00
Loan received
Cruint Digital Limited SCHLIHI - - 500.00
Closing bal of Related parties as at 31 March 2024
Ealerprise Key management
Particulars Haolding company Subsidiary Assoclate  |under common i o 1 Taotl
ey personnel
Other Equity
Chunr Diggeal Limited 2,716,253.33 - 2,716,253.23
Borrowings - non current -
Quint Digaral Lamited 97.94 - 97.4
Other current assets
Qi Dignial Linuted 1,620.30 - - - - 1,620,530
Related parties with whom ions have taken place for the year ended 31 March 2023 and cloging bal as at 31 March 2023
. = Tapdeprise Key management
Particulars Holding P Subsidi A under peshcinEl Total
control
Expense incurred by Company on hehalf of the others
Cuintillion Business Media Linred - 11,906.6% 11,906.63
Expense incumred by others on behalfl of the company
Quint Digital Linted 1337 - 7337
Colleetion reeived by on behalf of others
Cuint Digtal Linired L164.81 - 116481
Director's sitting fee
Purushuttam Das Agurwal - - = - 175.00 175.00
Gratuity obligat forin
Quinit Digital Limited 1,180.68 - - 1, 180.68
Leave encashment obligation transfer in
Quint Digital Limited 430.63 430,63
|Interest paid on 1ICD
ot Diggtal Linited 13812 = = 13812
Loan received and repaid
Quint Digital Limited 54,500.00 - - S4,5060.00
Investment in rights issue of equity shares
Quintillion Business Media Limired S4,500.00 54 500000
G ion of Compulsory ible det o equity of
Quintillion Business Media Limited
Cuintillion Business Media Limited 115,514.39 115,314.39
Closing balanescs of Related partics as at 31 March 2023
Enterprise Koy teAs
Particulars Holding company Subsidiary Associate | under common 1 Total
control S
Other Equity
Quint Digral Lunited 2,716,253.23 2.716,253.23
Borrowings - non current -
Chunt Diggtal Lunited 11332 - - - 11332
Other current assets
O Digrital Lirnited 1,620.30 - - 1,620.30
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LIS

.2

32

Fair valoe measurement
Valuat hniques used 1o d ine fair value
The flliwing explaing the judpements s catimates made in dereeminimg the e values of the francid wernaments D e oecogmeed and measured s G valoe
o provide an mdiwaton abour the selaliling of the mputs used o determmmg (e vilue, tie Company lins dassilied s Tnanenl mstraments into the thee levels
presenbed under the grcounting stndad
The fare value of the foancal assers and halslines i the amount a0 whch the mstnament could be exchanged i current trmsaction between walling parties, othe
thin i forced or liguidanon sale. The followang methods weee used o estimate the far values -

Trade receivabiles, cash and cash cquivalents, other bank balances, loans, ather corvent financial agsets, cument boreowings, trade payables and other current finuncil
lialshnes approximate their careving amounts lasgely due 1o the short-rerm mansnnes of these nstruments

Boreowngs, taken by the Company are is per the Company's cvecht and bguidity nsk assessment and theee is oo comparalile msteiment having the simibar terms and
edd secunty bemg plecdped and bence the canpog value of e borowangs vepresents the best estimate of Do value

conchnons with re
< The fair value of ivestoent i mutual funds 15 measured ar quoted price or ner assor valoe (NAV)
There ave no tansfer hetween levels dunmg the year

Fair value of assets and liabilities which are ble at ised cost for which fair value are disclosed
Particulars As a3 March 2024 As at 31 March 2023

Canrying value Fair value Carrying value Fair value
Financinl asscts
At Amortised cost
Trade recenable - - - -
Cashand vash cyubvalenes 37085 370.85 2,208.89 2,200.09
Loans S20.000.00 5201, 040000 - -
Otlher Ainancial assers 13, 18485 13,184.85 2,183.79 218370
ALFYTPL
Tnvestments 445,75 L.06 445,751.06 41031841 410,318.41
Financial liabilitics
At Amaortised cost
Torrowings 43,361.59 43,361.50 11332 11332
Trade payables 1,224,609 1,224.6%9 679.29 67929
Uheher hnincil Ballines LU720s L1/2ua Ligue 11804

Finanecial risk management

Risk management

The Company’s activities expose it to liquidity sk and credit tsk. The Company's board of directors hus overall cesp Inlity [or the establist Al overssglt of
the Company's nsk manigement famewods. This note explains the sources of sk which the entity 15 exposed 1o and how the entity manages the nsk and the relited
et the eancial soitements.

Risk Exposure arising from M Management
Credie nsk Trade ceceivalles, cash and cash Aging analysis Diversification of bank deposits and ceedit linuts

equivilents, other bank balances, and regular monitonng and follow ups

Toans and other financial assets, if
any, measuced ar amortised eost

Ligquidire rsk

Bosrowings, trade payables and
cther financial liabilities, if any

Cash flow forecasts

Availability of committed eredir lines and
boreowing facilities wheeever applicable

Marker risk — forcign exchange

Futuee commercial

Cash Ao forecasting

Forward foreign exchange contracts

teansactions, recognised fnancial [ sensinvity analysis
assers ancd liabalities not
denominated i Indian mpee

Long-term borrowings at variable | Sensitivity analysis Dhiversification of loans
rates

Market nak — intevest vate

Credit risk

Credit nisk 15 the nsk of financial loss 1o the L::mpan} ifa Cusmmt: or counterparty to a financial asset fuls to meet its contractual oblgations. The Company's
exposure to crecdit sk is influenced manly by the wdivicheal cf wtics of each 6 ial asset. The s lso considers the factors that may influence the
credit sk of its customer base, inchiding the defiult dsk ere. The carrying amounts of financial assets represent the maximom eredit risk cxposure,

A defilt on a financial asset is when the counterparty fails to make contractual payments as per agreed reems. This definition of defaulr is determined by considerng
the husiness enviconment i which earity operares and nther macro-economic factors.

The Company monitors its exposure to ceecht risk on an ongoing basis.

The Company closely monitoes the credit-worthiness of the receivables through intermal systems that are configueed to define credit honts of customers, theeehy,
limiting the credit osk to pre-caleulited ameunts, The Company uses 4 simplified approach (lifebme expected credit loss madel) for the purpose of computation of
expected credit loss for teade receivables

Category Inputs Assumptions
Government Inke on deductons made by go agencies in | Trade recewvables ewrstanding for more than two
past years years age idered Trrec Ble. Also, alk

fur expected credit lass on seceivables outstanding|
for less than two years i3 recognised based on
espected deducrions by povernment agencics.

Non-puvernment

Indivichinls

Individunl eustomer wase trade recevaliles and information
obtaned theough sales recovery follow ups

Trade receivables outstanding fur more than two
years are  considered  ierecovesable.  Other
receivables are considered good due to ongping|
communication with customers.

Corpuraes clhents amd agrncies

Collection agamnst outstanding recewvaliles in past years

Teend of collections made by the Company over a
peniod of four years preceding balinee sheet date
and considering  default to have occurred if]
receivables are not collected for more than two|
yeus,

Oithers

Customer wise trade reeeivables and infe

through sales recovery follow ups

Specific alk is made by assessing party wise
outstanding receivables based on communication
Derween sales am and custemers.
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Movement in expected eredit loss o trade

Particulars As ar As at
31 March 2024 31 March 2023

Balinee ar e g o the yemn

T allowanee meastred an hbetme expeciod enedi loss

Balance at the end of the vear

322 Liguidity risk

Ligunelity sk s the nsk that the Company sall encounter difficulty in meetng the obiligahions associated wirh its financual baduhnes thar are sended by delivenng cash

o anwihier fancial asset The Companys approach o managing liguichry is to ensure, that it will have sufficient gaiditg 1o meet s labubies whea they arc doe

Management moniors the Company's hiyudite posinon and eash and gash equivabenes on the bass of expected cash flows
The Company takes o aceount the lguidiee of the marker in which the enniry operstes.
Matwritics of financial liabilitiea

Thie rable below provides detals sogacding the contracial of sl i | liahili

i 1 ities of fi ial liabilides: (undi 1}

M March 2024 Less thon L year 1105 yeass More than 5 years Taotal
Torrownga 43,263.65 9784 = 4336159
Fracke payables 1,224.69 . . 122469
Chher fnanceal Labilites 1172405 - - LI7205
Towl 45,660.39 9754 - 45,758.33
31 March 2023 Less than 1 year 105 years More than 5 ycars Taotal
Bareowings - 113.32 - 11332
Trade payables 679.29 - 679.29
Orbere Fonancial liabilines 118.04 - - 11504
Total 9754 113.31 - Yl0.65

323 Market risk
(i) Foreign exchange risk

The Company has intemational transactions and is exposed to foreign exchange nsk ansing fiom foreign curency tansactions. (imports and exports). Poreign
exchange rsk arses from future commercl mansacnons and ecogmsed assets and liabilities denominated m a cumency that is not the Company’s funcriomal

curcency. The Company has not hedged its foccign exchange ceceivables and payables as ar 31 Mareh 2024

Particulars As at 31 March, 2024 As at 31 March, 2023
A inforeign| Amountin Indian | Amount in foreign Amount in Indian
currency Rupee currency Rupee
‘Trade and other payable
Usn
Trade and other receivables
us> - - -
Sengitivity
The sensitiviey of profit or loss to changes in the esclunge ttes anses from foreign currency d nritec K 1
Particulars C Exchange rate i by 1% Exchange rate decrease by 1%
As at As at Asat As at

31 March 2024 31 March 2023 31 March 2024 31 March 2023
Assels
Trade reeeivable ushly = - =
Liabilitics
Trade payable UsD - - -

(i) Interest rate risk

“The exposure of the Company's boreowing to interest rate changes at the at the end of reporting period are as follows:
The Company’s vanable rute bocowing is subject to nterest rate nsk. Below is the overall expasure of the horrowing:
Py : 31 March 2024 31 March 2023
Borrowings 43,361.59 113,32
Tatal 43,361.59 113.32
Sensitivity
Profit or Inss is sensitive to higher/lower interest expense from borrowings as a cesult of changes in interest rtes,
Particulars 31 March 2024 31 March 2023
Interest rates —inccease by 100 bass points #33.62 L13
Intecest rates — decrease by 100 basis points -433.62 113

Finance lease ebliganon and

el

Iabsilities are at fised vate.

P
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Capital management
The Company’s olyjcctives when nunaguyg capatal ane
T ensune Company’s abuhty f connnue 1s a goang conuen, wil
Tov amtainy oprmum capiral strucnire and o reduce cost of capatal
Management assesses the capiril regquitements in onder to mantam an effieient ovesl] fnancing strucire The Company ounages the capaal stoacrone and makes
adpistments e in the hght of changes i economic condinions and the risk charsctensiics of the undedyiog assers. The Company is nor sulbgect toexsternally inposed

caputal cequicements, The Company s its captal reg by overseeng the geanng rano:

oy Asat31 March 2024 | Asat31 March 2023

“Total borrowings 43,361.59 11332
Total cquity LAJR 051 32 1,026,638 13
Netdebt o equity ratio 3.21% 0.01%

Ratios
ol owing are e cutios compured or the year

Ratios Unit Basis Year coded Year ended
31 March 2024 31 March 2023
Cureent Rario Times LCurrent Assets 2040 32562
Curvent Laabilines

Debt- Lty Ravo | Times Tatal Delit 0.0327 (00011

Total Shareholders Equity
Taebst seevice Times . i 216 12,920
COVETIEE TAt0 Debr Service
Renim on Equity | Percenrage Troafie Adter Tas 6% 167/
Rt Average Shacelholders Eguaity
Trade recervable | Times Mevenue from Dpeationg NA NA
tarever ritio Averige Teade receivaliles
Net profic satio™ Percentage Net Profir Aftee Tax 153.90% 16.00%|

Mer salcs

Return on Capital | Percentage Earngs before Intereat and Tas 26 30| -1.00%
Employed™ boyed
Reim on Percentige 5.24% 00EY
Iowestment™ ™" Tavvestment

“Net Sales = Total sales - sales retum
“*Capiral Employed = Tangible Ner Worth + Toral Diebr, Tangible Net worth = Toral assets - Other intngilile assets - Intangible assets under development-
A lavestment = lvestment in Fixed Deposits + Loans given + Otther Invesments, Please note that o e been lised on pro rara Diasis.




Quintillion Media Limited (Formerly Quintillion Media Private Limited)
Motes to the financial statements for the year ended 31 March 2024

(Al amount in 2000, unless stated otherwise)
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Operating leases

The Company had raken its registered prenuses on operating lease. [t is a short wem lease and has no escalaton terms and lease penods are extendable
by a mutual consent on expiry of the lease. Lease payments during the penod recognised m the statement of profitand loss amount to 2 294.00 (in
'000)(previous year: T 60.00 (in '000)). There are no long teem operating leases as at 31 March 2024,

Income and Expenditure in Foreign currency
“There 15 no expenditure and earning 1n foreign currency in the current year ended 31 March 2024 and previous year ended 31 Macch 2023,

Segment information

The Company has one business unit based on its products and has one reportable segment. The Company operates in a single reportable operatng
segment ‘Media Operations”. Hence there are no separate reportable segments in accordance with Ind AS 108 “Operating Segments’. Since the
Company's operations are primarily in India, it has determined single geographical segment.

ESOP Expenses
The Holding company Quint Diygual Linnited (formerly Quine Digital Media Lamated) has piven 1ts stock options o the employees of the Compiny
Quintillion Media Limited The holding company has shared expenses of & 607.04 (in '000) on stock option which has beea chacged to the profit and

loss account and has been transferred to reseeve as its capital contribution,

Merger of the Company with Quint Digital Limited

The Board of Directors of the Company vide their resolution passed at the meeting held an August 14, 2023 had considered and approved the
Scheme of Arrangement (the “Scheme”) between the Company, Quint Digital Limited (the "Transferee Company'), and Quintillion Media Limited (the
“Lransteror Company'), under Section 230 to Section 252 read with Section 66 of the Companies Act, 2003 (as nmended) and applicable rules.

The Scheme is designed to, inter alia, amalgamate (by way of absomtion) the Transleror Company with the Transferce Company with an objective of
consolidating the Transferor Company and Transferee Company into a single entity which shall attain efficiencies, increase cost competitiveness and
simplify the overall corporate structure. The Scheme shall enable the Transferce Company to consolidate the subsidiary entity thereby eliminatng
unnecessary duplication of costs and ensure administrative case. Accordingly, this Scheme secks to achieve a legal consolidation of the Transferor
Companics with the Transferee Company with an Appointed Date of April 1, 2023, As the transferor Company will be merged as a going concern
entity, therefore the financial statement of 31 March 2024 has been prepared on going concern basis.

The Company has received the observation letter from BSE for the Scheme on 27th March 2024 with no adverse observation so as to enable the
Company to file the Scheme with NCLT, The prospective filing and the approval from the NCLT does not have any effect on the financial statement
of the Company for 31 March 2024.

fead ™

Sale of subsidiary "Quintillion Busi Media Li
In the previous year ended 31 March 2023 Quintillion Media Limited its holding company Quint Digital Limited (formerly Quint Digital Media
Limited) and 1ts subsicharies Quintillion Business Media Limited had signed share purchase agreements on 13 May 2022 with AMG Media Networks, a
wholly owned subsidiary of Adani Enterprises, to conclude the divestment of 49% stake in Quintillion Business Media Limited. Pursuant to the
meeting of Board of Directors of Quintillion Media Limited on 20 June 2022, the Board had approved the sale of 49% equity stake in Quintillion
Business Media Limited, held by Quintillion Media Limited to AMG Media Networks Limited (AMG Media). Quintillion Business Medin Ltd owns
and operates an exclusive business and financial news digital media platform viz. www.bqprime.com (formerly known as www.bloombergquint.com).
The deal was executed on 27 March 2023, The Company has received total consideration of T 4,78,374.49 (in '000) for sale of 12,77,03,653 equity
shares in the previous year ended 31 March 2023. The sale has resulted in a loss on ¥ 8,32,427.08 (in '000) to the Company. The Company has written
back proportionate provision for diminution in investment in QBM amounting to 2 10,08,531.13 (in '000) in its profit and Joss account as an

The Company has also received T 24,851.16 (in '000) from AMG Media during the current year for its sale of 49%stake in the previous year which has
resulted i an addivonal profit on sale of its myvestment.

In the current year, pursuant to the approval by the Board of Dircctors of the Company, i the meeting held on August 14, 2023, the Company has
entered into a Memorandum of Understanding with AMG Media Networks Limited and has agreed to sell the remaining 132,916,046 equity shares
representing a stake of 51% (fifty-one per cent) shareholding in Quintillion Business Media Limited (“QBM”) on a fully diluted basis, on such terms
and conditions as specified there m.

The Company entered into a Share Purchase Agreement on November 1, 2023, and in teems of the agreement it has completed the divestment of the
remaining 51% stake in Quintdlion Business Media Limited (“QBM”) to AMG Media Networks Limited (“AMG Media”).

On account of the consummution of the share sale transaction, QBM ceased o be a step-down subsidiary of the Company w.c.f December 8, 2023

The 51% stake was sold for a consideration of  5,24,509.71/-(in '000). The transaction has resulted in profit of T 1,21,773.95 (in '000) to the
Company and a write back of provision far diminunition i investment of 2 1,91 468.87 (in '000) n sts profit and loss account, [n terms of the
agreement, out of total sale consideration, the Company has received 2 3,311.13 (in '000) m its bank, ¥ 752.76 (in ‘000) had been retained by the
purchaser AMG Media against the eutstanding debtors to be recovered and 252 crores had been booked as o loan o AMG Media at an mterest rate of
8%, The Company has recognised T13,106.85 as mterest income on this Toan 4l 31 March 2024,

Other Investments

The Company had invested in 240,000.00 (in '000) in YKA Media Private Limited compnsing 2,882 equity shares of ¥ 10 each at a premivm.
Pursuant to negative cash flows and significant erosion of net worth of Owlet Films Media Private Limited and YA Media Private Limited, the
Company has provided for the entire carrying value of the aforementioned investments.

'he Company has further invested in 200,000 Compulsorily Convertible Debentures (“CCIs”) of T 100 each of YKA Media Private Limited. Each
subscrption CCD cacries an interest rate of 25% per annum to be compounded annually, calculated from the date of issuance of CCDy. The CCDs of
F 20,000.00 (in '000) along with interest of ¥ 15,339.94 (in '000) have been converted to 2,846 equity shares during the year ended 31 March 2022,

During the previous year ended 31 March 2022, provision for diminution in investment of Rs 6,472.24 {(in 000} i Inclov Technologies Private
Limited had been created as the Company Inclov Technologies Private Limited had filed for hquidation. The investment has been written off as
Inclove Technologies Private Limited had been dissolved.
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Quintillion Media Limited (Formerly known as Quintillion Media Private Limited)

Notes to the financial statements for the year ended 31 March 2024
{All amount in 000, unless stated otherwise)

42 Provisions, contingent liabilities and capital commitments

The Company recognises a provision when there is a present obligation as a result of & past event that prabably requires an outflow of resources and o
reliable estimate can be made of the amount of the obligation. A disclosure for 2 contingent liability is made when there 13 a possible obligation or a
present obligation that may, but probably will not, require an outflow of resources. Where there is 1 possible obligaton or a present obligation that the
likelihood of outflow of resources is remote, no provision or disclosure is made.

The Company does not have any capital commitments as on 31 March 2024 and 31 March 2023.

Contingent liability

The GST adjuticating authority has served a demand notice of 37,646.68 (in '000) to the Company including T 5,439.18 (in '000) in taxes and ¥ 2,207.51
{in '000) in penalty which is being considered as a contingent hability as on 31 March 2024 (March 31, 2023 INil). The Company has made a
submission against the demand before the Appellate Authority. The Company has also deposited mandatory 2 543.92 (in '000) before filing appeal
which has been shown in the Current assets as "Balance with statutory authorties” as on 31 March 24 (Previous year Nil),

43 Other statutory information

(1) The Company daes not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any

Benami property.

(i1) The Company does not have any transactions with companies struck off.

(1) The Company does not have any charges or satisfaction which is yer to be registered with ROC beyond the statutory period.

(iv) The Company has not traded or invested in Crypto currency or Virtual Currency during the financial year.

(v)The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries) with the

understanding that the Intermediary shall:

(a)direetly or indircetly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate

Beneficiaries) or

{(byprovide any puarantee, security or the like to or on behalf of the Ultmate Beneficiaries

{vi)The Company have not received any fund from any person(s) or entity(ies), including foreign entities (Funding Pacty) with the understanding

{whether recorded in writing or otherwise) that the Company shall:

a)directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party (Ultimate
¥ ¥ pe y Y 4

Beneficiaries) or

(byprovide any guarantee, security or the like on behalf of the Ultimate Beneficiaries,

(viyT'he Company does not have any such transaction which is not recorded in the books of accounts that has been surrendered or disclosed as
income during the year in the tax assessments under the Income Tax Act, 1961 (such as, search or survey or any other relevant provisions of the Income

Tax Act, 1961)

As per our report of even date
For ASD] & Associates
Chartered Accountants
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ANNEXURE-XV

Walker Chandiok & Co LLP

Walker Chandiok & Co LLP

Plot No. 18A, 2nd floor,
Sector - 16A,

Naida - 201 301

Uttar Pradesh, India

T +91 120 485 5909
F 191 120 485 5302

Independent Auditor’s Report

To the Members of Quint Digital Limited (formerly known as Quint Digital Media Limited)
Report on the Audit of the Standalone Financial Statements
Opinion

We have audited the accompanying standalone financial statements of Quint Digital Limited (formerly
known as Quint Digital Media Limited) (‘the Company'), which comprise the Balance Sheet as at 31
March 2024 the Statement of Profit and Loss (including Other Comprehensive Income), the Statement
of Cash Flow and the Statement of Changes in Equity for the year then ended, and notes to the
standalone financial statements, including material accounting policy information and other explanatory
information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone financial statements give the information required by the Companies Act, 2013
(‘the Act) in the manner so required and give a true and fair view in conformity with the Indian
Accounting Standards (‘Ind AS') specified under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015 and other accounting principles generally accepted in India, of the
state of affairs of the Company as at 31 March 2024, and its profit (including other comprehensive
income), its cash flows and the changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under section 143(10)
of the Act. Our responsibilities under those standards are further described in the Auditor's
Responsibilities for the Audit of the Standalone Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India (ICAI') together with the ethical requirements that are relevant to our audit of the
financial statements under the provisions of the Act and the rules thereunder, and we have fulfilled our
other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matter

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the standalone 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 opinion thereon, and we
do not pravide a separate opinion on these matters.

[

T L ]
Gharlered Accountants Walker 'Chaq'qiak BCo LLrls registergd With
limited hiahilnpawith identification nimber AAC-
i In Ahmeadabad, Bengalury, Chandigarh, Chennai, Deheadun, Gurugram, Hydersbad, Foch, Kelkata, Mumbai, Mew Delhi, 2085 and hys i't;‘_rag_istered office at 141,

Moida 2nd Pune Connatight Chgus, Duter Clede, Mew Belh),
110001, India >
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Walker Chandiok & Co LLP

Independent Auditor’s Report of even date to the members of Quint Digital Limited (formerly
known as Quint Digital Media Limited), on the standalone financial statements for the year

ended 31 March 2024 (Cont'd)

We have determined the matters described below to be the key audit matter to be communicated in

aur report.

Key audit matter

How our audit addressed the key audit matter

A. Capitalization and amortization of
content development cost

(Refer note 2.2(b) for the accounting policies
and note 44 for the disclosures made in the
accompanying standalone financial
statements)

The Company provides digital media
services to its customers by developing
diverse digital content such as videos,
articles and documentaries, which is
monetised by the Company over various
digital platiorms. The Company has
assessed that such digital media content
meets the recognition criteria as per Ind AS
38, Intangible Assets.

The cost incurred in content development
includes scripting, editing, visual effects and
quality check and the process to record such
costs requires various estimates to be made
by the management which involves
significant judgement to be exercised and is
dependent on various internal and external
factors such as establishing basis for
shooting and editing costs, determining
direct and indirect costs and further
allocating the direct expenses to short term
or long-term projects, based on actual
number of employee hours incurred on the
projects.

The aforesaid, cost capitalized as content
development is amortized based on
historical and estimated viewing patterns
which involves  inherent  estimation
uncertainty.

Considering the materiality of the amounts
involved, and high degree of subjectivity
relating to management judgement and
estimates that required significant auditor
attention, we have identified this as a key
audit matter in the current year audit.

Our audit procedures relating to capitalization and
amortization of content development cost included,
but were not limited to the following:

a) Evaluated the appropriateness of accounting
policy for capitalization and amortization of such
cost in terms of accounting principles
enunciated under Ind AS 38.

b) Obtained an understanding from the
management, evaluated the design and
implementation of Company's key internal
controls in respect of capitalization and
amortization of such cost and tested the
operating effectiveness of such controls
throughout the year.

c) Reviewed the capitalization workings such as
direct costs allocated to long-term projects and
performed re-computation of amortization
waorkings as per the accounting policy.

d) Tested historical viewing patterns used in
determining amortization policy and evaluated
the appropriateness of the same.

e) Performed substantive analytical procedures
which included guarter on quarter trend analysis
considering both qualitative and quantitative
factors to identify any unusual trends or any
unusual items.

f) Performed sensitivity analysis of certain key
assumptions such as hourly rates and language
conversion costs pertaining to time cost of
employees capitalized to determine the impact
of estimation uncertainty.

g) Performed substantive testing of cost
capitalized by reviewing the underlying
supporting documents such as shooting, editing
and travel invoices to confirm the accuracy of
amount capitalized; and

h) Evaluated the appropriateness of disclosures
made in the standalone financial statements in
accordance with the applicable accounting
standards.

Chartered Accountants
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Walker Chandiok & Co LLP

Independent Auditor’s Report of even date to the members of Quint Digital Limited (formerly
known as Quint Digital Media Limited), on the standalone financial statements for the year
ended 31 March 2024 (Cont’d)

Information other than the Financial Statements and Auditor’'s Report thereon

The Company's Board of Directors are responsible for the other information. The other information
comprises the information included in the Management Discussion and Analysis, Report on Corporate
Governance and Directors' Report but does not include the standalone financial statements and our
auditor's report thereon. The Annual Report is expected to be made available to us after the date of

this auditor's report.

Our opinion on the standalone financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the
other information identified above when it becomes available and, in doing so, consider whether the
other information is materially inconsistent with the standalone financial statements or our knowledge
obtained in the audit or otherwise appears to be materially misstated.

When we read the Annual Report, if we conclude that there is a material misstatement therein, we are
required to communicate the matter to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Standalone
Financial Statements

The accompanying standalone financial statements have been approved by the Company’s Board of
Directors. The Company's Board of Directors are responsible for the matters stated in section 134(5)
of the Act with respect to the preparation and presentation of these standalone financial statements
that give a true and fair view of the financial position, financial performance including other
comprehensive income, changes in equity and cash flows of the Company in accordance with the Ind
AS specified under section 133 of the Act and other accounting principles generally accepted in India,
This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of
the financial statements that give a true and fair view and are free from material misstatement, whether
due to fraud or error.

In preparing the financial statements, the Board of Directors is responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the Board of Directors either intends to liquidate
the Company or to cease operalions, or has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the Company's financial reporting process.
Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with Standards on Auditing will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

Chartered Accountants [ i(
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Walker Chandiok & Co LLP

Independent Auditor's Report of even date to the members of Quint Digital Limited (formerly
known as Quint Digital Media Limited), on the standalone financial statements for the year
ended 31 March 2024 (Cont'd)

As part of an audit in accordance with Standards on Auditing, specified under section 143(10) of the
Act we exercise professional judgment and maintain professional skepticism throughout the audit. We
also:

» Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal contral;

e  Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(i) of the Act we are also
responsible for expressing our opinion on whether the Company has adequate internal financial
controls with reference to financial statements in place and the operating effectiveness of such
controls;

s Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management;

s« Conclude on the appropriateness of Board of Directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to continue
as a going

e concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor's report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor's report. However, future events or conditions may cause the Company
to cease to continue as a going concern; and

s Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including 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 complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably 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 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 a matter should not be communicated in our report 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

Chartered Accountants

170



15.

16.

17.

Walker Chandiok & Co LLP

Independent Auditor’s Report of even date to the members of Quint Digital Limited (formerly
known as Quint Digital Media Limited), on the standalone financial statements for the year

ended 31 March 2024 (Cont'd)

As required by section 197(16) of the Act based on our audit, we report that the Company has paid
remuneration to its directors during the year in accordance with the provisions of and limits laid down
under section 197 read with Schedule V to the Act.

As required by the Companies (Auditor's Report) Order, 2020 (‘the Order’) issued by the Central
Government of India in terms of section 143(11) of the Act we give in the Annexure | a statement on
the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

Further to our comments in Annexure |, as required by section 143(3) of the Act based on our audit,
we report, to the extent applicable, that:

a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit of the accompanying standalone

financial statements;

b) In our opinion, proper books of account as required by law have been kept by the Company so far
as it appears from our examination of those books, except for the matters stated in paragraph
17(h)(vi) below on reporting under Rule 11(g) of the Companies (Audit and Auditors) Rules, 2014

(as amended);

The standalone financial statements dealt with by this report are in agreement with the books of
account;

C

—

d) In our opinion, the aforesaid standalone financial statements comply with Ind AS specified under
section 133 of the Act;

e) On the basis of the written representations received from the directors and taken on record by the
Board of Directors, none of the directors is disqualified as on 31 March 2024 from being appointed
as a director in terms of section 164(2) of the Act;

The qualification relating to the maintenance of accounts and other matters connected therewith
are as stated in paragraph 17(b) above on reporting under section 143(3)(b) of the Act and
paragraph 17(h)(vi) below on reporting under Rule 11(g) of the Companies (Audit and Auditors)
Rules, 2014 (as amended);

f

-

With respect to the adequacy of the internal financial controls with reference to financial statements
of the Company as on 31 March 2024 and the operating effectiveness of such controls, refer to
our separate report in Annexure Il wherein we have expressed an unmadified opinion; and

&

With respect to the other matters to be included in the Auditor's Report in accordance with rule 11
of the Companies (Audit and Auditors) Rules, 2014 (as amended), in our opinion and to the best
of our information and according to the explanations given to us;

h

e

i.  The Company, as detailed in note 39(a) to the standalone financial statements, has disclosed
the impact of pending litigations on its financial position as at 31 March 2024,

ii. The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses as at 31 March 2024;

iii. There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company during the year ended 31 March 2024,

iv. a. The management has represented that, to the best of its knowledge and belief, as disclosed
in note 46(h) to the standalone financial statements, no funds have been advanced or loaned
or invested (either from borrowed funds or securities premium or any other sources or kind
of funds) by the Company to or in any person(s) or entity(ies), including foreign entities (‘the
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intermediaries’), with the understanding, whether recorded in writing or otherwise, that the
intermediary shall, whether, directly or indirectly lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Company (‘the Ultimate
Beneficiaries’) or provide any guarantee, security or the like on behalf the Ultimate
Beneficiaries;

b. The management has represented that, to the best of its knowledge and belief, other than
as disclosed in note 47 to the standalone financial statements, no funds have been received
by the Company from any person(s) or entity(ies), including foreign entities (‘the Funding
Parties'), with the understanding, whether recorded in writing or otherwise, that the Company
shall, whether directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party ('Ultimate Beneficiaries’) or provide
any guarantee, security or the like on behalf of the Ultimate Beneficiaries; and

c. Based on such audit procedures performed as considered reasonable and appropriate in the
circumstances, nothing has come to our notice that has caused us to believe that the
management representations under sub-clauses (a) and (b) above contain any material
misstatement.

v.  The Company has not declared or paid any dividend during the year ended 31 March 2024.

vi.  As stated in note 48 to the standalone financial statements and based on our examination
which included test checks, except for instances mentioned below, the Company, in respect of
financial year commencing on 01 April 2023, has used accounting software for maintaining its
books of account which have a feature of recording audit trail (edit log) facility and the same
have been operated throughout the year for all relevant transactions recorded in the software.
Further, during the course of our audit we did not come across any instance of audit trail feature
being tampered with, other than the consequential impact of the exception given below:

Nature of exception noted Details of Exceptions

Instances of accounting software for | (i) The audit trail feature in the accounting
maintaining books of account for which the | software used for maintenance of all
feature of recording audit trail (edit log) | accounting records of the Company was not
facility was not operated throughout the | enabled from 01 April 2023 to 04 April 2023.
year for all relevant transactions recorded
in the software. (i) The accounting software used for
maintenance and preparation of payroll
records of the Company did not capture the
details of who made the changes i.e., User Id
and when changes were made i.e., timestamp
at the application level.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm's Registration No.: 001076N/N500013

A
Jyoti Vaish &:X& T

Partner 75 LN
Membership No.: 096521 i 2\
UDIN: 2409652 1BKEFRJ4478 (Z] A 0
Place: Noida ON
Date: 30 May 2024 \\H/
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In terms of the information and explanations sought by us and given by the Company and the books of account and
records examined by us in the normal course of audit , and to the best of our knowledge and belief, we report that:

(i) (a) (A) The Company has maintained proper records showing full particulars, including quantitative
details and situation of property, plant and equipment and relevant details of right-of-use assets.

(B) The Company has maintained proper records showing full particulars of intangible assets.

(b) The Company has a regular programme of physical verification of its property, plant and equipment
and relevant details of right-of-use assets under which the assets are physically verified in a phased
manner over a period of three years, which in our opinion, is reasonable having regard to the size of
the Company and the nature of its assets. In accordance with this programme, certain property, plant
and equipment and relevant details of right-of-use assets were verified during the year and material
discrepancies were noticed on such verification which have been properly dealt with in the books of
account.

(¢) The Company does not own any immovable property other than properties where the
Company is the lessee and the lease agreements are duly executed in favour of the lessee).
Accordingly, reporting under clause 3(i)(c) of the Order is not applicable to the Campany.

(d) The Company has not revalued ils property, plant and equipment (including right-of-use assets) or
intangible assets during the year.

(e) No proceedings have been initiated or are pending against the Company for holding any benami
property under the Prohibition of Benami Property Transactions Act, 1988 (as amended) and rules
made thereunder.

(i) (a) The Company does not hold any inventory. Accordingly, reporting under clause 3(ii)(a) of the Order
is not applicable to the Company.

(b) As disclosed in Note 13B to the standalone financial statements, the Company has been sanctioned a
working capital limit in excess of Rs. 5 crores, by banks and financial institutions on the basis of security of
current assets. Pursuant to the terms of the sanction letters, the Company is not required to file any quarterly
return or statement with such banks or financial institutions.

(iii) (a) The Company has provided loans and advances in the nature of loans to Subsidiaries and Others
during the year as per details given below:
(¥ in thousands)

Particulars Loans Advances in the nature of
loans

Aggregate amount provided/granted
during the year

- Subsidiaries 191,500 -
- Others i i
Balance outstanding as at balance
sheet date in respect of above cases:
- Subsidiaries 206,800 “
- Others 58,800 fi5

(b) In our opinion, and according to the information and explanations given to us, the investments
made and terms and conditions of the grant of all loans and advances in the nature of loans are,
prima facie, not prejudicial to the interest of the Company. Further, the Company has not provided
any guarantees or given any security.
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(c)

In respect of loans granted by the Company, the schedule of repayment of principal and payment of
interest has been stipulated and the repayments/receipts of principal and interest are regular. In respect
of advance in the nalure of loans granted by the Company, the schedule of repayment of principal has
been stipulated and the repayment of principal is regular. Further, no interest is receivable on such

advances in the nature of loans.

There is no amount which is overdue for more than 90 days in respect of loans or advances in the nature
of loans granted to such companies or other parties. The Company has not granted any loans to firms

or LLP's.

The Company has granted loans which had fallen due during the year and such loans were extended
during the year. The details of the same has been given below. Further, the Company has granted
advances in the nature of loan which had fallen due during the year but such advances have not been

renewed or extended.

(% in thousands)

Name of the party Total loan Aggregate amount | Nature of Percentage of
amount of overdues of extension | the aggregate to
granted existing loans (i.e., the total loans

during the renewed or renewed/ | oradvancesin
year extended or settled | extended/f the nature of
by fresh loans resh loan loans granted
provided) | during the year
Quintillion Business Media - 58,800 Extended 31%
Limited '
Quintype Technologies | 191,000 41,800 Extended 22%
India Limited

()  The Company has not granted any loans or advances in the nature of loans, which are repayable on

demand or without specifying any terms or period of repayment.

(iv)  In our opinion, and according to the information and explanations given to us, the Company has complied
with the provisions of sections 185 and 186 of the Act in respect of loans and investments made as
applicable. There are no guarantees or security given by the Company.

(v)  In our opinion, and according to the information and explanations given to us, the Company has
not accepted any deposits or there are no amounts which have been deemed to be deposits within
the meaning of sections 73 to 76 of the Act and the Companies (Acceptance of Deposits) Rules,
2014 (as amended). Accordingly, reporting under clause 3(v) of the Order is not applicable to the
Company.

(vi)  The Central Government has not specified maintenance of cost records under sub-section (1) of
section 148 of the Act, in respect of Company’s business activities. Accordingly, reporting under
clause 3(vi) of the Order is not applicable.

(vii)(a) In our opinion, and according to the information and explanations given to us, undisputed statutory dues

including goods and services tax, provident fund, income-tax, cess and other material statutory dues, as
applicable, have generally been regularly deposited with the appropriate authorities. Undisputed amounts
payables in respect thereof, which were outstanding at the year-end for a period of more than six months

from the date they became payable are as follows:
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Statement of arrears of statutory dues outstanding for more than six months:

Provident Funds and
Miscellaneous
Provisions Act, 1952

and  employer
contribution

to 31 March
2023

Name of the statute | Nature of the Amount Period to which Due Date Date of

dues (Fin the amount Payment*
thousands) relates

Employees' EPF Employee 19 | 01 April2022to | 15 May 2022 | Not paid yet.

Provident Funds and | and  employer 30 April 2022

Miscellaneous contribution

Provisions Act, 1952 »

Employees’ EPF Employee 19 | 01 May 2022to | 15 June 2022 | Not paid yet.

Provident Funds and | and  employer 31 May 2022

Miscellaneous contribution

Provisions Act, 1952 il

Employees’ EPF Employee 19 | 01 June 2022to | 15 July 2022 | Not paid yet.

Provident Funds and | and  employer 30 June 2022

Miscellaneous contribution

Provisions Act, 1952

Employees’ EPF Employee 19 | 01 July 2022 to 15 August Not paid yet.

Provident Funds and | and  employer 31 July 2022 2022

Miscellaneous contribution

Provisions Act, 1952

Employees’ EPF Employee 19 | 01 August 2022 | 15 September | Not paid yet.

Provident Funds and | and  employer to 31 August 2022

Miscellaneous contribution 2022

Provisions Act, 1952

Employees’ EPF Employee 19 | 01 September to 15 October Not paid yet.

Provident Funds and | and  employer 30 September 2022

Miscellaneous contribution 2022

Provisions Act, 1952

Employees’ EPF Employee 19 | 01 October 2022 | 15 November | Not paid yet.

Provident Funds and | and  employer to 31 November 2022

Miscellaneous contribution 2022

Provisions Act, 1952

Employees’ EPF Employee 19 | 01 November 15 December | Not paid yet.

Provident Funds and | and  employer 2022 to 30 2022

Miscellaneous contribution November 2022

Provisions Act, 1952

Employees’ EPF Employee 19 | 01 December 15 January | Not paid yet,

Provident Funds and | and  employer 2022 to 31 2023

Miscellaneous contribution December 2022

Provisions Act, 1952 - L

Employees’ EPF Employee 19 | 01 January 2023 | 15 February | Not paid yet.

Provident Funds and | and  employer to 31 January 2023

Miscellaneous contribution 2023

Provisions Act, 1952

Employees’ EPF Employee 18 01 February 15 March Not paid yet.

Provident Funds and | and  employer 2023 to 28 2023

Miscellaneous contribution February 2023

Provisions Act, 1952

Employees' EPF Employee 10 | 01 March 2023 | 30 April 2023 | Not paid yet.
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| Name of the statute | Nature of the Amount Period to which Due Date Date of
dues (Fin the amount Payment*
thousands) relates

Employees' EPF Employee 20 | 01 April 2023 ta | 15 May 2023 | Not paid yet.

Provident Funds and | and  employer 30 April 2023

Miscellaneous contribution

Provisions Act, 1952

Employees’ EPF Employee 23| 01 May 2023to | 15 June 2023 | Not paid yet.

Provident Funds and | and  employer 31 May 2023

Miscellaneous contribution

Provisions Act, 1952

Employees’ EPF Employee 16 | 01 June 2023to | 15 July 2023 | Not paid yet,

Provident Funds and | and  employer 30 June 2023

Miscellaneous contribution

Provisions Act, 1952

Employees' EPF Employee 10 | 01 July 2023 to 15 August Not paid yet.

Provident Funds and | and  employer 31 July 2023 2023

Miscellaneous contribution

Provisions Act, 1952

Employees’ EPF Employee 10 | 01 August 2023 | 15 September | Not paid yet.

Provident Funds and | and  employer to 31 August 2023

Miscellaneous contribution 2023

Provisions Act, 1952

*The company could not deposit provident fund due to administrative reasons.

(b) According to the information and explanations given to us, there are no statutory dues referred to in
subclause (a) above that have not been deposited with the appropriate authorities on account of any

dispute.

{viii) According ta the information and explanations given to us, no transactions were surrendered or
disclosed as income during the year in the tax assessments under the Income Tax Act, 1961 (43 of
1961) which have not been previously recorded in the books of accounts.

(ix) (a) According to the information and explanations given to us, the Company has not defaulted in
repayment of its loans or borrowings or in the payment of interest thereon to any lender.

(b) According to the information and explanations given to us and representation received from the
management of the Company, and on the basis of our audit procedures, we report that the Company
has not been declared a willful defaulter by any bank or financial institution or government or any

government authority.

(c) In our opinion and according to the information and explanations given to us, money raised by way
of term loans were applied for the purposes for which these were obtained.

(d) In our opinion and according to the information and explanations given to us, and on an overall examination
of the financial statements of the Company, funds raised by the Company on short term basis have not
been utilised for long term purposes except working capital facility amounting to Rs. 420,850 thousands
which has been utilised for the purchase of equity instruments of listed foreign company which has been
classified as non-current investment in financial statements.

(e) In our opinion and according to the information and explanations given to us and on an overall examination

of the financial statements of the Company, the Company has not taken any funds from any entity or person
on account of ar to meet the obligations of its subsidiaries and associates, except for the following:
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(Z in thousands)

Nature Name of lender Amount Name of the | Relation | Nature of
of fund involved * | gybsidiary, joint transaction  for
taken venture, which funds were
associate utilised
Working | Barclays 191,000 | Quintype Step- Funds were utilised
capital Investment & Loans Technologies India | down to meet the
facility (India) Private Limited subsidiary | obligations of step-
Limited down subsidiary.

*Amount represent total loans granted during the year.

(f) According to the information and explanations given to us, the Company has raised loans during the year
on the pledge of securities held in its subsidiary as per details below. Further, the Company has not defaulted
in repayment of such loans raised.

Nature | Name ofuqum{l;t_ of Name of the | Relation | Details of  security
oan mn i i

of loan | lender thousands) subsidiary, |'0mt pledged

taken venture, associate

Fixed Credit Suisse 410,000 | Quintilion  Media | Subsidiary | Investments in  mutual

tenure Finance Limited funds (quoted)

loan (India) Pyt Lid 1.Edelweiss CRISIL IBX
(ISIN: INF754K01PB8)
2. Nippon India Nivesh

Lakshya Fund — Growth
(ISIN: INF204KB1ZB0)

3. SBI Crisil IBX Gilt
Index(ISIN:
INF200KA15Q2)

(x) (8) The Company has not raised any money by way of initial public offer or further public offer (including debt
instruments), during the year. Accordingly, reporting under clause 3(x)(a) of the Order is not applicable to
the Company.

(b) According to the information and explanations given to us and on the basis of our examination of the records
of the Company, the Company has not made any preferential allotment or private placement of shares or
(fully, partially or optionally) convertible debentures during the year. Accordingly, reporting under clause
3(x)(b) of the Order is not applicable to the Company.

(xi) (a) To the best of our knowledge and according to the information and explanations given to us, no fraud by the
Company or on the Company has been noticed or reported during the period covered by our audit.

(b) According to the information and explanations given to us including the representation made to us by the
management of the Company, no report under sub-section 12 of section 143 of the Act has been filed by
the auditors in Form ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 2014,
with the Central Government for the period covered by our audit.
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(c) According lo the information and explanations given to us including the representation made to us by the

management of the Company, there are no whistle-blower complaints received by the Company during the
year.

The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it. Accordingly, reporting
under clause 3(xii) of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, all transactions entered into by
the Company with the related parties are in compliance with sections 177 and 188 of the Act, where
applicable. Further, the details of such related party transactions have been disclosed in the standalone
financial statements, as required under Indian Accounting Standard (Ind AS) 24, Related Party Disclosures
specified in Companies (Indian Accounting Standards) Rules 2015 as prescribed under section 133 of the
Act.

(a) In our opinion and according to the information and explanations given to us, the Company has an internal
audit system which is commensurate with the size and nature of its business as required under the provisions

of section 138 of the Act.
(b) We have considered the reports issued by the Internal Auditors of the Company till date for the period

under audit.

According to the information and explanation given to us, the Company has not entered into any non-cash
transactions with its directors or persons connected with its directors and accordingly, reporting under clause
3(xv) of the Order with respect to compliance with the provisions of section 192 of the Act are not applicable

to the Company.

The Company is not required to be registered under section 45-1A of the Reserve Bank of India Act, 1934.
Accordingly, reparting under clauses 3(xvi)(a), (b) and (c) of the Order are not applicable to the Company.

(d) Based on the information and explanations given to us and as represented by the management of the
Company, the Group (as defined in Core Investment Companies (Reserve Bank) Directions, 2016) does not
have any CIC.

The Company has not incurred any cash losses in the current financial year as well as the immediately
preceding financial year.

(xviii) There has been no resignation of the statutory auditors during the year. Accordingly, reporting under clause

(xix)

(xx)

3(xviii) of the Order is not applicable to the Company.

According to the information and explanations given to us and on the basis of the financial ratios, ageing and
expected dates of realisation of financial assets and payment of financial liabilities, other information in the
standalone financial statements, our knowledge of the plans of the Board of Directors and management and
based on our examination of the evidence supporting the assumptions, nothing has come to our attention,
which causes us to believe that any material uncertainty exists as on the date of the audit report indicating
that Company is not capable of meeting its liabilities existing at the date of balance sheet as and when they
fall due within a period of one year from the balance sheet date. We, however, state that this is not an
assurance as to the future viability of the company. We further state that our reporting is based on the facts
up to the date of the audit report and we neither give any guarantee nor any assurance that all liabilities falling
due within a period of one year from the balance sheet date, will get discharged by the company as and when

they fall due.
According to the information and explanations given to us, the Company does not have any unspent amounts

towards Corporate Social Responsibility in respect of any ongoing or other than ongoing project as at the end
of the financial year. Accordingly, reporting under clause 3(xx) of the Order is not applicable to the Company.
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(xxi) The reporting under clause 3(xxi) of the Order is not applicable in respect of audit of standalene financial
statements of the Company. Accordingly, no comment has been included in respect of said clause under this
report.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm's Registration No.; 001076N/N500013

gk
Jyoti Vaish
Partner ISy el
Membership No.: 096521 [/ 14
UDIN: 24096521BKEFRJ4478 \=\ el

Place: Noida 5
Date: 30 May 2024 ~ED ACCR

Charlered Accountants

179



Walker Chandiok & Co LLP

Annexure |l

Independent Auditor's Report on the internal financial controls with reference to the
standalone financial statements under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (‘the Act’)

In conjunction with our audit of the standalone financial statements of Quint Digital Limited
(formerly known as Quint Digital Media Limited) (‘the Company') as at and for the year ended 31
March 2024, we have audited the internal financial controls with reference to financial statements
of the Company as at that date.

Responsibilities of Management and Those Charged with Governance for Internal Financial
Controls

The Company's Board of Directors is responsible for establishing and maintaining internal financial
controls based on the internal financial controls with reference to financial statements 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 (‘the Guidance
Note') issued by the Institute of Chartered Accountants of India (ICAl'). These responsibilities
include the design, implementation and maintenance of adequate internal financial controls that
were operating effectively for ensuring the orderly and efficient conduct of the Company's business,
including adherence to the Company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Act.

Auditor's Responsibility for the Audit of the Internal Financial Controls with Reference to
Financial Statements

Qur responsibility is to express an opinion on the Company's internal financial controls with
reference to financial statements based on our audit. We conducted our audit in accordance with
the Standards on Auditing issued by the ICAIl prescribed under Section 143(10) of the Act, to the
extent applicable to an audit of internal financial controls with reference to financial statements, and
the Guidance Note issued by the ICAIl. Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether adequate internal financial controls with reference to financial statements were
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls with reference to financial statements and their operating effectiveness.
Our audit of internal financial controls with reference to financial statements includes obtaining an
understanding of such internal financial controls, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor's judgement, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud
or errar,

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the Company's internal financial controls with reference to financial

statements.
Meaning of Internal Financial Controls with Reference to Financial Statements

A company's internal financial controls with reference to financial statements is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting
principles, A company's internal financial controls with reference to financial statements include
those policies and procedures that (1) pertain to the maintenance of records that, in reasonable
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detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with
authorisations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition
of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with Reference to Financial Statements

Because of the inherent limitations of internal financial controls with reference to fihancial
statements, including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also, projections of
any evaluation of the internal financial controls with reference to financial statements to future
periods are subject to the risk that the internal financial controls with reference to financial
statements 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, the Company has, in all material respects, adequate internal financial controls with
reference to financial statements and such controls were operating effectively as at 31 March 2024,
based on the internal financial controls with reference to financial statements criteria established by
the Company considering the essential components of internal control stated in the Guidance Note
issued by the ICAl.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm's Registration No.: 001076N/N500013

i&f}/

Jyoti Vaish
Partner [
Membership No.: 096521 = e
UDIN: 24096521BKEFRJ4478 {2 |

Place: Noida I' 55 .
Date: 30 May 2024 L
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Particulars Notes Asat Awat
31 March, 2024 31 March, 2023
ASSETS
Non-current assets
Propetty, plant and equipment 31 12,546 15,018
Right of use asset ER 12,863 16,046
Intangible assets 32 115,096 120,233
Intangible assets under development 3 3n2 244
Financial assets
Investments 4A 1,004,561 147,249
Other financial assees 0 37,480 403,933
Deferred 1ax assets (net) A 21,674
Non-cuerent tax assets (net) n 14,386 1,708
Other non-curtent assets BA 2,4B5 2,589
Total non-current assets 1,199,799 727,748
Current assets
Financial assets
Investments 453 1,939,381 1,021,020
rade recevables 4 66,432 128,744
Cash and cash equivalents 1 58,955 144,519
Loans 5 265,600 178,800
Other Anancial asscts (NN 507,361 15,490
Other current assets 8B 10,184 10,404
Total current assets 2,937,913 1,494,977
Total assets 4,137,712 2,222,725
EQUITY AND LIABILITIES
Equity
Lquity share capital 11 470,928 46,698
Other equity 12 1AUB311 1,204,650
Total cquity 1,879,239 1,674,348
Liabilities
Non-current liabilitics
Financial labilities
Borrowings 13A 518,414 695
Leasc liabilities 144 2,555 1,578
Deferred tax liabilitics (net) TA 40,505 -
Provisions 15A 4,040 4,197
Total non-current liabilities 565,514 15,470
Current liabilities
Financial liabilitics
Borrowings 13B 1,618,785 480,444
Leasc liabilitics 148 11,761 7,155
Trade payables 16
Total outstanding dues of micro enterprises and small enterprises 7,186 4,513
Tatal outstanding dues of creditors other than micro enterprises and small
enterprises 16,967 19,903
Other financial liabilities 17 20,788 9,642
Other current liabilitics 18 15,425 0,084
Provisions 1513 2,047 2,166
Total current liabilities 1,692,959 532,907
Total liabilitics 2,258,473 548,377
Total Equity and Liabilities 4,137,712 2,222,725
The summary of material accounting policies and other explanatory information form an 1o 49
integral part of these standalone financial statements.
This is the standalone balance sheet veferred 1o in our report of even date.
For Walker Chandiok & Co LLP For and on behalf of the f Directors
Chartered Accountants Quint Digital Li
Fiem Registration No: [IQIOTGN/NSDGO]B
Jyoti Vaish it’/ Parshotam Dass Agarwal Ritu Kapur
Partner Chairman Managing Director and CEO
DDIN 00063017 DN 00015423

Membership No. (96521

Place: Noida
Date: 30 May 2024

Place: Mew Delhi

D

2 X
Vivek Agarwal

Chief Finaneial Officer

Place: Noida

Date: 30 May 2024

Place: Noida

'l'd’runfllelwal
Company Secretary
M. No.- A39190
Place: Noida
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Particulars Motes

For the year ended

For the year ended

31 March, 2024 31 March, 2023

Income
Revenue from operations 19 332316 410,452
Other income 20 216,178 36,766
Total income 548,494 447,218
Expenses
Fnployee benelin expenses 21 01,697 121,682
Finance cost 22 106,448 23,236
Diepreciation and amortization expense 23 105,591 93,731
Impairment loss on financial assets 24 1,250 3,293
Other expenses 24.1 119,850 116,775
Total expenses 424,836 358,717
Profit before exceptional items and tax 123,658 88,501
[xceptional items 25 1,575 -
Profit before tax 122,083 88,501
Tax expenses 26
(a) Currenr tax 5,345 28,734
(b} Deferred s 26,821 (5,574)
{c) Tax on carlier years 268 1,579
Profit for the year 89,649 63,762
Other comprehensive income (OCI)
Ttems that will not be reclassified to profit or loss

Remeasurements of defined benefit plan 283 (570) 1101

Income tax refating to remensurements of defined benefit plan that will

not be reclassified to profit or loss 144 @277

Changes in the fair value of equity investment at fair value through 40 137,073

other comprehensive income (FVTOCT) -

Income tax refating to Fair value of equity tovestment at Fair value

theough other comprehensive income (FVTOCT) that will nat be

reclassified to profit or logs (34,501)
Toral ather comprehensive income for the year 102,146 824
Total comprehensive income for the year 191,795 64,586
Earnings per equity share 27
Basic (2) 407 1.79
Diluted (%) 4.04 1.76
"The summary of material accounting policies and other explanatory 1 to 49
information form an integral part of these standalone financial
statements.
I'his 15 the standalone statement of profit and loss referred to in our
report of even dare.
For Walker Chandiolk & Co LLP For and on behalf of the irectons
Chartered Accountants Quint Digital Limag
Fiem Reggstration No.: 0DT076N/NSOG013
Jyori Vaish %SC)// Parshotam Dass Agarwal Ritu Kapu

Partner

Membership No. 096521

Flace: Nowda
Date: 30 May 2024

Chairman

1IN (0063017

Place: Mew Delb
Il

Vivek a@arwal

Chief Financial Officer

Place: Noida

Drate: 31 May 2024

Managing Dircctor and CLO
N 0015423
Place: Noida

‘I‘su\"'t.in lwal
Company Secretary
M. No- A39190
Place: Noida
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Tar the year ended

Par the year ended

Particulars 3 March, 2024 31 March, 2023

A Cash flows from operating activitics
Net prafit before tixation 1,22,083 B8,501
Adjustments for:
Depreciation and amortization 95,454 6,048
Dlepreciation of rght-of-nse asser 1157 7,082
Lasa an sale/disposal of property, plant and equpment az 12
Profit on sale of property, plant ind equipiment (988) -
Taterest mcome (B 079 (22,919
Unwinding of discount on security deposit (30Y) (236)
Tnterest expense on borrowngs 105,086 422
Interest expense o lease liabihy 1,362 LB14
Lubilities / provisions no Joiger reguired woitten back (230) 772
Uncealized exchange lass (net) 126 169
Impasrment loss on tinancial assets 1,250 3,293
Fanployee share based payioent 10,057 11,671
Profit From sale of mutwal fund (net} - (5,489}
Faar value gain an investment (nef) (1,29,735) (6,971)
Operating profit before working eapital changes L3461 1,84,205
Mowementm fnaneial asseis non eorcent (1010 o3
Movement i fnancial assels current (1.33,808) (19.777)
Movement in other non current assets 104 1,170
Maovement i long term provision (136) {2419
Meovement uy short tenn provision (689 2.2
Movement i other current asseis 230 (806)
Movement i trade recewvahles 2,189 (43,616)
Movement m teade payables (139) (17,346)
Movement m other Guaneinl habalies (3500 (4, 380)
Movement m other curcent habilities 6,342 1,769
Cash generated from operations 43,204 99,098
Ineome tax paid (net of relund) (18,291) (36:130)
Net eash generated from operating activities (A) 24,913 62,668

I Cash flows from investing aclivities
Purchase of property, plint and equipment (9,933) (733
Sale of property, plant and equipment 1,200 4
Fased deposit made ducmg the year (35,106) (3.76.214)
Addition u mtangible assets (R3.978) (1,10.40:4)
(Tnerease)/ Decrease in intangihle assets under developmei {134) (48)
Loan pgiven o related parnes (1,91,500) 2,50,8011)
Repayment of loan from relited parties 1,{4,700 149,001
Sale/ Redemption of curcent my 37,419 256,180
Purchase of an current wivestments (80,005 (10,14,049)
Tivestments in an assocrite (8,740 -
Purchase of nwvestments m equaty mstriimnents (7,010,896} F:
Payment far defeered purchase consideration foe investments in subsidiaries and (130887
assocrtes made m year ended 31 March, 2022
Irterest received 57,762 16,908
Net cash (used in) investing activities (m (16,65,251) (14,18,23

[ Cash flows from financing activities
Procedds trom sssue of share capaal (nchidig seounty premmim) 2458 12,3692t
Repayment of long teon boreowings (1,36,336) (44
Procecds from long term boreowings 6,540,075 c
Procecds from short teem borrowimgs (net) #,00,297 206,035
Repayment of lease kabiliy (10,342 (6,070
Interest pand on lease labiliy {1,362) (1,814)
[nterest pad on boreowings (BH.012) {21,193)
Mer cash flows gencrated from finaneing activities () 12,20,728 14,93.,435
Net decrease i cash and cash equivalents (A B+ (+4,19,610) 1,27 B4
Cash and cash equivalents at begnning of the year 10319 2,655

(2,79,001) 1,40,519




QUINT DIGITAL LIMITED

{Formerdy Quint Digital Media Limited)

Standalone Statement of Cash Flow lor the year ended 31 March, 2024

(Al amount in 2 000, except sharc data, pee shace data and valess stated otheowise)

Particulars

For the year ended

For the year ended

31 March, 2024 31 Murch, 2023
Cash and cash equivalents at end of the year 58,955 140,519
Less: Bank overdeafts at end of the year (338,01 -
(279,001) 140,519
Break up of cash and cash equivalents (refer note- 10}
(a) Cash on hand 3l 25
(b) Balances with banks
(i} In current accounts 28,812 6,498
i) Tn deposit accounts 30,112 133,9%
Less: Bank overdeafts at end of the year (338,044 -
(279,091) - 140,519

The summary of materal aceountng policies and other explinatory informanon
form an integral part of these standalone Gnascial statements.

T'hus 1s the standalone statement of cash flow referced to in our teport of even
date.

Far Walleer Chandiok & Co LLP
Chartered Accountants
Fiem Repsoation Mo: 00O1076N/N500013

A%
Jyou \Fslix-:/hX :&D//

Partner
Wembership MNo. (K6521

Place: Noida
Date: 30 May 2024

GRS

For and on behalf of the Board of Directors

Quint Digital Limite

Pars
Chatrman

DIN 06307
Place: Mew Delhy

W
Vivek Agarwal
Chief Finaneml Officer

Place: Neoida

uss Agal

Date: 30 May 2024

Ritu Kapur

Minaging Dicector and CHRO

IDIN (WK 5423
Place: Moida

L

Tarun Belwal
Company Seceetary
M. Nez- AFRIN
Place: Noida
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Quint Digital Limited (Formerly Quint Digital Media Limired)

Summary of material accounting policies and other explanatory information to the standalone financial
statements for the year ended 31 March, 2024

1.

Company overview

Quint Digital Limited (formerly Quint Digiral Media Limited) ("the Company") is 2 public limited company
domiciled in Tndia, with its registered office situared ar 403, Prabhat Kiran, 17 Rajendra Place, New Delhi-110008
and its equity shares are listed on the Bombay Stock Exchange. The Company has been incorporated on 31 May
1985 under the provisions of the Indian Companies Act and was previously known as Gaurav Mercantiles Limited.
The name was changed to Quint Digital Media Limited on 21 September 2020 which had been further changed to
Quint Digital Limited on 25 October 2023, The Company is primarily engaged in the husiness of running websites
through web, digital or mobile media and which may include various information including current affairs, lifestyle,
entertainment etc.

Basis of preparation, measurement and material accounting policies

2.1 Basis of preparation and measurement

i) Statement of compliance

The standalane financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS)
notified under Section 133 of the Companies Act, 2013 (the Act) [Companies (Indian Accounting Standards) Rules,
2015]  and  other relevant  provisions of the Act and  guidelines  issued by  the
Securities and lixchange Board of India (SEBI).

The standalone financial statements were approved for issue by the Company’s Board of Directors on 30
May, 2024,

ii) Histotical cost convention

The standalone financial statements have been prepared on a historical cost basis, except for the following:
e certain financial assets and liabilities that are measured at fair value;
e defined benefit plans - plan assets measured at fair value; and

e Share based payments — measured at fair value.
iii) New and amended standards adopted by the company

The Ministry of Corporate Affairs (“MCA”) vide notification dated 31 March 2023 notified the Companies (Indian
Accounting Standards) Amendment Rules, 2023, which amended certain accounting standards (see below), and are
effective 01 April 2023:

. Disclosure of accounting policies — amendments to Ind AS 1

. Delmnuon ol accounting estunates — amendments to Ind AS 8

These amendments did not have any material impact on the Company. As at 31 March, 2024, MCA has not notified

any new standards applicable effective on or after 1 April, 2024 to the Group.

iv) Current versus non-current classification

The Company presents assets and liabilities in the Balance Sheet based on the cutrent/non-current classification.

An asset is treated as current when:

e [tis expected to be realized or intended to be sold or consumed in normal operating cycle;
e Itis held primarily for the purpose of trading;

e ltis expected to be realized within twelve months after the reporting period; or

® It is cash or cash equivalent unless restricted from being exchanged or used to scttle a liability for at least twelve
months after the reporting period.
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Quint Digital Limited (Formerly Quint Digital Media Limited)

Summary of material accounting policies and other explanatory information to the standalone financial
statements for the year ended 31 March, 2024

22

Current assets include the current portion of non-current financial assets. The Company classifies all other assets

as non-current,

A liability 1s treated current when:

o Itis expected to be settled in normal operating cycle;

s Itis held primarily for the purpose of trading;
It is due to be settled within twelve months after the reporting petiod; or

e There is no unconditional right to defer the settlement of the liability for at least twelve months after the
reporling period.

Current liabilities include current portion of non-current financial liabilities. The Company classifies all other

liabilities 4s non-cutrent,

The operating cycle is the time between the acquisition of assets for processing and their realization in cash and
cash equivalents. The Company has identified twelve months as its operating cycle for the purpose of current/non-
current classification of assets and liabilities.

Summary of material accounting policies
Property, plant and equipment
Recognition and initial measurement

Property, plant and equipment are stated at their cost of acquisition. The cost comprises purchase price, borrowing
cost if capitalization criteria are met and directly attributable cost of bringing the asset to its working condition for
the intended use. Capital expenditure incurred on rented properties is classified as ‘Leasehold improvements’ under
property, plant and equipment.

Subsequent measurement

Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as appropriate, only
when 1t is probable that future economic benefits associated with the item will flow to the Company and the cost
of the item can be measured reliably. All other repairs and maintenance are charged to profit or loss during the
teporting period in which they are incurred.,

Depreciation methods, estimated useful lives and residual value

Depreciation on property, plant and equipment is provided on the straight-line method, computed on the basis of
useful lives (as set out below) as prescribed in Schedule 1T of the Act: -

Estimated Useful life

Asset category

Useful life as per Schedule II (in
vears)

by
Management (in years)

Leaschold Improvement

Lower of useful life or respective
lease term

Lower of useful life ar respective
lease term

Office equipment

Plant and Equipment 13 Years 5 Years
Furnitute and fxtures 10 Years 10 Years
Computers and hardware 3 Years 3 Years
Vehicles 8 Years 8 Years
5 Years 5 Years
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Quint Digital Limited (Formerly Quint Digital Media Limired)

Summary of material accounting policies and other explanatory information to the standalone financial
statements for the year ended 31 Match, 2024

b)

The assets’ residual values and useful lives are reviewed and adjusted if appropriate, at the end of each reporting
period. The management basis technical advice believes that these estimated useful lives are realistic and reflect fair
approximation of the period over which the assets are likely to he used.

Where, during any lnancial year, any addition has been made (o any assel, or where any asset has heen sold,
discarded, demolished or destroyed, or significant components replaced; depreciation on such assets is calculated
on a pro rata basis as individual assets with specific useful life from the month of such addition or, as the case may
be, up to the month on which such asset has been sold, discarded, demolished or destroyed or replaced.

De-recognition

Anitem of property, plant and equipment and any significant part initially recognized is derecognized upon disposal
or when no future cconomic benefits are expected from its use or disposal. Any gain or loss arising on de-
recognition of the asset (caleulated as the difference between the net disposal proceeds and the carrying amounnt of
the asset) is included in the income statement when the asset is derecognized.

Intangible assets

Intangible assets are stated at cost of acquisition net of recoverable taxes, trade discount and rebate less accumulated
amortization/ depletion and impairment loss, if any. Such cost includes purchase price, borrowing costs, and any
cost directly artiibutable to bringing the asset to its working condition for the intended use.

Subsequent costs are included in the asset’s carrying amount or recognized as a sepatate asset, as appropriate, only
when it is probable that future economic benefits associated with the items will flow to the Company and cost can
be measured reliably.

An intangible asset is derecognized upon disposal (i.e., at the date the recipient obtains contral) or when no future
ecaonomic benefits are expected from its use or disposal.

Gains or losses arising from derecognition of intangible asset are measured as the difference between the net
disposal proceeds and the carrying amount of the asset and are recognized in the Statement of Profit and Loss
when the asset is derecognized.

The Company’s intangible assets comprises assets with finite useful life which are amortized on a straight-line basis
over the period of their expected useful life.

Computer Software are being amortized over the license period.

The amortization period and the amortization method for Intangible Assets with a finite useful life are reviewed at
each reporting date. Changes in the expected useful life or the expected pattern of consumption of future economic
benefits embodied in the asset is accounted for by changing the amortization period or method, as appropriate and
are treated as changes in accounting estimates, The amortization expense on intangible assets with finite lives is
recognized in the Statement of Profit and Loss under the head Depreciation and amortization expense.

Asset class - Useful life (in years)
Trademarks - 10 Years -
Video Cost (internally generated)* 4 Years

“Video costs are being amortized over 4 years for all videos/ programs produced hy the Company and over the
license period for videos/ programs purchased from others. Based on the estimate of the management that the
video viewership will be over the life of 4 years, the period is used for amortization of costs capitalized by the
company. Amortization of video cost is 60% of the cost capitalized in first year from the date of publishing, 20%
of the cost capiralized in the second year and 10% each in third and fourth year, on a straight-line basis.
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Quint Digital Limited (Formerly Quint Digital Media Limited)

Summary of material accounting policies and other explanatory information to the standalone financial
statements for the year ended 31 Match, 2024

d)

Intangible Assets under development
Fxpenditure on video costs eligible for capitalization are cartied as intangible assets under development where such
assets are not yet ready for their intended use or publishing.

Leases

The Company, as a lessee, recognizes a right-of-use asset and a lease liability for its leasing arrangements on a
present value basis, if the contract conveys the right to control the use of an identified asset. The contract conveys
the right to control the use of an identified asset, if it invelves the use of an identified assel and the Company has
substantially all of the economic benefits from use of the asset and has right to direct the use of the identified asset,

At the date of commencement of the lease, the Company recognizes a right-ofuse asset (“ROU”) and a
corresponding lease liability for all lease arrangements in which it is a lessee, except for leases with a term of rwelve
manths or less (short-term leases) and low value leases. For these short-term and low value leases, the Company
recognizes the lease payments as an operating expense on a straight-line basis over the term of the lease.

The right-of-use assets are initially recognized at cost, which comprises the initial amount of the lease liability
adjusted for any lease payments made at or prior to the commencement date of the lease plus any initial direct costs
less any lease incentives. They are subsequently measured at cost less accumulated depreciation and impairment
losses.

Right-of-use assets are generally depreciated over the shorter of the asset's useful life and the lease term on a
straight-line basts, If the Company is reasonably certain to exercise a purchase option, the right-of-use asset is
depreciated over the underlying asset’s useful

The lease liability is initially measured at amortized cost at the present value of the future lease payments. The lease
payments are discounted using the interest rate implicit in the lease or, if not readily determinable, using the
incremental borrowing rates in the country of domicile of these leases. Lease payments to be made under reasonably
certain extension options are also included in the measurement of the liability. Lease liabilities are remeasured with
a corresponding adjustment to the related right of use asset if the Company changes its assessment if whether it
will exercise an extension or a termination option,

Lease payments are allocated between principal and finance cost. The finance cost is charged to profit or loss over
the lease period so as to produce a constant periodic rate of interest on the remaining balance of the liability for
cach period. Variable lease payments that depend on sales are recognised in profit or loss in the period in which
the condition that triggers those payments occurs.

Payments associated with short-term leases of equipment and all leases of low-value assets are recognised on a
straight-line basts as an expense in profit or loss. Short-term leases are leases with a lease term of 12 months or
less. Low-value assets comprise I'T equipment and small items of office furniture.

Foreign currency translation

Functional and presentation curtrency

Irems included in the financial statements are measured using the currency of the primary economic environment
in which the Company operates (‘the functional currency’). The financial statements are presented in Indian rupee
(INR}), which is the Company’s functional and presentation currency.

Transactions and balances
T'ransactions in foreign currencies are recorded at the exchange rate prevailing on the date of transaction. Monetary
assets and liabilities denominated in foreign currencies are translated at the functional currency’s closing rates of

exchange at the reporting date.
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Quint Digital Limited (Formetly Quint Digital Media Limited)

Summary of material accounting policies and other explanatory information to the standalone financial
statements for the year ended 31 March, 2024

Exchange differences arising on settlement or translation of monetary items are recognized in Statement of Profit

and | .oss.

Non-monetary items that are measured in terms of historical cost in a foreign currency are recorded using the
exchange rates at the date of the transaction. Nonmonetary items measured at fair value in a forcign currency are
translated using the exchange rares at the date when the fair value was measured.

The gain or loss ansing on translation of non-monetary items measured at fair value is treated in line with the
recognition of the gain or loss on the change in fair value of the item.

Revenue recognition

T'o determine whether to recognize revenue from contracts with customers, the Company follows a 5-step process:
1. Tdentifying the contract with customer

2. Identifying the performance obligations

3. Determining the transaction price

4. Allocating the transaction price to the performance obligations

5. Recognizing revenue when/as performance obligation(s) arve satisfied.

Revenue from contracts with customers represents sale of services. Revenue from rendering of services includes
advertisement revenue, partner/programmatic revenue and subscription revenue. Revenue from rendering of
services is recognized over time where the Company satisfies the performance obligation over time or point in time
where the Company satisfies the performance obligation at a point in time. Revenue towards satisfaction of a
petformance obligation is measured at the amount of transaction price (net of estimates variable consideration)
that is allocated to that performance obligation,

Contracts where the performance obligations are satisfied over time and where there is no uncertainty as to
measurement or collectability of consideration, 1s recognized as per the input method or output method, based on
the nature of obligations to be performed. The Company determines the ourpur method on the basis of direct
measurements of the value of the services transferred to the customer till date relative to the value of remaining
services promised under the contract. The Company determines the input method on the basis of ratio of costs
incurred to date to the rotal estimated costs at completion of performance obligation.

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

Revenue from advertisement :

Advertisements Revenue is recognized as and when advertisement is displayed. Reveaue from advertisement is
measured based on the transaction price allocated to that performance obligation, which is net of variable
consideration on account of various discounts.

Partner/ programmatic revenue
The Company gencrates revenue by monetization of videos on various platforms based on viewership. Revenue

from rendering of services 1s recognized over time where the Company satisfies the performance obligation over
time or point in time where the Company satisfies the performance obligation at a point in time.

Revenue from subscription
The Company carns subscription income from its website. This income is recognized over the period of

subscription.
Contract Balances

Revenues in excess of invoicing are considered as contract asscts and disclosed as unbilled revenue. Tnvoicing in
excess of revenues is considered as contract liabilities and disclosed as unearned revenues. When a customer pays
consideration before the Company transfers goods or services to the customer, a contract liability is recognized
and disclosed as advances from customers. Contract liabilities are recognized as revenue when the Company
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Quine Digital Limited (Formerly Quint Digital Media Limited)

Summary of material accounting policies and other explanatory information to the standalone financial
statements for the year ended 31 March, 2024

2)

performs under the contract. Contract assets are transferred to receivables when the rights become unconditional.
Contract assets are subject to impairment requirements of Ind AS 109 Financial Instruments.

Interest Income

Interest income is recognised on time proportion basis taking into account the amount outstanding and rate
applicable. For all financial assets measured at amortized cost, interest income is recorded using the effective
interest rate (INIR) ie., the rate that exactly discounts estimated future cash receipts through the expected life of
the financial asset to the net carrying amount of the financial assets. 'The future cash flows include all other
transaction costs paid or received, premiums or discounts if any, ete. Interest income 1s included under the head
“other income™ in the statement of profit and loss.

Income taxes

The income tax expense comprises of current and deferred income tax. The income tax expense or credit for the
period is the tax payable on the current period’s taxable income based on the applicable income tax rate for
jurisdiction adjusted by changes in deferred tax assets and liabilities attributable to temporary differences and to
unused tax losses, Income tax is recognized in the statement of profit and loss, except to the extent that it relates
to items recognized in the other comprehensive income or directly in equity, in which case the related income tax
is also recognized in other comprehensive income or Equuty.

Current tax

Current tax assets and liabilities are measured at the amount expected to be recovered from or paid to the taxation
authorities, on tax rates and laws that are enacted or substantively enacted at the Balance Sheet date, The Company
has a legally enforceable right to offset and intends either to settle on a net basis, or to realise the tax asset and
settle the tax liability simultaneously.

Deferred tax

Deferved rax is measured based on the tax rates and the tax laws enacted or substantively enacted at the balance
sheet date. Deferred tax assets are recognised for all deductible temporary differences and the carry forward of any
unused rax losses. Deferred tax assets are recognised to the extent that it is probable that taxable profit will be
available against which the deductible temporary differences, and the carry forward of unused tax losses can be
utilised, except when the deferred tax asset relating to the deductible temporary difference arises from the initial
recognition of an asset or liability in a transaction that is not a business combination and, at the time of the
transaction, affects neither the accounting profit nor taxable profit or loss,

The carrying amount of deferred tax assets are reviewed at each reporting date and reduced to the extent that it is
no longer probable that sufficient taxable profits will be available to allow all or part of the assets to be recovered.
Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right exists to set-off current tax
assets against current fax Habilities and the deferred tax assets and deferred tax liabilitics relate to the same taxable
entity and the same taxation authority.

Current and deferred taxes are recognised in the Statement of Profit and Loss, except when the same relate to
items that are recognised in other comprehensive income or directly in equity, in which case, the current and
deferred tax relating to such items are also recognised in other comprehensive income or directly in equity,
respectively.
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h) 'Trade teceivables

Trade receivables are amounts due from customers for services performed in the ordinary course of business and
reflects company’s unconditional right to consideration (that is, payment is due only on the passage of time). Trade
receivables are recognised initially at the transaction price as they do not contain significant financing components.
The company holds the trade receivables with the objective of collecting the contractual cash flows and therefore
measures them subsequently at amortized cost using the effective interest method, less loss allowance.

For trade receivables and contract assets, the group ﬂpplies the simpliflﬂd ﬂppi’oach t'cqui;'ed by Ind AS 109, which
requires expected lifetime losses to be recognised from initial recognition of the receivables.

i) Contributed equity

Equity shares are classified as equity. Incremental costs directly attributable to the issue of new shares or options
are shown in equity as a deduction, net of tax, from the proceeds.

j) Dividends
Provision is made for the amount of any dividend declared, being appropriately authorised and no longer at the
discretion of the entity, on or before the end of the reporting period but not distributed at the end of the reporting
period.

Ic) Investments and other financial assets
(i) Classification
The Company classifies its financial assets in the following measurement categories:

* those to be measured subsequently at fair value (either through other comprehensive income, or through
profit or loss).
" those to be measured at amortised cost.

The classification depends on the Company’s business model for managing the financial assets and the contractual
terms of the cash flows.

For assets measured at fair value, gains and losses will either be recorded in profit or loss or other comprehensive
income. For investments in equity instruments that are not held for trading, this will depend on whether the
Company has made an irrevocable election at the time of initial recognition to account for the equity investment at
FVOCL The group reclassifies debt investments when and only when its business model for managing those assets

changes.
(ii) Recognition:

Regular way purchases and sales of financial assets are recoguised on trade-date, being the date on which the
Company commits to purchase or sale the financial asset.

(iii) Measurement:

At initial recognition, the Company measures a financial asset (excluding trade receivables which do not contain a
significant financing component) at its fair value plus, in the case of a financial asset not at fair value through profit
or loss, transaction costs thar are directly attributable to the acquisition of the financial asser. T'ransaction costs of
financial assets carried at fair value through profit or loss are expensed in profit or loss.
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Financial assets with embedded derivatives, if any, are considered in their entirety when determining whether their
cash flows are solely payment of principal and interest.

Debt instruments

Subsequent measurement of debt instruments depends on the group’s business model for managing the asset and
the cash flow characteristics of the asset. There are three measurement categories into which the group classifies its

debt instruments.

Amortised cost: Assets that are held for collection of contractual cash flows where those cash flows represent
solely payments of principal and interest are measured at amortised cost. Interest income from these financial assets
13 included in Other Income using the effective interest rate method. Any gain or loss attsing on derecognition is
recognised directly in profit or loss and presented in other gains/(losses). Impairment losses are presented as
separate line item in the statement of profit and loss.

Fair value through other comprehensive income (FVOCI): Assets that are held for collection of contractual
cash flows and for selling the financial assets, where the assets’ cash flows represent solely payments of principal
and interest, are measured at FVOCI. Movements in the carrying amount are taken through OCI, except for the
recognition of impairment gains or losses, interest income and foreign exchange gains and losses which are
recognised in profit and loss. When the financial asset is derecognised, the cumulative gain or loss previously
recognised in OCI s reclassified from equity to profit or loss and recognised in other gains/(losses). Interest income
from these financial assets is included in other income using the effective interest rate method. Foreign exchange
gains and losses are presented in other gains/(losses) and impairment expenses are presented as separate line item
in statement of profit and loss.

Fair value through profit or loss: Assets that do not meet the criteria for amortised cost or FEVOCI are measured
at fair value through profit or loss, A gain or loss on a debrt investment that is subsequently measured at fair value
through proﬂr or loss is recognised in profit or loss and presented net within other gains/(losses) in the period in
which it arises. Interest income from these financial assets is included in other income.

Equity Instruments:

The Company subsequently measures all equity investments at fair value. Where the Company’s management has
clected to present fair value gains and losses on equity investments in other comprehensive income, there is no
subsequent reclassification of fair value gains and losses to profir or loss following the derecognition of the
mnvestment. Dividends from such investments are recognised in profit or loss as other income when the Company’s
right to receive payments is established,

(iv) Impairment of financial assets

Financial assets, other than those at FVIPL, are assessed for indicators of impairment at the end of each reporting
period. In case of trade receivables, the Company follows the simplified approach permitted by Ind AS 109 —
Financial Instruments - for 1'ecogninon of impairment loss allowance. The application of simplified approach does
not require the Company to track changes in credit risk of trade receivables. The Company calculates the expected
credit losses on trade receivables, using a provision matrix on the basis of its historical credit loss experience.

(v) Derecognition of financial assets

A financial asset is derecognised only when the Company has transferred the rights to receive cash flows from the
financial asset or retains the contractual rights to receive the cash flows of the financial asset, but assumes a
contractual obligation to pay the cash flows to one or more recipients, Where the Company has transferred an asset,
the Company evaluates whether it has transferred substantially all risks and rewards of ownership of the financial
asset. In such cases, the financial asset 1s derecognised. Where the enril} has not transterred substantially all risks
_and: 1'ew.ards of ownership of the financial asser, the financial asset is not derecognised. Where the Company has
~néither trah@fe\.u_d a financial asset nor retains substantially all risks and rewards of ownership of the financial asset,
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the financial asset is derecognised if the Company has not retained control of the financial asset. Where the
Company retains control of the financial asset, the asset is continued to be recognised to the extent of continuing
involvement in the financial asset.

1) Impairment of non-financial assets

At each reporting date, the Company assesses whether there is any indication based on mnternal/external factors,
that a non-financial asset may be impaired. If any such indication exists, the Company estimates the recoverable
amount of the asset. I such recoverable amount of the asset or the recoverable amount of the cash generating unit
to which the asset belongs is less than its carrying amount, the carrying amount is reduced to its recoverable amount
and the reduction is treated as an impairment loss and is recognized in the statement of profit and loss. All assets
are subsequently reassessed for indications that an impairment loss previously recognized may no longer exist. An
impairment loss is reversed if the asset’s or cash-generating unit’s recoverable amount exceeds its carrying amount.

m) Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet when, and only
when, the Company currently has a legally enforceable right to set off the amounts and it intends either to settle
them on a net basis or to realize the asset and settle the liability simultaneously.

The legally enforceable right must not be contingent on future events and must be enforceable in the normal course
of business and in the event of default, insolvency or bankruptey of the group or the counterparty.

n) Fair value measurement and hierarchy

In determining the fair value of its financial instruments, the Company uses following hierarchy and assumptions
that are based on market conditions and risks existing at each reporting date.

Fair value hierarchy

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

* [n the principal market for the asset or liability; or

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

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

The fair value of an asset or a liability is measured using the assumptions that market participants would use when
pricing the asset or hability, assuming that market participants act in their best economic interest.

A fair value measurement of a4 non-financial asset takes into account a market participant’s ability to generate
economic benefits by using the asset in its highest and best use, or by selling it to another market participant that
would use the asset in its highest and best use.

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

Level 1: Quorted (unadjusted) marker prices in active markets for identical assets or liabilities.

Level 2: Valuation techniques for which the lowest level input that is significant to the fair value measurement is
directly or indirectly observable.

Level 3: Valuation techniques for which the lowest level input that is significant to the fair value measurement is
unobservable.

Fot assets and liabilities that are recognized in the financial statements on a recurring basis, the Company
determisies whether transfers have occurred between levels in the hierarchy by reassessing categorization (based
on the lowest level input that is significant to the fair value measurement as a whole) at the end of each reporting
;' period. |}
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q)

The carrying amounts of trade receivables, trade payables, payables towards capital goods, other bank balances and
cash and cash equivalents are considered to be the same as their fair values, due to their short-term nature.

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

above, (Refer Note 33).
Cash and and cash equivalents

For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash on hand,
deposit accounts, margin deposit money and highly liquid investments with orginal maturities of three months or
less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of changes
in value, and bank overdrafts. Bank overdrafts, if any, are shown within borrowings in current liabilities in the
balance sheet.

Cash and cash equivalents comprise cash and cash on deposit with banks. The Company considers all highly liquid
investments with a remaining maturity at the date of investment of three months or less and that are readily
convertible to known amounts of cash to be cash equivalents. The statement of cashflow is prepared using indirect
method.

Business Combination

The Company accounts for its business combinations under acquisition method of accounting. Aecquisition related
costs are recognized in the statement of profit and loss as incurred. The acquiree’s identifiable assets, liahilities and
conlingent liabilities that meet the condition for recognition are recognized at their fair values ar the acquisition
date.

Purchase consideration paid in excess of the fair value of net assets acquired is recognized as goodwill. Where the
fair value of identifiable assets and liabilities exceed the cost of acquisition, after reassessing the fair values of the
net assets and contingent liabilities, the excess is recognized as capital reserve.

Business combinations arising from transfers of interests in entities that are under common control are accounted
at historical cost under pooling of interest method. The difference between any consideration given and the
agpregate historical carrying amounts of assets and liabilities of the acquired entity are recorded in shareholders’
CC]LI.[[')L

On acquisition of a business, the Company assesses the financial assets and liabilities assumed for appropriate
classification and designation in accordance with the contractual terms, economic circumstances and pertinent
conditions as at the acquisition date.

If a common control transaction is effected through the acquisition of assets and liabilities constituting a
business under IND AS 103 (from an entity under common control) rather than by acquiring shares in that
business, then the acquirer accounts for the transaction in its separate financial statements,

Employee benefit
Post-employment, long term and short-term employee benefits
Defined contribution plans

A defined contubution plan is a post-employment benefit plan under which the Company pays specified
contributions towards Provident Fund and Pension Scheme to publicly administered provident funds as per local
regulations. The company has no future regular contribution payment obligations once the contribution has been
paid. The contributions are accounted for as defined contribution plans and the contributions are recognised as
employee benefit expense when they are due.
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ii.

iv.

vi.

r)

Defined benefit plan (funded)

The Company pays gratuity to the employees who have completed five years of services with the Company at the
time of resignation/ superannuation. The gratuity is paid last drawn basic salary per month computed
proportionately for 15 days salary multiplied for the number of years of service as per the provision of Payment of
Gratuity Act, 1972, The lability in respect of gratuity and other post-employment benefits is calculated using the
Projected Unit Credit Method and spread over the period during which the benefit is expected to be derived from
employees’ services.

Bonus Plans

The Company recogmzes a hability and an expense for bonus. The Company recogmzes a provision where
contractually obliped or where there is a past practice that has created a constructive obligation.

Other long-term employee benefits

Long term compensated absences are provided for hased on actuarial valuation at year end. The actuarial valuation
is done as per projected unit credit method. The Company presents the compensated absences as a current liability
in the balance sheet, to the extent it does not have an unconditional right to defer its settlement for 12 months
after the reporting date.

Short-term obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly within 12
months after the end of the period in which the employees render the related service are recognised in respect of
employees’ services up to the end of the reporting period and are measured at the amounts expected ta be paid
when the liabilities are settled. The liabilities are presented as curtent employee benefit obligations in the balance
sheet.

Employee share-based payments

The employees of the Company receive remuneration in the form of share-based payments in consideration of the
services rendered. Under the equity settled share-based payment, the fair value on the graat date of the awards
given to employees is recognized as ‘employee benefit expenses’ with a corresponding increase in equity over the
vesting period. The fair value of the options at the grant date is calculated by an independent valuer using Black
Scholes Model. At the end of each reporting period, the expense is reviewed and adjusted to retlect changes to the
level of options expected to vest basis on the no-market vesting and service conditions. When the options ate
exercised, the Company issues fresh equity shares. It recognizes the impact of the revision to original estimates, if
any, in profit or loss, with a corresponding adjustment to equity. Where shares are forfeited due to a failure by the
employees to satisfy the service conditions, any expenses previously recognizes in relation to such shates are
reversed effective from the date of the forfeiture.

Earnings per share (EPS)

Basic earnings per share

Basic IPS 1s caleulated by dividing the net profit or loss for the period attributable to equity shareholders (after
deducting preference dividends and attributable taxes) by the weighted average number of equity shares
outstanding during the period. The weighted average number of equity shares outstanding during the period are
adjusted for events of bonus issue; bonus element in a rights issue to existing shareholders; share split; and reverse
share split (consolidation of shares) that have changed the number of equity shares outstanding, without a
corresponding change in resources.
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s)

t)

Dilute earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into

account:

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

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

Provisions and Contingent liabilities

Provisions are recognized when the Company has a present obligation (legal or constructive) as a result of a past
event, it is probable that an outflow of resources embodying cconomic benefits will be required to settle the
obligation, and a reliable estimate can be made of the amount of the obligation. Provisions are measured at the
best estimate of the e\cpendlmre required to settle the present obligation at the Balance Sheet date. [f the effect of
the time value of money is material, provisions are determined by discounting the expected future cash flows to
net present value using an approprate pre-tax discount rate that reflecrs current market assessments of the time
value of money and, where appropriate, the risks specific to the liability.

Contingencies

Contingent liability is disclosed for:

* Possible obligations which will be confirmed only by future events not wholly within the control of the Company;
or

* Present obligations arising from past events where it is not probable that an outflow of resources will be required
to settle the obligation or a reliable estimate of the amount of the obligation cannot be made. Contingent assets are
not recognized. However, when inflow of economic benefits is probable, related asset is disclosed.

Trade and other payables

These amounts represent labilities for services provided to the company prior to the end of the financial year
which are unpaid. The amounts are unsecured and are usually paid within 30 days of recognition. Trade and other
payables are presented as current liabilities unless payment is not due within 12 months afier the reporting period.
They are recognised initially at their fair value and subsequently measured ar amortized cost using the effective

interest method.

Financial liabilities

Financial liabilities are measured at amortised cost using the cffective interest method. The Company de-recognises
financial iabilities when and only when, the Company’s obligations are discharged, cancelled or have expired. The
difference between the carrying amount of the financial liability de-recognised and the consideration paid and
payable is recognised in Statement of Profit and Loss.

Botrowing

Borrowings ate initially recognized at fair value, net of transaction costs incurred. Borrowings are subsequently
measured at amortized cost. Any difference between the proceeds (net of transaction costs) and the redemption
amount is recognised in profit or loss over the period of the borrowings using the effective interest method. Fees
paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent thart ir is
probable that some or all of the facility will be drawn down. In this case, the fee is deferred until the draw-down
oceurs. T'o the extent there is no evidence that it is proh.lh]e that some ar all of the facility will be drawn down, the
fee is Lapltah:;cd as a prepayment for liquidity services and amortized over the period of the facility to which it

/ relates,
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Borrowings are temoved from the balance sheet when the obligation specified in the contract is discharged,
cancelled or expired. The difference between the carrying amount of a financial hability that has been extinguished
or transferred to another party and the consideration paid, including any non-cash assets transferred or liabilities
assumed, is recognised in profit or loss as other gains/(losses).

Borrowings are classitied as current liahilities unless the company has an unconditional right to defer settlement of
the liability for at least 12 months after the reporting period. Where there is a breach of a material provision of a
long-term loan arrangement on or before the end of the reporting period with the effect that the liability becomes
payable on demand on the reporting date, the entity does not classify the liability as current, if the lender agreed,
after the reporting period and before the approval of the financial statements for issue, not to demand payment as
a consequence of the breach.

w) Borrowing costs

Borrowing costs that are directly attributable to the acquisition or construction of qualifying assels are capitalised
as part of the cost of such assets. A qualifying asset is one that necessarily takes substantial period of time to get
ready for its intended use. Other borrowing costs are charged to the Statement of Profit and Loss in the period in
which they are incurred.

x) Segment Reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating

decision maker.

y)  Rounding off amounts

All amounts disclosed in the financial statement and notes to accounts have been rounded off to the nearest
thousands as per the requirement of Schedule 111, unless otherwise stated.

2.3  Significant accounting judgements, estimates and assumptions

The preparation of financial statements in conformity with Ind AS requires management to make judgements,
estimates and assumptions that affect the application of accounting policies and the reported amount of assets,
liabilities, income, expenses and disclosures of contingent assets and labilities at the date of these financial
statements and the reported amount of revenues and expenses for the years presented. Actual results may differ
from the estimates. istimates and underlying assumptions are reviewed at each balance sheet date. Revisions to
accounting estimates are recognized in the period in which the estimates are revised and future periods affected.
In particular, information about significant areas of estimation uncertainty and critical judgements in applying
accounting policies that have the most significant effect on the amounts recognized in the financial statements

includes:

e Measurement of defined benefit obligations (DBO)- refer note 28
e [istimation of useful lives of property, plant and equipment and intangible assets- refer note 3

e Fstimared fair value of investments in unlisted Non-convertible debentures - refer note 45

e Evaluation of indicators for impairment of non-current investments — refer note 4\

® Determination of lease term- refer note 36

o Allowance for expected credit loss on trade receivables- refer note 33.1

® MNleasurement of share based payments — refer note 35

® T.'fsl‘inmlibq _dﬂcurrent tax expense, current tax payable and uncertain tax position - refer note 26
o C;lpimlizarir_‘)\m._'bf internally developed intangible assets- refer note 3.2 and 44

" V /J |

199




200

£93°TI £98°21 9ESTT 9LL'9 TE6°T 08z 80¢ She'e 9 PZOT YR [€ 28 SY
960°91 96007 g10%¢T 719 POO'E 16§ 65¢ 0P6°¢ 7T €TOT “GIre 1€ 18 SY
1onowe Sordues 1aN

LLY8T LL9RT 816°¢C 6L9°0 FESL Si¥ 19§ £05°F 99T $Z0T “UDIBIN [€ 18 ST 30uB[Ryg
E = (Lo’ 896'1) 066'T) (1+5) [ (6g6°1) ber'e) spesodsic]
LS1°01 L8101 61£°9 001°¢ 158°1 gkl FEL SRO°T 91 Juad At sa) uonenazdacy
0zEsT 028'81 019°87 Lpete 6L9°8 CLR 805 LEg's 9p9°L €T0T YDIBIA T¢I SE 2dUE[EQ
- = (er1) - = = 3 (&r1) s spesodsicy
18 180°L CHE' 169 [ B 551 P SSEL 91 3294 a1 307 vonzwardag
GEF 1L 6EFTL 01£%T 968y $9¢°G PEL 18¢ kb 0€9°L T2z WAy | e 5w aoueny
ﬂowwmuu.—_mu_u ﬁuﬂwmﬂﬂu:uuf

[t 0FSTH pob9s <ol 59%°% SSL 69L 8H8°L LT FZ0Z “UDIRIN [ 1® ST 2duE[Rg
E F (1ec1t) (89e't) ®0T'e) {ncs) (&6) (15cT) (96+c) s[esodsic]
#26'9 +T6'9 L85% #95'c = 43 > 31 8 SUOIPPY
9T9°FE 919°+¢ 879°ct 6S8TT ELOTI ¥9T°1 L9 L6Z'6 899°L £TOT Y2IBTY T¢I SE 2duERY
E . @ 3 - = " o1 = spesodsic]
€291 cTo'T 08T9 SZ6'c . €2 - +01 - SUOLIPPY
C66'ZE £66°2 01SE FER'C CL9°TI £I0°1 LOR [ 899°L 1udy 1 12 st aoueEyg
1onowy Furlue ssoin

JIEMPIE 1mamdmba SIIMIXNT yuaudmb: Juawasord
w0, Furppmg ®oL, g Ha”w%ou SIIYIA BE.D o uﬁ.q.,m: - - mm S E SIBMOTIE]

19SS® 251 JO 18Ty

S)}3SSE 250 JO }B1I pUE

dmba puziued Riadoig 1¢

(sstaawio pazess ssaqun pue eep aseys 1ad ‘mep areys 1da0%s (), 3 Us ILnOws )
$Z0T ‘YT [€ PIPUD JBIA U1 10) SIUIWINEIS [BIIUBAL ITO[EPUEIS 213 01 monewoyur orenedxa 1otpo pue saonod Fununosde [euNew jo Arewang

(paarwary Epap (i 10mY) Apsunio)

QELINTT TVLIDIG ININD



201

“NEWNSI PwfEo s11 01 paredwos 1500 S1 PAPAIIND SEL 10 ATPIAA0 $t uonadwos 5o

s39slcad ou ase 23 Saynany “uanid usaq 1ou sey 135l01d papuadsns Jo uonsdwos Jo ALp pMoadsa uo ansopsip ‘Aduipsonny sead Sunzodar Jo pus oyl 1e papuadsns aravau(E savlad ou psam sy ],

i34 = = - BYT

ssordaed ut s10along

{ A
SIBIA ¢ aNakan arbal o IBAA T

moL TE 2I0Jy TETL §53]

jo pouad e 105 Juawdofasap Japun s1asse spqrEurviul Ul JUNOWY

STR[MONIE ]

€207 “YOIEIA TE 1T SE IMPSYIS Furde 1udwdo]I4dp 19pUnN $1955E I[LAURIT]

T8¢ % = a 249

Lssorgord ur 5108005,

S1B24 ¢ Teak |
| s1ead ¢- -
oL TBHL M0 £ skt UEIR §S3]

30 popad e 107 13uawdoraaap sopun s1asse IqiSuriul o1 Junoury

SIB[NOMIEJ

£33 960°CTT €80°CIT i
842 S valiva | Fatalral 1z
e 00L°€ST 6¥9°¢ST 1§

= 685°¢H 6L5'G6 01

= TI1°8ST 0L0°8ST It

- £CLE8 TL'T8 01

I BLECL LPE'sL 1€
28¢ 96L°89¢ FELBIE 29
(gve) E = =
z8¢ zEH 06 Z5h 06 =
8+T PrE8LE TBT'8LT Z9
(¥) = = =
fel TE6ULL TEC'0T1 B
= TIFLoT 0egtLol 9

$Z0T Y2UeIA] € 1¥ ST INPIYos Fuise Juomdo[aAap IopuUn S1ISST AqISERIN] ©F

0N

$TOT “IIPN TE2E SV

€207 "YMEB [£ 18 5Y

Junowre Surdires JaN

PT0T ‘YOI 1€ 3E ST 0uEEg
1234 217 10] UonEZNIOUNY

€Z0T “goIey [ 1® se 20un[ey
Jead U7 10] UOREANIGUWY

ZZ0Z ‘edy 1 16 5T aouezg
UONEZIIOWE PAE[AWNIIY
+Z0ET "qarepy 1€ 1® sE 20UE[eyg
Teak a1 Funnp paziende)
SuonppY

€TOT "R € 1B SE 20uB[Ryg
awak a1 Suunp pazjendery
SUOHIPPY

ZZOZ ‘Tedy | 1T se 2oueey
Junowry Surliren) ssoin

(mopaq v ;10U 1a5ay) Yok saat )
yuswdo[aasp Iapun oy, il MIEWIpeL],
SIASST A[qisuEu] 1802 09PIA

srgmonreg

102w do[243p I9PUN §1ISST IQISUEII PUE SIISSE I[QISUEIN] 7

(pstanyo patels ssajua ‘o0, 3 U Iunows 1y

$T0T “YIIEIN 1€ Papua 1224 91 307 SIGIWNTIS [EIOULTY JUO[EPUTLS M1 01 moneuLoym A1ojeuridxa 19410 pue sarorfod Sununoose puaew jo Arewmmg

(parrwr erpagy renSi(r 3mng) fpounog)
QAELINIT TYLIDIA LNIND



QUINT DIGITAL LIMITED
(Formerly Quint Digital Media Limited)

A

MNote(u)

4B

202

Summary of material accounting policies and ather explanatory information to the standal i ial statements for the year ended 31 March, 2024
(Al amount i 200, excepr share data, per share divm and vnless stated othervise)
As at As ar
31 March, 2024 31 March, 2023

Tnvestment - non eurrent

Unquoted

Investment in equity shures (fully paid-up) of a subsidiury company { 1 at amaortised cost)

H5,000,000 (previous yeac B3,000,000) equity shares of T each of Quantillion Medi Lanited (Fonnedy known as Quntillion Media 21,607 21,607
Private Lamred)

Investment in Quintillion Media Limited (ESOP granted to cmployees of subsidiaey) 603 -
Investment in equity shares of an i pany (i ed at amortized cost)
403,328 (previous year, 368,000) equity shiares of T10 each of Spunklane Media Private Limited 65,3531 56,591
Quoted
Tnvestment in equity shares of others { measured at fair value through other comprebensive ineome (FYTOCT)
T63,000 {previous year Nil) equity shares of USD 13.33 (equivalent 1o Rs 1111 each) of Lec Enterprises Ine refer note () BI7,969
Total {equity instrument) 035,510 78,198
Investment in det of a subsidiary pany 1 at amortized cost)

Ulnguoted
21,154,000 (previous year: 21,154,000 compulsonly convertible zero coupon debentures of T 100 cach of Cluintiflon Media Linnired 53,714 33,774
{Fomerdy known as Caintillion Meda Private Limied)
OO0 {previens vear: 6,010,000 opeonally convertible 2zero coupon debentures of 2 100 each of Quinnlhon Meda Limred (Formedy 153,277 15,277
known as Quintillion Media Private Lamited)
Tatal (debenture instrument) 69,051 69,051
Total non-current investments 1,004,561 147,249
Apgregate murket value of quoted investments 847,969 -
Aggregate of quoted i at cost 710,896 -
Aggregate of unquoted i at cost 156,592 147,249
Aggregare amount of impairment in value of investment - -
Agpregate amount of quoted and unguoted 1,004,561 147,249
investments
The movement in fair value of o careied [/ desig 1 ar fair value theough OCH 15 as follows

. Year ended Year ended
Particular
i 31 March, 2024 31 March, 2023

Bulance at the beginning of the year -
Purchase of investments in equity instruments during the year:

63,000 (provious year Nil) equaty shares of Lee Enterprses lue 710,896 &
Net gain on ansing on revaluation of investments earried at faie value through other compreehensive ineome 147,075
Balance at the end of the year 847,969 -
Investment - current
Investments measured at fair value through profit or loss (FVITEL)
In mutual fund - quated
51,733,085.580 vnits (previous year 51,733,085.580 unirs) BHARAT Bond ETF FOF - April 2032 - 587,274 341,215
Regular Plan Geowth - O2RG*
15,281,431.216 units {previous year 15,281,431.216 units) Fdebweiss CRISITL TRX 50:50 Galt Plus SDE Aprl 2037 Index Fand - Direct 175,376 160,015
Growth Plan*

10,681, 229498 s (previons year T0681,230.498 unirs) Nippen Didum Nivesh Lakshya - Dicect Growe Plan? 175,859 157 535
9,550,51 5,525 umts (prrevious year 9,5%4,515.525 units) SBECRISIL BN Gilt Index - Apnal 2029 Fuod [LITR.R5] 973
Drivcet Plan - Gioowth
5,703,455 035 units (previous yeare 5,763,455.955 units) SBECRISIL TBN Gilt Indes - April 2029 Fund 64,337 54,983
Regular Plan - Growth*
3,968,971, 748 unirs {previous year Nil unitg) HSBC Credic Risk Fund-Regular Growth 156,379
944,626,272 unes (previous year Nil unitsh 360 One Commerenl Yield Fund-Class BIAIF CATEGORY 11 105,032
In debentures - quoted
63 unnts (previous year MNil umits) Embassy Property Developmoents Pyt Lid BRI NC 02MI30 FVRET0LAC (02-Mar-2030)* A1l
24wty (previous year Nl units) Embassy Peopecty Developments Pet Lad BR NCD DZME30 FVRSIOLAC-Series 2 (02 Mae-2030) 20,627
#6 units {(previous year Nil units) Bmbassy Property Developments Prt Lid Secured Rated Listed Market Lunked  NCD Maturity (30-July- 71873
2026)*
650 units {previous year Nil units) Samasta-Sub-Debi-Senes-1-2024 NED 19 Ape2d FVISILAC 112,892
190,000 units (previous year MNil units) Piramal Capital and Housing Finance Limited 6.75 LOA 265731 143,061 =
1000 wnits {provious year Nil unirs] Reseo Global Wind Seevices Prvate 10 BD 1 MR23 FVRS 1 Lac~ 29,716 -
[ debentures - unguoted
125 units (previous year Nil units] RKSY Securitics India Povate Lumited 14,506
50 wnits (previous year Nil units) Sowparnika Homes Prvate Limited AU,508 -

1,939,381 1,021,020
Aggregare amount of quoted and unquoted investments and market value therenf 1,939,381 1,021,020
Aggregare amount of quoted investments at cost 1,738,245 1,014,049
3 \ i 64,429 =

Agpregate tol ung | AL cost

Agpregate amount of impairment in the value of investments

* Mutwal funds and debeniures are pledped with bank and non banking financal companics (NBFC) for ceedit and geaeral corporate facility amounting eo TNR 1,728,569 and |

at 31 March 2024 a0 31 March 2023 respectively.
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QUINT DIGITAL LIMITED
(Formerly Quint Digital Media Limited)
Summary of material aceounting policics ond other explanatory information to the standalone financial statementa for the year ended 31 March, 2024

[All amount in T 000, except share data, per share data and unless stated otherwise)

hs at As at
31 March, 2024 31 March, 2023
5 Loans

Unsecueed, considered good
Lonms to eelated paries (refer pomt note (@) below and nate 29) 2,016,800 178,800
Loan tor others {erstwhile step dowi - subswiary) 58,800 2

2,635,600 1,78,800

Nate (a)

() Durng the corrent year, the Company, m the ordnary course of business, has pranted loans 1w Bllowing eelated pacties {as delfined under Companies Act, 2003) by entering mio mier-
eorporate loan agreements under following rerms and conditions:

Party Name Sanctioned amount Interest rate Oustanding amount  Terms of Repayment
as at 31 March, 2024
Cuintype Technolagies India Limited (Formerly known as Quintype 250,000 o 206,800 12 months from the first

Technologies India Private Limited) drwdown date,
Quantillion Media Lunited (formedy kinown as Quintillion Medi Prvale S,00,000 9.25% - 12 months from the Gt

Tamutexd) drawdown date.

2,06,800
(ia)  The Company bas the owstanding loans o erstwlhile step-down subsidiary under following rerms and conditions;
Party Name Sanctioned amount Interest rate Outstanding amount  Terms of Repayment
as at 31 March, 2024
Quintillion Business Media Limited (formerdy known as Quintillion Business 1,220,000 O 58,800 Dare of payment of the
Meda Private Limited, step - down subsiciary up to 07 December, 2023) remaning parchase
consideration receivahle
from  AMG  Media
Networks  Limited 1o
Caintitlion Medi
Lamited or on or before
expiry of 12 months
fram 07 December 2023,
whichever m earlier.
58,800

(i) Duong the previous year, the Company, m the orduary course of business, has granted loans to following related parties (as defined under Companics Act, 2013} by entering o mier

comporate loan agreements under following tenms and condhnons:

Party Name Sanctioned amount Interest rate Outstanding amount  Terms of Repayment
as at 31 March, 2023
Cuiintype Teclmologies Tndia Limired {formerly known as Quintype 1,20,000 Lt 1,20,000 12 months from the fiest

Technologies India Privite Limted) dravedown date.

Quuntillion Media Lunited (formedy known as Qumlhion Media Private 200,000 9.25% 12 months from the fiest
Limitec) drawelown date.
Cnintillion Business Media Limited (formery known as Quintillion Business 120,000 P 38800 12 months from the firse
AMedia Private Limited, subsidiary up to 07 December, 2023) v own date,
1,786,800
{iii)  Loans or advances o specificd persons
As at 31 March, 2024 As at 31 March, 2023
Type of Barrower Amount Outstanding®# Yo of Total#=* A O ling* Yo of Total*

Rkarced Parties 2,006,800 78% 178,800 1007

*represents loan oradvince in the mire of lean
**represents pereentage to the ol boans and advinces i the matuee of kans
# Tvncludes Toan w QGuinnlbon Busmess Media Iimied wich was step down sulesidiacy of the Company up to 07 December 2023

Mote:  Loans to the aforesaid related pactics were given to megt their respective working capital requivements. Also, refer note 29 and 37 for deriils relared to loans given, investment made, security
prowaded and puarantee gven if any as required wnder secton LG of the Companies A, 2003,

{Thiz space has been intentionally left blank)




QUINT DIGITAL LIMITED
(Formerly Quint Digital Media Limited)
Summary of material accounting policies and other explanatory information to the standalone financial statemenis for the year ended 31 March, 2024

(Al amount w000, except share data, per share data and unless stated otherwisc)

0

6A

A

/8]

78

Other financial assts - non current
Unsecured, Considered gaod

As at
31 March, 2024

204

Asat
31 March, 2023

Seeurity deposit 4,903 3085
Interest acerued but not due on deposits with bank T 3,900
Bank depozir with more than rwelve months remaining maturiey* 32,500 396,511
37,480 403,933
* [leld as lien by bank amountmg to 3 32,5000 (previous vear 251,508)
Other financial assct - enrrent
Unseecured, Considered Goad
Seeurity deposit 332 13,819
Bank deposit with remaming manurity of less than 12 months* 399,114 -
Interest acerued but not due on deposies with bank 30469 421
Interest acerued but not due on others 92 =
Advance recoverable from vendor - 1250
Memey paidd for purchase of secunties to the extent refundable 167354 -
597,361 15,490
* Held as lien by bank amomnting to 2 398,712 (previous year Nil)
Deferred tax assets/ (labilities) (net)
Deferred tax assets
Propetty, plnt and cquipment and inmogible asseis 26,306 20,768
Prowision for employee benefits oblition a6 507
Finance lease oblgaton net of nght of use asset A6 413
Expected credit loss on trade recewvables 354 488
Security deposit 119 163
Others 656 -
Total deferred tax assets 28,405 22,429
Deferred tax liabilities
Finaneial instrament at fair value theough profie and loss 309 1,735
Finaneial instrament ar fair value thraugh CCT 3,501
Total deferred tax labilities 68,910 1,755
MNet deferred ax (liabilities)/ assets (40,505) 20,674
Movement in deferred tax assets/(liabilitics):
Particulars As at Recognized in statement  Recognized in other Asat
31 March,2023 of profit and Inss eomprehensive 3 March,2024
(a) (b) income (atbtc)
()
Defereed tax assets/ (linbilities) in relation to:
Emplayee henefits 397 (135) 144 606
Finance lease obligation net of right of use asset 413 “49) - R
Praperty, plant and cquipment and istangble assers 2768 5,508 - 26,306
Security deposil 163 - - 1o
Expecred credit loss on trade receivables A8 (134 - 354
Other equity . 650 - G560
Fuanenl mstoument at e value through probt and loss (1,755) (32,651) (3440
Fuancal mstooment at faie value through OCI - - (34,5010) (34,501)
20,674 (26,821) (34,357) (40,505)
Particulars As at Recognized in nt  Recognized in other As at
31 March,2022 of profit and loss comprehensive 31 March,2023
(=) (b) income (a+hi¢)
(<)
Deferred tax assets/ (liabilities) in relation to:
Employee benefits 2,105 {1,231) (277} 597
Finance lease obligation net of nght of use asset 138 235 - 413
Property, plant and equipment and mtangble assets 14,123 6,645 20,768
Secunty deposit 220 (57) 163
Eixpected credit loss on trade reccivables 2044 (1,356) 488
nancial instrument at fair value throngh profit and loss (3,273 1,518 - (1,753)
15,377 5,574 (277) 20,674
Non-cuirrent tax assels (net)
1,708

Adyanee tax and TS recenable (net of provision for tases ¥ 5,340 , previous year- T 28754
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QUINT DIGITAL LIMITED

(Formerly Quint Digital Media Limited)

8 v of material ing policies and other explanatwry information o the fal fi ial for the year ended 31 March, 2024
(Allamount in 000, except shace data, per shave data and unless sated otherwise)

As at As at
31 March, 2024 31 March, 2023
8A  Other non current assets
Ciratuity (Refer note 28) 1,650 2358
Balance with povernment authorntics H33 251
2,485 2,589
&0 Odher current assets
Prepaid espenses 5,270 0,839
2,480 2,150

Crratinty (Refer noe 28) )

Advance to suppliees for goods and secvices- considered good 2,275 1,165
Advance to employees 159 250
10,184 10,404
9 T'rade receivables- Current
Unsecured
Trade recewvables from conteact with customers, billed - eanssdered good il 138 122,451
“Frade recenvables from conteact with customers, unballed - comsidered pood (refer note 19C) 2,560 T
“Trade recesvables from contmet with customers - ceedit unpared 1040 1,003
Less: Provision for expected ceedit loss (refer note 33.1) (1,4006) (1,941)
. 66,432 128,744
Current trade receivables 66,432 128,743
Non curcent tmde recenwnbles = -
66,432 128,743

Notes:
(1) No trde or other receivable are due from direetons or other officecs of the Company either severally or jointly with any other peeson. Noe any teade or other recowvable are due from finns
orf private companies tespectively in winch any director is a partoer, a director or a member,

(i) Refer note 29 for recervable balance from relaced parnes

(ut) Hefer note 30 For trade recewables ageing,

(iv) [Lefer note 33 - Financial instrumeints for assessment of expected eeedht [osses

(v) Trade receivables are noncinterest bearing and generally eaery a eredie perind of 60 days,

10 Cash and cash equivalents
Balances with banks

- W} CUTECTHL ACCOuts 28,812 G498
- deposits with matariey of less than three moaths 3,112 133,996
Cash on hand 3 25
58,955 140,519

There are no repatmation restncions with tegard 10 cash and cash equivalents as at the end of the reporting

vear and prior period.

11 Equity share capital As at 31 March, 2024 As at 31 March, 2023
Number Amupunt Number Amount

Autharized Share Capital*

Equity shares of T 10 each 0,000,000 BO0O00 SO0 SUKLLKND
Issued, Subscribed and Paid up Shar ital

Faquity shares of 2 10 each 47,092,808 470,928 46,964,808 69,608
Total 47,092,808 470,928 46,969,808 469,698

*During the year ended 31 March 2024, the Authorized Share Capital of the Company was increased from T500,000 as existed at 31 Mareh 2023 (divided into 30,000,000 Equity Shaces of 210
eneh) to T, (ehivadded ato 8,000,000 Eguity Shares of T10).

1.1 Eguaty Shares allored on oght ssue {refer note 43) - 25,006,004 AT
1L2  Equity Shares fully paid up allotted to employee as pee employee stock option 123, (HH) 1,230 3,000 k1l
plan

1L3  Aggregatc number of bonus sharcs issued, shares issued for consideration other than cash during the perod of five years immediately preceding the reporting date:
During the year ended 31 March 2021, the Company had eapitalized and taansfereed 10 the Paid-up Share Capil such amount standing to the ceedst of the Securities Premium Account of the
Company as at 31 December, 2020, for the purpose of the issue of 10,073,404 new cequity shares as Bonus Shares of T 10 Rupees Ten only) each ceedited as fully paid-up, in proportion of
existing esuity shaces held by way of ssuing 1 {One) Equity Shares for every | (One) existing Lquity Shares held, Thus toal number of shaces issued for consideration pther than cash ase Nil
(previons yeae- Nil as boous sssues). Other than this, the Company bas nor ssued any shares puesuant 1o contracts without payment being received i cash, or allotted as fully paid wp by way
of honus shares during the year ended 31 March, 2024 and five years immediately preceding the vear ended 31 Maech, 2024, There art no shares bought back during the period of five years
wimediately preceding the reporting date,

(This spree has been intentionally lelr blink)
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QUINT DIGITAL LIMITED

(Formerdy Quint Digital Media Limied)

Summary of material accounting policics and other explanatory information to the standalone financial statements for the year ended 31 March, 2024
(Al amount in 2000, except share data; pee share data and unless stated otherwisc)

114 Reconcilimion of number of equity shares g at the heginning and at the end of the year

206

As at 31 March, 2024 As at 31 March, 2023
Faquity shares MNumber Amount MNumber Amount
Balance at the beginning of the year 46,969,808 469,608 21,966,808 219,668
Right shares ssued during the year {refer note 45) - - 25,000,040 JE0,000
Allostment of Equity Shaves fully pasd up allotted o 123,060 1,230 3,000 30
employee as per employee stock option plan
Balance ar the end of the year 47,092,808 470,928 46,969,808 469,698

IL5  Rights, preferences and restrictions attached to equity shares

The Company has only one elass of cquity shares having the par value of T 10 per share. Each holder of equity share is entitled to ane vote per share. All shareholders are equally entitled o
dividends. The Company will declare and pay dividend in lndian Rupees, if any, In the event of liguidation of the Company, the holders of the equity shares will be catitled to receive

remamning assets of the Company, afier payment of all habihnes, The distabution wiall bie i prog
by the Board of Directars will be subject to the approval of the shareholders in the ensuing annual peneral mecting.

1L6  Details of equity shares held by each shareholder holding more than 5% shares:

(o the nunber of equity shaees held by the shacelolders. The dividend, if any, proposed

Mame of sharcholder As at 31 March, 2024 As at 31 March, 2023

MNumber % of holding MNumber o of holding
Mr. Raghav Bahl 13,860 426 29.43%, 13,860,426 20.51%
Ms, Rima Kapur TATLITI 16.71% TE17 L6.76%,
Vespent Fund Limited, Maurims 3,510,004 T5% 3,535,004 T.53%,
Me. Mohin Lal Jain R SR H3™ 3942, 100 B30%
Me Madhu Sudan Goyal 2,792,000 593% 2,792,000 200
BB Diversified Pavare Limated 3,521,124 TARY 1,473,913 3,14

1L7 Promoters shareholding
Equity sharchalding of promoters as on March 31, 2024

As at 31 Mareh, 2024 As at 31 March, 2023

Promaoter name Number of shares % of total shares MNumber of shares

% ol total shares % change during the

year¥®
M. Raghav Bahl 13,860,426 29.43% 13,860,426 29.51% -INODE
Ms, Rim Kapur 7871171 16:71%% TB71,171 16.76% D040
Mr. Molwan Lal Jnin 3,043,100 B.37% 3,042,100 B.39%, -0.02%
RB Diversibied Povate Linited 3,521,124 7A8% 1473913 3.14% 4.34%
‘Total 29,194 821 61.99% 27,147,610 57.80%,

BB Drversified Prvate Liouted has purchased 2,047,211 shares from open market. %o chanpe in Shareholding 15 due to number of 123,000 employee stock options allotted 1o employees of

the Company during the vear.

Equity shareholding of promoters as on March 31, 2023

As ar 31 March, 2023 As at 31 March, 2022
Promoter name Number of shares % of total shares Number of shares % of total shares % change during the
yeard

Me, Raghay Bahl 13,860,426 6,491,592 29.55% -004%
Ms, Iatu Kapur 1.8711,171 3.686,198 16.78% -0.02%
Mohan Lal fain 3,942,100 | B4, 300 BA nTICH
KB Diveesified Pervate Limated 1,473,913 307,874 L&1% 1.33%
Tatal 27,147,610 57.80% 12,422,264 56.54%

#RE Diversified Private Limited has pucchased 464,619 shares from open market and 6,111,420 shares were allotted as part of aghts 1ssue, For other promoters, movements m shazes 1 due (o
allotment of shares neight issue, o change in Sharelwoldug i due w number of 3,000 employee stock options allotted o enployees of the Company dunng the year,

1L8  Share options granted under the Company's employee share option plan:

The Company has reserved issuance of 861,800 {previous year 11,:49,500) equity shares of ¥ 10 each for offering 1o elipble employees mthe employment of the Company under Employees

Stock Oprion Scheme (ESOS), Refer note no 35 for disclosures on share based payments.

12 Other Equity As at As at
31 March, 2024 31 March, 2023
(i} General reserves
Opening balance 20,000 20,000
Closing balance 20,000 20,000

The Company transfeceed 2 portion of the net profit before declacing dividend to geoeral resceve pursuant 1o the carlier provision of Companics
distribution to shareholders vt accordince with provisions of Compames Act, 2003,

(i) Acquisition adjustment reserve
Opening balance

Act 1936 This reserve 15 avauble for

H4,020 B, 020

Closing balance

84,020 84,020

Acquisition adjustment account bas beeit created pursuant to acquission of "Quint busine:
control mnstenon accounted for m the sindalone fugncal suements of the Company.

s reserve 15 avadable for utlizaton in aceondanee wath pro

(This space has been mientionadly lefi blnk)

f.. . L‘/

of Cumtilhon Medis Banited dunng the year eoded 31 March, 2021 as a result of common

vistons of Companies Aet, 2013,
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QUINT DIGITAL LIMITED
(Formerly Quint Digital Media Limied)

Q

ry of ial ace ing policies and other explanatory information to the standilone Gnancial statements for the year ended 31 March, 2024

(AN amecwit w2000, exeept share data, pee shace data and unless stted cthenwise)

As at As at
31 March, 2024 31 March, 2023
(ili) Warrant forfeiture
Oipening balance 79,949 79,944
{#) Current year transfer = -
Clasing balance 79,949 79,949

Wierant forfeire was created pursuant to forfenure of warmnts on account of non payment of foal call money. Dunng the year ended 31 Macch 2021, 7,524,596 Equiy Warmnts were
lapsed due to non exercise by the warrant holders and the consideranon amaunt equivalent to 253% of ssue price, amountiog o 279,949 paid by the warant holder(s) on such Equity Wareants
were foefeired by the Campany. This reserve s available for unlization in aceordanee with pravisions of Campanies Act, 2013,

(iv) Security premium

Opening balance LGB AT 182,422
() Fxercise of nptions — procecds seceived 1,395 51
(+) Exercise of options — Share based payment reserve 1,360 706
() Kights issue . 1,000,000
() Transaction cost eelated o aghts issue {refee note 45) - 14,828
Closing balance L171,196 1,168,441
Seeurities N represents | mm received on sanance of equity shares. The halanee is utdized in accordance with the provisions of the Companies Act, 2013,

(v) Share based payment reserve

Opening balance 14,512 281
{+) Current year transfer 10,057 12467
(+] Shares given to emplovees of subsidiary company 603 -

() Written back in current year- Exercite of oprions 1,360 796
Clusing balance 23,792 14,512

This reserve tepresents the shaced based compensanon expense recorded with the respect 1 options prauted (o employees as and when the related grant conditions are met and i adjpsted on
exercise/ forfeiiee of oprions.

{¥i) Share application money pending all

Cpening balance B7Z2
(-} Shares wsued dunng the year 2,625
() Current year transfer 2458 #i2
Closing balance 705 a72

Share application money pending allament represents the amaunt received from ESOP holders in the year ended 31 March, 2024 for exererse of vested options, The shares weee allatted 1o
them past the pear end.

(vi1) Retained earnings

(vili)

(i)

Opemnys balance [{1=8 B R (227,730
(#) MNet peofit for the current year B96-4% 63,762
TItems of other eamprehensive income recognized diccetly in cetained carmings

-Re-mensurement losses nn defined benefie plans and bair value gaing on insruments (et of x) (428) 824
Closing balance (73,923) (163,144)

Equity instrument at fair value through other comprehensive income

Oipening halanee . =
Changes i fur value durnyg cuceent year (et} 102,572
Closing balance 102,572 -

Retataed casmmgs wie cecaten G e prolit of e Conpacy, as adjusted G distobilion Lo owiees, tanslos o utlic wac o, wmncasuicacnt of defined beuc it plaw, i

Tatal 1,408,311 1,204,630

Borrowings - non current

Term Loan from Bank

Vehicle Loans {refer note (i) below) - 1,139
Less: Amount disclosed wnder euerent boreowings (refee note 138 below) - (414
Secured

Frxedd tenure loan from others

General corporate purpose (rofer note (1) below) 129,339

-Business Investment and Warking capital Facility {refier note (1) below) 389,075 3
Total 518,414 695

Business investment and working capital facility up to T S00,000 (previous year: T Bl ) from Credit buisse Finance India Private Lid easeying an interest at % - 050% pa (previous years Nl
and is cepayable at the end of 36 months from facility schedule esecuted on 28 Apnl 2023, The owtstanding balance as on 31 March, 2023 15 2 389075 (previous yean: % Nil ). The taciliey i
secured by hypothecution of bonds and debt mmninl funds bheld by subsidany company (Quaneillion Media Linired) The Joan have been pecionlly puaranieed by Raghav Bahl (Dicector) and
Rint Kapue (Managing Dicector).

Gengral corporate purposc facility up to 3 240,000 (previous year 2 Nil ) from 360 One Prime Limited acrying an interest at H73% pa {previous year: Nil) and s repayable w hampsum ap

the fnd aF tenure of the l':cila}i;r dated 30 October 2025, The outstanding balance as on 31 March, 2024 55 T 120,339 (previous yeas: T Ml The feility 1s secured by hypothecation of bonds
and debit munanl funds held by Company. Uhe loan have been personally guaranieed by Raghav Bahl {Dicector) .

NN W S
A% [Tlas space has been ntentionally left blank)
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QUINT DIGITAL LIMITED

(Formerly Quint Digital Media Limited)

Summary of material accounting policies and other explanatory information o the lalone fi inl si for the year ended 31 March, 2024
(Al menount i 000, except share data, per shace data and unless stated othenise)

(1)
"

b)

135

)

(i}

(1)

{nly)

(ne)

[iiia}

{mh)

(i)

v

14A

148

Details of terms of vehicle loan from bank:

DPuring the year ended 31 March 2024 the vehicle loan from bank was fully repaid and hence cutstanding balance as on 31 March 2024 1 N,

As at 31 March, 2023 A 1 ding | R ining no, of equal| Date of disbursement of Rate of intcrest Security details
®) monthly instalments loan {p.a.)
HDFC Bank Car Laan 1,130 29 27 July 2020 R25% Hypotheeation of velucle
Tuneed.
Borrowings - current As at As at
31 March, 2024 31 March, 2023
Secured- repayable on demand
[ermand loan
-Feom banks [refer notes (i) and (ib) below) 20,0000 a
Waorkinp capital facibies
IFrom hanks {refer note (i), (ib) and (iie) below) 338,041
-From others (ecfer aote (iiia} and (i) below) L IO 741 0,000
Current matunies of non-curcent borrowing (refer note 134) - 414
Unsecured
Working eapital facilivies
-From a selated party (rcfer note (i) below) 130,000
1,618,785 481,444

Demand foan of up o T 20,000 {previous years T 125,000 ) from Barelays Bank PLO carcving an interest rate at 850% pa. (previous yeas 6.25% - 82004} has heen sanctioned, This is
repayable an demand subject to maximum period of 12 months from sl The ¢ ling balince as on 31 March, 2024 55 T 20,000 (previous yeac ¥ Nal ), The facility s secured
by hypothecation of debt mutal funds held by Company.

Demand loan of up 10 ¥ 500 (previous year: € 500 | from Kotk Mahinde Bank carcyng an mterest sate at 8.60% - B.U93% pa. (previous yeas 8.60% - 8.95%) has been sanctoned, This s
repayable an demand or mamety. The outstanding balanee as on 31 March, 2024 15 3 Nil (previous year 2 Nil ) The factlity was secured by hypothecation of debr mutal funds held by
Company,

Waorkmg Capital feility of up to T 930 {previous year 3 20,000 ) from Ratnakar Bank Limnted cartes an mtecest at 7.50% - 9.10% pa (previous year 1.50% - 9.10% pa) las been sanctioned.
This 15 repayable on demand. The outstanding balance as on 31 Macch, 2024 15 £ Nil (previous yeac: T Nil). The facihnes were secured by a charge over fised deposit of T 1212 (previous vear:

2 21,507).

Working Capual facility of up 10 % 356,250 (previous year: 3 218,500 ) from Kotk Mabindr Bank earoes an meerest ar 7.90% - 8.20% pa (previous year 790% pa) has been sancrioned. This
is repayable on demand. The outstanding balance as an 31 March, 2024 is T 337,166 (previous years T Nil). The facilines are secured by a charge over fixed deposits of 375,000 (previous
vear: T 230,000).

Warking Captal facdity of up 0o 2 50,000 [previous year TN from HDPC Bank caenies an inteeest at 8.30% pa (previous year MNil) has been sanctioned. This i3 also repayable on demand.
The outstanding halanee as on 31 Maceh, 2024 15 T 878 (previous veae T Nil) The facilities are secured by a charge over fixed deposits of T 35,000 (provious year: T Nil).

Busuness investment and working capitd Gacility up to T LHHKD (previous year: T600,000 ) from Barelays Investment and Loans India Povate Lionuted cargang an mterest at 8.80% - 9,35%
pa {previous year: 7.00% - 9.35%) has been sanctoned . This s repayable on demand subject 1o maximum perod of 12 monts from the date of dist The ¢ ling balance as on
31 March, 2024 45 2 998,241 (previows year: 2 480,000 ). The facility is secured by hypothecation of bonds and debt mutual funds held by Company,

Business investment and working capital Racility up to T 500,000 {previous vear T Ml ) from Deutsche Investments budia Private Lunited carrying an interest at 8.25% - U.15% pa (previous
year: Nil) has been sanctioned. This is repayable on demand within 12 months from the date of disl The ¢ ling balance as on 31 March, 2024 45 T 112500 (prey :
MNil). The Bcility is secured by hypothecation of bonds and debr murial fimds held by Company. The Toan have been peesonally punmnteed by Raghay Bahl (Dicector).

The borrowings up to & 6000000 (previous year: T Nil ) for the purpose of business invesmment and working capital eequirement from RB Diversified Private Timited, a eelated party has
been sanctioned. Duriag the year ended 31 March 2024, amount of Rs 130,000, carcying an interest at 11.25% pa {previous yeas Nil) has been dishursed. This is cepayable in 12 months from
the date of dusk The « ling balance as at 31 March, 2024 15 2 150,000 (previous yean T Nl | The faclity s unsecured. Also meier note 29 and 47,

The Company s nat required 1o submit any finaneials information to the banks as per sanction letter entered inte with respective banks/ financial institutions

Lease liability - non current

Lease lability {refer note 30) 14,316 17,133
Less: Curerent maturities of lease liabilites (11,761} (7,155)
Towal 2,555 10,578

Lease liability - current
Curcent mantics of lease Tabihitics (refer note 36) 1,761 7,153
Tatal 11,761 7,155

{This space bas been mtentionally left blank)
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Particulars As at As at
31 March, 2024 31 March, 2023
Non-cureent borcowiigs AlEAT 695
Current horeowings 1,618,785 AHUA
[eases 14,316 17,133
Total 2,151,515 498,872
Non-current Current borrowings Toral
borrowings
Balance as at 1 April 2022 1,139 194,400 22,181 217,729
Cash Flaws
Repayment of non-current borrowings [EaR} (44)
Proceeds from cuerent borrowangs (nel) 286,033 = 286,035
Repavment of lease linhilities - - {T7,B85) (7,885)
MNew leases created during the year = - 1,623 1,623
Non cash changes
luterest expense on lease abihtics 1B 1,E14
Balance as at 31 March, 2023 695 480,444 17,733 498 872
Cash Flows
Repayment of non-current borrowings (136,356) - 5 {136,356)
Praceeds from nop-cureent bortowings 634075 654,075
Proceeds from current borcowangs wichuding bank - L1383 - 1,138,341
overdealt (net
Tepayment of lease labilines - - (11,703} (11,703)
New leases created during the year 6,924 0,924
MNom cash changes
Interest expense on lease lbibities - 1,362 1,362
Balance as at 31 March, 2024 518,414 1,618,785 14,316 2,151,515

(Tl space lins been mtentonally left blank)
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15A

1513

16.1

Provisions - non current
Provision for compensated absences (refer note 28)

Provisions - current
Proviston for compensated absences (refer note 28)

Trade Payables (Refer note 31)
-micro enterprises and small enterprises (Refer note 16.1)
- other than micro enterprises and small enterprises*

fon 1o the lalone financial statements for the year ended 31 March, 2024

* Includes trade payables of INIL 842 (previous year- INR 1,071) to related parties (refer note 29).

The disclosures as per the provision of Micro, Small and Medium Enterprises Development Act (MSMED), 2006 based on

available information with the Company are as under:

a} The pancpal amount remaming wipaid to any supplier as at the end of the year, (refer notes 16 and 17)

b} The interest due on poancipal amonnt remaining unpakd to any supplier as at the end of the year. (vefer notes 16 and 17)
) The amount of interest paid by the buyer under MSMED Act, 2006 along with the amounts of the payment made to the supplicr

beyond the appointed day during each aceounting year,
- rerest paid
- paymient 1o supphers

d) Amount of meerest due and payable for the pedod of delny i making payment (which has been pad but beyond the appointed day

during the year) but without adding the interest specified under the MSMED Act, 2006).

¢) the amount of interest acerued and remaming unpaid at the end of each accounting year,

£ The amount of further mterest remammng due and payable even m the succeeding year, until such date when the mterest dues as above
are actially paid o the small enterprise, for the purpose of disallowance as a deductible expenditore under section 23 of MSMED Act

2000,

Other current financial labilities

Interest acerued but not due

Creditor for capital goods

-micro enterprises and small enterprises (Refer note 16.1)

- other than micro enterprises and small enterprises

Payable to related party (refer note 29)

Employee dues payable (meludes diector sitting fees - refer note 29)

Other current liabilities
Payable to sttutory authorities
Advance billing (refer note 19C)

Revenue from operations
Revenue from Contracts with customers
Sale of Services

Disaggregation of revenue

As at
31 March, 2024

210

As an
31 March, 2023

4,040 4,197
4,040 4,197
2047 2,166
2,047 2,166
7,186 4,513
16,967 19,903
24,153 24,416
7,186 LU hach
- 37
29,974 16,454
347 265
(i) 32
649 302
17,677 634
- 5,547
1,620 1,620
1,491 1,841
20,788 9,642
12,697 7402
2,728 1,682
15,425 9,084
Year ended Year ended
31 March, 2024 31 March, 2023
332316 410452
332,316 410,452

The Company has performed a disaggregated analysis of revenues considering the nature, amount, timing and uncertainty of revenues. This includes disclosure of revenues by geopraphy and

timing of recogmition,

Revenue from operations Year ended Year ended
31 March, 2024 31 March, 2023

Revenue by geography
Domestic 271,589 257426
Export 6,727 153,026
Total 332,316 410,452
Tevenue recognized at point in time 331476 409,342
Revenue recopnized over a period 840 1,110

332,316 410,452

Total
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Contract balances

The following table provides information about recemvables, conteact assets and eonteact liabulitics from conteact with costomers:

211

Particulars

As at
31 March, 2024

As at
31 March, 2023

Contract linbilitics
Advanee halling (refer nare 18 2,728 1,682
Total contract liabilities 2,728 1,682
Contract assets
Unbilled revenue {refee note 9) 2560 7,141
Total contract Assers 2,560 7,141
Receivables {refer note %)
Trde recewvables 67 K38 130,685
Less: Loss allowance [1,406) (1941
MNet receivables 66,432 128,744
Significant changes in the contrct assets and the conteact liabilities balances dunng the year are as follews:
Particulars As at 31 March, 2024 As at 31 March, 2023
Contract assets Contragt linbilities Contract agsets Contract liabilities
Unbilled revenue Advance hilling Unbhilled revenue Advance billing
Opening balance 7,140 1,682 2206 349
Addition dueng the year 2560 9,590 rA Tl 6,037
Revenue mvosced freversed dunng the year (7,141} (8,544 (2,200 (5,504)
Closing balance 2,559 2,728 7,140 1,682
Year ended Year ended
31 March, 2024 31 March, 2023
Other income
Interest Income from financial assers ar amartized cost
- Fixed deposa 31,530 7,166
- Inter corporate loans (refer now 24) 15,780 15,753
- Corporate loan to crstwhile step-down subsidiary (vefer note 3 1,667 -
- WNon-convertible debenture("NCD") 377
- Alternatve wvestment fund ("ATE") 3400
- Others 319 -
Unwinding of discount on Secuaty deposit 369 250
Net fair value gains on finaneial assets mandatorily measured at fair value through profit or loss 129,735 6971
Natice peaod recovery front employees 0 350
Laabilines/ provisions no longer tequired written back 230 772
Profit on sale of property, plant and equapment LT -
Short term eapital gain on sale of A1F 7l -
Profit on sale of Mutual funds (net mandatonly measueed ar fair value thecugh profic or loss . 580
216,178 36,766
Employee benefit exp
Salanes, wages and allowances (refer note 29.2) 137,081 176,216
Contobubion to provident and other funds (Refer note 28.1)° T4 9317
Gratuity expenses (Refer note 28.3) 1,691 2587
Sraff Welfare expenses T HA
share based payment w employees (refer note 35) 10,037 12,167
Less: Video cost capitalization (refee note 44) (63,714 {19,413)
91,697 121,682
*including admin charges of 2 300 (previous year T 370
Finance coata
Tnterest on loans 104,740 21,121
[ntecest o lease habihity (refer note 36 1,362 LA14
Literest on others 36 A1
106,448 23,236
Depreciation and amaortization expense
Diepreciation of property, plant and cquipment (refer note 3.1) 6,319 A
Amartization of intingible assets (refer note 3.2) 95,589 #2733
Deprecmnon of gght-of-use asset {refer note 3.1) 10,157 1081
Less: Vadeo cost capitaluation (cefer note 44) (6,474 (527)
105,591 93,731
Impairment loss on financial assets
3,293

Expected credit loss {refer note 33.1)
Aclvance o vendor watten off

(This space has been meentionally lefi blank)
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24.1

242

25

Other expenses

Content subseription and rayalty

Marketng and advertisement charges

Other production expenses

Bank charges

Flectricity charges

Legal and professional fees (refee note 24.2)

Repair and mautenance chagges

Office and admmisteative expenses

Comomte social responsibility expendinire (refer note 43)
Rates and mxes

Brokerage and comnussion

Lass on forcign cureoriey transaction and translation (net)
Rene - building and plaat and maclunery (Refee noe 36)
Loss on sale of propeny, plant and equipment (net)
Wente off of property, plant and equipment (net)
Management and Admin Expense nn AlF Fund

Long teem capital loss an AT fund

Yehicle running and maimntenance

Communication expenses

Website maintengnce enst

Software lieense fees

[nsurance expenses

Travel and conveyance expenses

Miseellaneous expenses

Less: Video cost capitalization (refer note )

Details of Payment to Auditors®

As Auditors

Statutory audit fees

Limitec reviews

Reunbursement of our of pocket expenses
Other services (certification fees)

for the year ended 31 March, 2024

212

Year ended
31 Murch, 2024

Year ended
31 March, 2023

15,465 17,013
24,887 42250
9,213 3,066
1,205 1412
1,708 20
22,633 14,366
3,289 5,010
5,547 4174
Hig 275
3,809 3,803
3571 4,163
3,587 2,185
1,395 3027
- 12
327 P
1,022 =
114 -
445 Laz
2501 2916
16,930 19,681
3,691 3402
4,899 4,501
10,652 11,263
IBH a4
(18,396) (31,240
119,850 116,775
2,100 2,002
2,304 2,100
243 162
160 .
4,903 4,264

*xchecling applicable taxes and fecs paid for services related o capital eassing (npht ssue) which was netted offwith security premium s Nl [ Previous vear T 4.320) {refer ante 12 and 43},

Exceptional item
Espenses on Restencmenyg (refer note 40}

Income Tax Expenses

(@) Income Tax Expense
Cugrent tax

Tax of earlier years {refer note TA)
Total current tax expenses

Deferred mx

Increase{decrease) m deferced tax assets
Increase in defereed tax habdlitics
Taortal deferred tax expense/ (benefit)

Income tax gnized in the

(I} Signifieant estimates-

of profit and loss

The 2 has notassessed any uneertain tx positions which require miy sdjustment o @x expenses.

(¢) Reconciliation of tax exg and the

Accounting profit before income tax
Applicahle Tax Rare®
Computed Tax Expense

ing profit multiplied by India’s tax rate:

Tax effect of amounts which are not deductible (taxable) in ealenlating taxable income

Tax tmpact due to capital nature iems
Tax impact due o earher year taxes
Oithers

Current Tax Provisions
Tax expenses recognized in statement of profit and loss

1,575
1,575 -
5345 28,134
368 1579
5,613 30,313
(5,831) (6,351}
32,652 977
26,821 (5,574)
32,434 24,739
122,083 88,501
25.17% 25.17%
ngs 22376
T8 ek
268 1,579
T30 340
32,434 24,739
32,44 24,739

‘Campany had apted for fower tax eates in vear ended 31 Mareh, 2021 as per seetion T3BAAN of Incame tax Aet 1961 Accardingly, enerent and deferered 1axes are eecarded a1 a lower e,

() There are no unused fax losses.
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Tal financial for the year ended 31 March, 2024

27 Earnings per share (EP3)
Larngs per share (LPS) 15 determmned based on the net probt attabutable o the sharcholders, Basie s per shace is computed nsing the weighted average number of shares
outstanding dunng the year. Diluted eanngs pec shate is computed using the weighted averge number of common and dilutive comimaon equivalent shares outstanding during the year,
except where the result would be anti-dilutive,

Year ended Year ended
31 March, 2024 31 March, 2023

Profit/(1Loss) attrbutable to equity sharcholders 191,795 fi4, 586
Profit/{Loss) atiributable to equity sharcholders adjusted foe the effect of dilution 191,795 64,580
Weiglted average nunlier of equity shares for baswe FPS 47,088,168 35,992,389
Effeet of dilution - weighted average number of potential equity shares on account of employee stock 0,052 38,5013
orrions and eighe issue shares'

47,458,240 36,730,892
Earnings per equity share
Hasic 47 1,79
Erluted 404 176
*Share aptions funvested) undee the B3SO Plan 2020 and right issue shares are eonsidered 10 be poteatial equity shares. They have been inchaded an the de inaticn of diluted ings per

share to the extent to which they are dilutive.
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28 Defined benefits obligati
28.1 Defined contribution plans
For the year ended I'or the yeur ended
Particulars 31 March, 2024 31 March, 2023
Fmployer's contebution to provident fund 7,341 9406
[abour welfare fund 1 1
National Pension Scheme 262
Total 7,604 9,007
The Company also has certain defined eontributions plans, Contributions are made to provident fund in India for employees at the rate of 12% of basic salary as per
regulations. Contributions are made o regstered provident fund administered by the government. The obligation of the Company is limited to the amount
contributed and it has no further contractual or constructive obligarion,
28.2 Compensated absences
The leave obligatons cover the Company's bability for earned leave which aee classified as other long-term benefits. The Company has unconditional right to defer
settlement for any of these Oblig.llicrns and therefore the amount of pmvi.siuu of T 6,088 (pn:\'iuus year T 6,363) is presented as current and non-current based on the
actuarial valuation.
The employees of the C wnpany are eatitled to compensated ahsences The employees ean earey foswand 3 portion of the unathzed acered compensated absences
artel wtilize it in future periods or receive cash compensation at retirement or termination of employment for the utilized compensated absences.
Long term compensated absences are provided for based on actuanal valuation at year end. The actuamal valuation s done as per projected unie eredit method using
the I-ollowing :A.ssumpli(ms.
Particulars As at 31 March, 2024 As at 31 Macch, 2023
[ Jiscount rate T.20P%| 7.30%
Salary escalation rate B 8.00%
Retirement age {years) Ay 60
Average past service
Avernge ape 3321 32.26
Average remaning working life 26.79 27.74
Withdrawal rate 3000% 30.00%%)
Mortality eates inclusive of provision for disability -100% of TALM (2012 — 14)
28.3 Post-employment obligation (funded)
The Company provides for geatuity for employees in Taclia as per the Payment of Gearuity Act, 1972, Employees who are in continuous service for a period of 5 years
nee ehygnble for geatuity. The amount of grawity payable on reticement/termination is the emplogyees last deawn basic salary per month computed proportionately for
15 days salary multiplied for the number of years of service. The gratuity plan is funded and the shortfall between plan assets and defined benefit obligation as
determined by an mdependent actuarial as at year end is recognized in the statement of the profit and loss.
Derails of changes in obligation under the defined benefit plan is given as below:-
1 Expensc recognized in the statement of profit and loss
Paiticilsi For the year ended Faor the year ended
31 March, 2024 31 March, 2023
(i) |Current service cost 2,046 2,956
(i) |Interest cost (335) (369)
Eixp recognized in statement of profit and loss (refer note 21) 1,691 2,587
1] Remeasurement loss/ (gain) recognized in other comprehensive income
Particulars As at 31 March, 2024 As at 31 March, 2023
Actuarial (pain)/loss
1) Changes in demographic assumptions s (203)
(i) Changes in financial assumptions 30 (13)
(1) Changes in experience adjustment B5() 996)
(iv) Return on plan assets excluding amounts included in interest income {10y 113
Expenses recognized in other comprehensive income 570 (L,101y
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Defined benefits obligations

Changes in obligation

215

For the year ended

For the year ended

Particulars 31 March, 2024 31 March, 2023
Present value of defined benefit obligation at the beginning of the year 8,238 9,567
Transfer in/ (out) obligation = (1,181)
Current service cost 2,046 2,956
Interest cost 620 593
Actuarial (gain)/loss B80) (1.214)
Benchits paid (1,683) (2,383),
Present value of defined henefit obligation at the end of the year 9,701 8,338
Changes in plan assets
For the year ended For the year ended

Particulurs 31 March, 2024 31 March, 2023
Opening value of Plan assets 12,846 11,998
Interest income 975 961
Retuen on Plan assets excluding amounts included in interest income 0 (113
Contrbutions by employer -
Closing value of Plan assets 13,831 12,846

MNet assets / liabilities

Particulars

As at 31 March, 2024

As at 31 March, 2023

Present value of the Unfunded obligation atend

9,701

Present value of the funded obligaton atend 8,338
Fair Value of plan asscts (13,831) (12,8406)
Net Asset recognized in balance sheet (4,130} {4,508)

Bifurcation of (Asset)/Liability as per Schedule IIT

Particulars

As at 31 March, 2024 |

As at 31 March, 2023

Current (assets )/ Provision (refec note 8B) (2,480) (2,150)
Non Cucrent (assets)/ Provision (refee note §4) (1,650) (2,358)
‘Total* (4,130) (4,508)

* As per Actuarial Certificate

Investment details

The Company has invested during the year ended 31 March, 2022 in gratuty funds which is administered through Life Insurance Corporation of India. The detail of
investment maintained by Life Insurance Corporation are not made available to the Company 1s it 15 a teaditianal plan and have therefore not been disclosed.

Principal actuarial assumptions for gratuity

Particulars As at 31 March, 2024 As at 31 March, 2023

Diseount rate 7.20% 7.30%
Salary escalation rate 8.00% BOOY
Retirement age (years) ot 6l
Average past service

Average age kel | 3224
Average remaining working life 26.79 27.74
Withdrawal eate 30.00% .00%

Morality rates iclusive of provision foe disability -100% of TALM (2012 — 14)
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28 Defined benefits obligations

IX  Maturity profile of defined benefit obligation (Undiscounted)

Particulars As at 31 March, 2024 As at 31 March, 2023
Year 1 2,480 2,150
Year 2 1,822 1,757
Year 3 1,625 1,407
Yoear 4 1,498 1,214
Year 5 1,118 1,069
Yenr 6 to 10 2,598 2,448
11,141 10,045 |
X Lxpected contribution to the plan for next annual reporting period is T 2,480 (previous year  2,150),
X1 Sensitivity analysis for gratuity
Particulars As at 31 March, 2024 As at 31 March, 2023
a) Impact of the change in discount rate
Present value of obligation at the end of the year
Impaet due o nerease of 1% 0,425 8095
Impact due 1 decrease of 1 % B:0us 8,597
b) Impact of the change in withdrawal rate
Present value of obliganon ar the end of the year
Impact due o merease of 1% 0,534 8,178
Impact due to decrease of 1% 9874 8,507
€) Impaet of the change in salary increase
Present value of obliganon at the end of the year
Impact due to nceease of 1% 9,975 8578
Impace due m0 deceease of 1% 09.434] 8,105

Seositivities due to mortality and withdeawals are not matenal. Hence smpact of change is not caleulated above.

Sensitvities as to rate of inflation, rate of increase of pensions in payment, rate of increase of peasions before retirement and life expectancy are not applicable being
a lump sum benefit on retirement,

The above seasitivity analysis are based on a change 1 an assumption while holding all other assumptions constant. [n practice, this 15 unlikely to occur, and changes
i some of the assumptions may be correlated. When calculating the sensitivity of defined benefit obligation to sipnificant actuanial assumpoons the same method
(present value of defined benefit obligations calculated with the projected unit credit method at the end of the reporting period ) has been applied as when caleulating
the defined benefit liability recognized in the balance sheet, The methods and types of assumplions used in prepadng the seasitivity analysis did not change compared
to the prioe period.

Risk

It 15 the nsk that benefits will cost moee than expected. This can anse doe to one of the following reasons:
Adverse Salary Growth Hxperienee: Salacy hikes that are higher than the assumed salary escalation will cesult into an increase in
Obbgation at a rate that is higher than expected.

Actuarial Risk

For funded plans that rely om insurers for managing the assets, the value of assers ceenfied by the insurer may not be the Fair value of]
mstruments backing the halhty. In such cases, the present value of the assets s mdependent of the bature discount eate. This can)
result i wide fluctuatons m the net hobihty or the unded status 1F there are sigmbicant changes i the discount rate during the inter-
valunbon period.

Reduction in discount rate in subsequent valuations can ncrense the plan's liability.

Investment Risk

Discount rate
Muortality and disability

Actual deaths and disability cases proving lower or higher than assumed in the valuation can impact the linhilires.

Actual withdeawals proving higher or lower than assumed withdeawals and change of withdrawal rates at subsequent valuations can
impact Plan"s liability.

Withdrawals

XI1  The average duration of the defined benefit plan obhigation at the end of the reporting period is 3,23 year (previous year: 279 years)

X111 The estimates of rate of escalation in salary considered in actuarial valuation are afler taking into account inflation, seniority, promotion and other celevant factors
including supply and demand in the employment marker. The above mformation is as certified by the Actuary. The sensitivity analysis above have been determined
based on a method that exteapolates the impact on defined benefit obligation as a cesult of reasonable changes in key assumptions occurring at the end of the
teporting period.

(T'his space has been intentionally left blank)
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29 Related party disclosures, as per lnd AS 24
I accordince with the requirement of Indian Accounting Standaed (Ind AS) 20 " Related Parry Disclosures”, name of the related parnics, relied party relanonshups, trnsactions and owmstanding balanees
ave lken place during the reported year are as tollows:

wiclaing commutments where control esist and with whom tensacions
201 List of related parties

29.1.1  Key management personnel (KMP)
1) Wity Kapur — Managing, Divector and Chaef Lxecutive Officer
i) Raghay Bahl - Director
Gy Vivek Aganwal- Chiel Finaneial Orhcer
() Tarun Belwal: Company Secretary
(v) Mohan Lal Jain - Direcror
(ve) Vanckia Malk - Director
(vt} Samjeey Krishnn Sharma - Director
(viil) Parshoram Dass Agarwal - Dircetor
(1) Abha Kapoor - Directos

29.1.2  Suhsidiary Companies
(i) Quintillion Media Limited (Formerdy known as Quintillion Media Privare Limited)
(ii) Quintillion Business Media Limited (formery known as Quintillion Business Media Private Limited) (up to 07 December, 2023)
(i) Quintype Technologies India Limited (formerdy known as Quintype Technologies Tidia Pavate Limited)
(iv) Global Media Technologies Ine. (Wholly owned subsidiary of the company with effect from 21 Felinary, 2024)

29.1.3 Associate Companies
(1) Spunkline Medi Pavate Limited
() YA Media Prvate Limited

29.14  Entities over which key management personnel are able 10 exercise significant influence and with whom transactions have taken place during the year
(1} BRI Diversified Private Limited

29.2  Transactions during the year with related parties :

(i) Key management personinel and their close members

it Year ended Year ended
31 March, 2024 31 March, 2023
Shor-term employee benefits
i) Salaries and other henefits
Ratu Kapur 1,142 1,142
Vivek Agarwal* 2,286 2,116
Larun Bebaal** 2,281 1,527
5,709 4,786
if) Dircctor Sitting fees
| Pacshotam Diass Agarwal 350 625
Sanjeey Krshans Sharma 400 600
Molan Lal Jain 275 475
Rapluav Bahl 225 300
Vandana Malik 175 200
Ritu Kapur 225 250
Alha Kapoor 175 250
1,825 2,700
iii) Share based payment charged to statement of profit or loss
Vivek Agarwal 222 20
Tarun Bebwal 350 353
572 562
Post-employment benefits®
1) Contribution 1o provident fund
Riw Kapure 58 58
Vivek Agarwal 4 &4
Tarun Bebwal 9 73
251 215
Payment of purch ideration for i in Spunklane Media Private Limited
Raghav Bahl 53,761
P of purek ideration for i in Quintillion Media Limited
Raghuy Bahl . 65,599
* Grataity (Post-employment benefits) and leave I {Other Long-term benefits) amounts accrued attriburable w key T I | cannot be sep ly determined as the actuarial

valuations have been pecformed by an independent acruary at the Company level and hence notincluded in rnsicrions above.
4 Refer note 35 for ESOP pranted .
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(i1) Enterprise over which KMP exercise significant infl - of Goods and Scervices Tax )
- Year ended Year ended
Particuls
IR 31 March, 2024 31 March, 2023
Expense incurred by Company on behall of the others
R Daversifed Prvare Linured 195 179
Payment of purchase consideration for in in Quintillion Media Limited
RIS Diversificd Private Limited 0,527
Inter corporate loan taken during the vear
RBE Dhversified Private Limited 150,000
Intcrest cost
R} Diversified Privae Limited a2
Expense incurred by others on behalf of the company
RE Diversafied Private Limired = 193
(iii) Subsidiary companies (exclusive of Goods and Service Tax )
Year ended Year ended
Particul,
AR 31 March, 2024 31 March, 2023
Website maintenance cost
Quintype Technologies India Limited 12,550 14,821
Revenue from Content sale
Cuintillion Business Media Limired 4,262 318
Interest income on Inter Corporate Loans
Cuintilhon Business Moedi Limited 3,630 8477
Quintillion Media Limited B 138
Cnintype Technologies India Limited 12,133 7,137
15, TR0 15.752
Expense incurred by Company on behall of
Quintilion Business Media Limited 308 2,386
Cuintillion Media Limited 77 T
K3 2350
Expense incurred by others on behalf of the company
(Quintillion Business Media Limited 1,103 7270
Collection/ claim received by others on behalf of company
Quintillion Medhia Limited 1,165
Amount written off during the year
Cuintillion Media Linvited 220
Gratuity obligation transferred
OQuintillion Media Linited 1,181
L 1 bligati ooy
Quintillion Media Limired 439
Loan received back
Cuaintillion Business Media Limited = 84,500
Quintillion Media Limited 500 54,500
Quintype Technologics Tndia Limited 104,200 60,000
104,700 199,000
Securdty deposit given
Quintillion Business Media Limited 560
Security deposit received back
Quintillion Business Media Limited Sl t
ESOP g 110 employees of subsidiary
Quinrilion Media Limired L
Loan Given
Quintillion Business Media Limited = 66,300
Quintillion Media Limited 00 5300
Quintype Technologies India Limited 191,000 130,000
191,500 250,800
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iv) Associate Companies (exelusive of Goods and Service Tax )
% Year ended Year ended
Fatledtin 31 March, 2024 31 March, 2023
Content cost
klane Media Private Limined Gl0
Investments in equity shares
Spurklane Media Private Livted H 740
29.3  Bualances at the yearend ¢
(i) Key management persannel and their elose members
As at As at
Particul
i 31 March, 2024 31 March, 2023
Director sitting fees (included in Employees dues payable -Refer note 17)
Parshotam Dass Agarwal 13 03
Sanjeev krishona Sharma 113 203
Mohan Lal Jain 45 135
Rayghav Bah! 68 aH
Vandan: Malik 68 Gl
it Kapur o] 68
Abha Kapoor il i)
565 835
(ii) Enterprise over which KMP exercise significant infl
Asa Asat
Particul
i 31 March, 2024 31 March, 2023
Borrowings - current
RE Diversified Privare Limited 150,000 .
(iii) Subsidiary companies
Pasticulars Asat Asat
31 March, 2024 31 March, 2023
Trade receivalle
OQuintillion Business Media Limared 122
‘Trade payable
Chintype Technologies India Limited 842 1,022
Other financial liabilitics
Quintillion Media Limited 1,020 1,620
Investment - non current
Quintillion Media Limited- equity shares 21,607 21,607
Quintillion Media Limited- compulsorily eonvertible zera coupon debentures 53,774 53,774
Quintillion Media Limited- oprionally convertible zera conpon debentures 15,277 15,277
Quintillion Media Limited- FSO1 granted to employees of subsidiay company LK) -
91,261 90,658
Orher financial assci-current
Quintillion Business Media Limited - 560
Loan Receivable -Current
Qui ion Business Medsa Limited - 58,800
Quintype Technolopies [ndia Linited 206,800 120,000
206,800 178,800
(iv) Associate Compani
Particulars Auat Agaf
31 March, 2024 31 March, 2023
Trade Payable
Spunklane Media Private Limited - a4
Investment - non current
[Spunkline Media Private Limited 65,331 56,391

Notes:

{a) All the transactions were made on normal commercial terms and conditions and at market rates.
(b) No non eash transactions entered with Promoters during the year.

(e) All sutstanding bulances are unsecured and repayable in cash.

(d) Dhuring the year ended 31 March, 2024 and 31 March, 2023, the board of directors of the Company issued a letter of support to board of directors of Quintype Technologres India Limited.
(€) The Company uses rent free premises as its registered address provided by a director (Mr. Mohan Lal Jan) during current year and previous year.
(£) The dircctors of the company i.c. Raghay Bahl (Divector) and Ritu Kapur (Managing Director) have given personal guarantes for borrowings trken by the company (Refer note 134 and 1313)

(&) Commitiments to related party has been disclosed in note no. 39 (L)
(M) The Company has taken | i
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30 Trade receivables ageing
Ageing schedule as at 31 March, 2024

Particulars 8] ding for following periads from due date of payment Total
LUnbilled dues  Less than 6 months i months - I year  1-2 years 2-3years MD;‘:_:::" 3
Undispured rreade receivables-considered good 2,560 62,369 1,769 3 - - 6, 6E
Unclisputed trade receivabiles-which have significant inciease in - - &
credir tisk o = - -
Undisputed trade receivables-credie impuaieed - 404 w7 1y - 1140
Drisputed teade receivables-considered good - - - - -
Drispured reade eeerivables-which have significant increase in -
credit nsk
Disputed trade recervables-credit impaired = = - - - - -
Grogs teade receivables 2,500 b, 364 4,263 497 149 - 07,838
Less: All for bad and doubful trade receivables 1,406
Net trade receivahles i, 432
Ageing schedule as at 31 March, 2023
Particulars O ling for following periods from due date of pay Total]
Unbilled dues  Less than 6 months 6 months - | year -2 years 2-3years Mc;‘::‘::n 2
Unidispured reade cecevables-considered good 7,141 120,681 LTT0 129,592
Unelispured reade receivables-which have significant increase in = = 2 -
crodit nsk
Undisputed trade recevables-ceedit impaired - 209 656 W 138 1,093
Dispured trade recewvables-consideced good -
Disputed reade receivableswhich have significant increase i - E
credie msk
Disputed made ceceivables-credin impared - - - - - - -
Gross trade receivables 7,141 120,681 1,979 0656 a0 138 130,685
Leas: All for bad and doubtful trade ivahl 1,941
Met trade ! 128,744
i1 Trde payables ageing
Ageing schedule as at 31 March, 2024
Particulars 8] ting for the following periods fram date of i Total
Unbilled dues Less than Lyear  1-2 years 23 years Mare than 3
yeurs
Undisputed reade payables
(i) MSME . 7,186 . . . 7186
i} Others 12,244 4,723 16,967
Total 12,244 11,909 - - - 24,153
Ageing schedule as at 31 March, 2023
Particulars 0 ling for the folfowing periods from date of tansaction Total
Unbilled dues Less than 1 year 1-2 years 2-3 years MD;;:::" 3
Undisputed trade payables
() MSME - 4513 . - - 4513
(i) Orhers 9,779 9,878 16 = 230 19,503
Tomwl 9,779 14,391 16 - 230 24,416

Naote: There are no dispured dues payuble as ot 31 March, 2024 and 31 March, 2023
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32 Fair value measurement

32,1 Valuation technigues used to determine fair value
The far value of the fimancial assers and Tabiloes s the amoont at which the mstrument could be exchanged i @ current imnsaction between willing parties, other than inon foreed or

ligguidanion sale, The following methods were used o estimie the Far values:-
- Investments, teade recenvables, cash and cash cquivalents, loans, other financml assets, boreowsngs, trade payables and other current finanenl labilities approsmite their carrymyg

amounts liggely due 1o the short-term maruanes of these mstruments
ment and there 15 no comparable instrument having the similar terms and conditions with

- Borrowings, taken by the Company are as per the Company's credit and liquicity rish sse
redated securnty being pledged and henee the carrving value of the horrowings represents the best esnmate of fae value,

The fare value of investment in mutual funds and non eonvertlile debentures are measured eaher at quoted price or fur value at the reporong date.
The Chief financial Officer (CIO) is responsible for performing the valuations of financial asscts and linbilitics required for financial reporting purpases, including level 3 fur values,
through mvolvement of external experts , as may be considered necessary - The discussions and results are held berween the CHO and the Audie Commanee ar least once every three

months, in line with the Company's quartedly reporting periods.

32,2 Fair value of assets and liabilities which are measurable at amortized cost for which fair value are disclosed

Particulars As at 31 March, 2024 As at 31 March, 2023
Carrying value Fair value Carrying value Fair value

Financial asscts

At Amortized cost

Maon current investments in unguoted nstruments 156,592 156,592 147,249 147,249

Loans 263 606 265,600 178,800 178,800

Trade recervahle 66,432 66,432 128,744 128,744

Cash and cash equivalents 58,935 58,955 140,519 140,519

Other financial assets 634,841 634,841 419,423 419,423

AtFVTPL

Cureent Invesements 1,932,381 1,939,381 1,021,020 1,021,020

AtFVTOCI

Non cureent investments in listed equity shares B47.904 847,069

Financial liabilitics

At Amortized cost

Borrowings 2,137,199 2,137,199 481,139 481,139

Trade payables 24,153 24,153 24,416 24,416

Other financil habilities 20,788 241,788 9,642 9,642

32.3 Fair value hicrarchy
To provide an indication about the reliability of the inputs used in determining fair value, the Company has classified its financial investments into the three levels prescabed under the

Indian Accounting Standard 113 "Fair Value Me ", An explanation of each level follows underneath.

i) Assets and liabilities 1 at fair value - recurring fair value me: ments

Particulars Level 1 Level 2 Level 3

As at 31 March, 2024

Current Investment 1874915 - 64,465

MNon Current Tnvestment 847,969 - .

As at 31 March, 2023

Current Iny 1,021,020 -

ii} Fair value of instruments measured at amortized cost

Particulars As at 31 March, 2024 As at 31 March, 2023
Carrying value | Fair value Carrying value i Fair value

Financial assets

Mon curreat investments in unguoted instruments 156,592 156,592 147,249 147,249

Loans 265,600 265,600 178,600 178,800

Trade recevable 066,432 06,432 128,744 128,744

Cash and cash equivalents 58,955 58,955 140,519 140,519

Other financial assets 634 841 634,841 419,423 419,423

Total 1,182,420 1,182,420 1,014,735 1,014,735

Financial liabilitics o

Borrowings 2,137,192 2,137,199 481,139 481,139

Trade payables 24,153 24,153 24416 24416

Orther financial labilives 20,788 20,788 9,642 9,642

Tuotal 2,182,140 2,182,140 515,197 515,197

There arc no transfer bevween levels duning the year.

Level L It includes fnancial mstruments measured using quoted prices in active markets for identical assets or liabilites,
Level 2: Direetly (1.e. as prices) or mdirectly (.o, denved from prices) observable market inputs other than Level 1 inputs;

3t [ one or more of the sipmficant inputs 15 not based on observable marker data, the instrument is included in level 3.

Level
~AND
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33 Financial risk management
Risk management
The Company’s activities expose it to liquidity risk, ceedit sk and market risk. The Company's hoard of directors has overall responsibiliy for the cstablishme
Company's osk management famework. This note explans the sources of risk which the eatity 1= exposed to and bow the entity manages the risk and the related impact in the financial

it and aversight of the

smtements,
Risk pusure arising from Measurement Management

Credit risk Trade reeeivables, eash and cash equivalones, Ageing analysis, credit mtings Diversification of bank deposits, credi
loans and other Gnancial assets, i any, limits, regmlar maonitoring, fHllow ups and
measured at amortized cost wvestment guidelines

Lacquidity risk Borrowings, trde payables and other financal |Cash Qow [orecasts Availability of commatted credit lmes and
liabilitics, if any horowing fcilivies wherever applicable

Market nisk — foreipn exchange Future commereml tansactions, recopnzed Cash How forecasting sensivity Lhe Company evaluates the mpact of
financial asscts and linbilitics not denominated  |analysis foreign exchange ete  Auctuations by

1g s exposure to exchanpe rae
Market rigk — interese tate Long:-term borrowings ar variable mates Senstuvity analysis Diversification of loans
33.1 Credir risk

Credir risk is the risk of finaneial loss to the Company if 1 customer or counterparty to a fimancial asset fls to meer its conmactual obligaions. The Company’s exposiare to credat risk is
influenced maindy by the mndividual claractenistics of each fnaneial asser The management also considers the factors that may influence the eredit nisk of its customer base, including the

defaulr risk cre, The carrying amounts of Goancal assers represent the maximum eredhr risk esposure.

A default on o foaneial asset 15 when the counterparty Buls to make contractual payments as per agreed erms, Tlis definition of default i determined by considering the busmess

eavironment in which entity operates and other macro-coonomic factor,

The Campany monitors it exposure to ceedit risk an an ongoing has
The Company cosely monnors the credit-worthiness of the receivables through internal systems that are configured to defing credit limits of eustomers, thereby, limiting the credit risk o
pre-calenlated amounts, The Company uses a ssmphfied approach (fenme expected credit loss model) for the purpose of computation of expected credit loss for tade recevables.

Category Inputs Assumptions
Corporates clients and agencies Caollection agamst outstanding receivables in - [ Trend of collections made by the Company over a period of five years precedin
T & & & . Ay P P! &
past year, balance sheet date aud considering default to bave oecurred 1F receivabiles are not

eolleeted for more than one year.

Others Customer wise trade receivables and Speeific allowanee i made by ssessang party wise ourstinding receivables based
mtormation oblained theough sales recovery on communication between sales team and customer.
firllow ups.

Movement in expected credit loss allowance on trade receivables:

Particulars AL G
31 March, 2024 31 March, 2023
Dalance at the beginning of the year 1,941 8,122
Addi- Loss allowance measured at lifetine expected credit loss (refer note 24) - 3,293
Lessi- Recervables written ofl durng the year as uncollecuble A35 0474
Balance at the end of the year (refer note 30) 1,406 1,941

Diuring the year, the Company made write-offs of trade reeeivables, it does nor expeet to receive future cash Hows or recovenes from collection of cash Hows watten oftf in current year

and previcus year,

Expected credit loss for trade receivables
The Gellowing table provides information abeue the exposure to credic risk and expected eredit loss for rade recevables:

As at 31 March, 2024

s Gross Carrving l'?.xptcseld Fxpected credir Cartying amount
Particulars o probability of {net of expeeted
amount loss a
default eredit Joss)
0-1 years past due 4,632 760 1.18% 63,872
1-2 years past due 497 497 HEE -
More than 2 years 149 140 100% N
65,274 1,406 63,872
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As at 31 Muarch, 2023

Particulars

Gross Canrying

Expected
probability of

Carrying amoun

Expected credit
P (net of expected

loss
AoM default i credit loss)
0-1 vears past duoe 122,660 1,057 086 121,603
1-2 years past due 636 (56 TR -
Maore than 2 years 228 228 10K S w
123,544 I,')-_u 121,603

The credit rsk in loans to related parties, contract asset (unbilled tevenue) and other finaneial assets 15 low and therefore no allowanee has been recognized. The loss allowances for
finaneial assets are based on assumption about sisk of default and expected loss rates. The company uses judgement in making these assumptions and selecting the fmpace 1 the
impuement caleulation,

33.2 Liguidity risk

Liquichity sk 15 the risk that the Company will encounter difficulty in meeting the obliganons assocated with ats financial habilines that are settled by delivenng cash or another inancil

ty to meet its labilities when they are due.

asset, The Company's approach o managing hquidity is to ensure, that it will have sufficient liqu
Management monitors the Company’s liquidity position and cash and cash cquivalents on the basis of expeeted cash flows.
The Company takes into account the hquidity of the market i which the entity operates,

(i) Maturities of financial liabilities
The table below provides details regacding the contractual maturitics of significant financial labilitics:
Contractual maturitics of financial liabilities: (undiscounted)

Less than 1 year 1to 5 ycars More than 5 years Total

31 March, 2024

Borrowmys 1,618,785 518414 - 2,137,199
Trade payables 24,153 - - 24,153
Other hmancial habilities 20,788 - - 20,788
Lease liabthties 11,761 2,555 = 14,316

Total 1,675,487 520,969 - 2,196,456

Less than 1 year 1toSyears  More than § years Total

31 March, 2023

Horrowings 440,444 695 481,139
Trade payables 24,416 - - 244106
Other financial labilitics 0,642 - 9,642
Lease habilities 7,155 10,578 - 17,733
‘Total 521,657 11,273 - 532,930
(i} Undrawn borrowing facilities
The Company had aceess w the following undrawn borcowing, Fcilines at the end of the reporting period:

31 March, 2024 31 March, 2023

Esxpiring within one year (bank overdraft and other facilities) 6,377,758 259,000
Expiring beyond onc year (bank overdraft and other facilities) 59,465 -
Total 6,437,223 259,000

The bank overdeaft facilities may be drawn at any time and may be terminated by the bank without notice. Subject to the contnuance of satsfactory credit tatings, the bank loan facihines may be

drawn at any time m INK and are repayable on demand.

33.3
(0]

Market risk

Foreign exchange risk

‘The Company has international transactions and is exposed to foreign exchange risk ansing from foreign currency transactions (impords and exports). Foreign exchange nisk arises from
future commercial (ransactions and recognized assets and liabilities denominated in a currency that is not the Company’s functional currency. The Company has not hedged its foreign
exchange receivables and payables as at 31 March, 2024

As at 31 March, 2024 As at 31 March, 2023
Particulars Amount in Amount in Amount in Amount in Indian
foreign currency | Indian Rupee | foreign currency Rupee

Trade payables
UsD 7,181 599 9,475 79
AUD . - 5,893 323
GEP 354 37 -
Trade receivables
usp 140,932 11,750 556,544 45,757

* Closing rate as at 31 March, 2024 (1 USD = B3.3730)
* Closing rate as at 31 March, 2024 (1 GBP = 105.2930)
+ Closing rte as at 31 March, 2023 (1 USD = 82.2160)
¥ Closing rteas.at 31 March, 2023 (1 AUD = 55.1000)
5 SN (This space has been intentionally left blank)
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(a)
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(L}

Sensitivity

The sensitivity of profit or loss and equity 1o changes i the exchange eates arises from foreign currency denominated financial instruments.
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Curreney Exchange rate increase by 1% Exchange rate decrease by 1%
Particulars As at As at As at As at

31 March, 2024 | 31 March, 2023 | 31 March, 2024 31 March, 2023
Assets
Trade recewables UsD 17 438 (nmn (458)
Liabilities
Trade payables UsD 0 ] (6} (8)
Trade payables AUD - 3 - 3
Trade payables Ghe 0 (0} i
Interest rate risk
The exposure of the Company's boreowing to interest eare changes at the at the end of reporting peeiod are as follows:
The Company’s varable rate horrowing i3 subject to interest rate risk. Below is the ovemll exposure of the borrowing;
Particulars 31 March, 2024 31 March, 2023
Borrowings 2,137,199 481,130
Total 2,137,199 481,139
Sensitivity
Prafit or loss ad equity 15 sensitive to higher/lower interest expense fram boreowings s 4 result of changes in interest mtes,
Particulurs 31 March, 2024 31 March, 2023
[nterest rates — increase by 100 basis points 21,372 4,811

(21372 LB

Interest rtes — decrease by L0O basis points
Finance lease obligation and deferred payment labilitics are at fixed mate,

Capital management

Risk management

The Company’s objectives when managing capital are:

- To ensure Company’s ability to continue as a poing concern, and

- To maintain optimum capital structure and to reduce cost of capital

Management assesses the capital requirements i order o mamtam an efficient overall Goancing structure. The Company manages the capiod serucoure ancd makes pdjustments to e in the

matnapes its capinl regquirements by overseenng the pearing ratio;

light of changes in cconomic conditions and the risk characteristics o the undedying assets. The Company is not subject to externally imposed capiral requirements. The Company

Particulars As at 31 March, As at 31 March,
2024 2023
Total borrowings™ (refer note 13A and 1313) 2,137,199 481,139
Total equity (refer note 11 and 12) 1,879,239 1,674,348
Cash and cash equivalents {tefer note 1) 28835 14,519
110.59% 20.34%

Net Capital Gearing Ratio
* Lxcluding lease liabilites

The net debt w equity ratio for the current year has been increased from 20034% 10 1H0.59% as a result of addinonal borcowings taken during the year

Loan Covenants
Under the terms of the major horrowug faclines, de Company does not have to comply with any fmancial eovenants.

Dividends

All sharcholders ane equally entded w dwidends, This teserve 1s avalable for distbuson o shareholders woacoondance with provisions of Conaes Act, 2003, The Company has nor

declared o paid any dividend during the yeacended 31 March 2024

[Tl space has been mtentonally let blank)
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5

Share based payments

(@) Employee Option Plan

The Comgpany, vide the resolution passed ar the mecting of Nomination and Remunceation Committee ("NRE"), dated 29 Januay, 2021, approved 'QDML ESOP Plan 2020 for granting
emplayee stock options in the form of equity shares, linked to the completion of a minimsm period of continued emplogment, to the eigible employees of the Company. 'The Members of
the Company have approved the Scheme theough postal ballot an 16 Januacy 2021, The eigible emplayees, for the pumpase of this scheme ace determined by the NRC. Each stock option

entitles the eligihte emplayee ta avail one share at the end of the vesting pedod.

The vested nptions can be exercised hetween a peaod from the vesting date to a periad nat later than § (Fight) years from the date of Grant of Options.

The supmary of ogption plan is as below:-

Grant 1

Exercise Price T 1490

Crant date 29 Januacy, 2021

Vesting schedulo L0% after one year from the geant date {(*First vesting”)
L0% afer two yeas from the grant date (*Second vesting
20% after theee years from the peant dave ("Thied vesting’)
3P after four years from the grant date {*Feocth vesting?)
30 after five years from the grnt date (Fifth vesting)

Lixeraise penod Stock options can be exercised vathin B years from the date of grant

Number of share options granred The Company has issued 322,500 optiong (“Options™} (post bonus issue of 121, total sumber of oprions will be 645,000
options) o itz employecs under Employee Stock Oprion Plan, 2020 exeecisable at 3 5420 (fifty four point two) per share
(post bonus issue of 111, esercise price will be 3 37,1 pee shaee). Exercise price was fuether revised to 31469 per share by
cesolution of NRC dated 29 January 2023,

The NREC also resabved thae the number of steck aptions granted o the employecs and the Exercise Prce shall be
suitably adjusted vpan appeoval of the honus issuance on a 121 basis by the sharcholdees of the company. Bonus shares
were issued o sharehalders on 4 Mareh 2021 and as a resulr the nghts to stock option alsa acenued o the employees en
the: same date.

Fucther it was infarmed to the members that market prce of the equity shares of the Company has been adjusted and
revised after beeoming ex-prce on the reeord date declared for the Rights Tssue. The Company, vide the resolution
passed at the meeting of Nomination and Remuneration Committee ("NRC"), dated 31 January, 2023, cevised the exercise
prce of stock options granted to employees on 29 January 2020 from 32700/ to 2 149/~

Methodd of settlement Eepuiry

Grant I1

Exercise Price T b

Grant date 14 June, 2022

Vesting schedule part () B after one year feom the grant date (Firse vestng’)
B after two yeaes feom the grant date ('Second vestng)
16% after theee yeaes from the geant date (Thied vesting')
3% after tour years from the grant date (‘Forth vesting)
34% after five years from the grant date (Fifth vesting’)

Exemse peanod Stock options can be excecised within B yeies from the dare of grant

Numhber of shaee optinns geansed The Campany has issued 940,000 options (“Options™)  to its employees under Employee Stock Option Plan, 2020
exercisable at T 120 per share. Excrcise poce was further revised to 366 per shace by resolution of NRC dated 20 fanuary
2123,

Further it was infermed to the members that market price of the equity shares of the Company has heen adjusted and
revised after becoming L-x-pﬁ'r_'c on the reord date declared for the Rights [ssue. The r.nmpany, vide the resoluticn
passed at the meeting of Nomination and R won i {"NRCY), dated 31 Januacy, 2023, cevised the
excecise price of stock optiong geanted o cmployees on 14 June, 2022 from 120/ 10 L0664~ per share,

Method of serdement Equity

{This space has been intentionally left blank)
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Grant 111
Particulars
Method of settlement
Exercse Prce 10719
Cirant date 21 Maech, 2023
Vesting schedule part (a) 20 after ore year from the grant date (*Fist vesting’)
20%a after two years from the grant date (Second vesting)
AWe after three years from the geant date [Thied vesting)
20 alter four years From e grant dute {Porth vesting)
20% after five years from the peane date *Fifth vesring’)
Number of shiee aprions granted The Company has issued 110000 options (“Options™) 1o its employees under Eimployee Stoch Option Plan, 2020
execcisable at T 10719 per share during the year ended Macch 2023,
Method of serlement Pty
Grant IV
Particulars
Method of settlement
Exerase Poce T 108.00
Grant date 09 May, 2023
Vesting schedule part (4} 20% after one year Ceom the grant date (First vesting”)

¥ aficr two years from the grant date {'Second vesting’)
200 after three yeaes from the grant dare ("Thind vesting?)
0P after four years from the grant date (Farth vesting”)
20% after five years from the grant date (‘Fifth vesting)

Number of shire options gointed The Company has izaued L1000 options (“Options™) 1o its employees under Employee Stock Oprion Plan, 2020
exercisable at T 108 per share dunng the year ended Macch 2024

Method of setdemem Equiy

(b) Faur value of pption greanted

The ot amount te be expensed over the vesting puned is deteemined by sefecence to the Sue value of the options grnted. The far values of options granted were determined using Black-
Scholes option prcuyg model that takes into account factors spedfic to the shace incentive plios along with other external nputs. Expected volatility bas been deteemined by teference to the
wverage volaality for comparble companies tor corresponding option term. Total Company share based payment to employees amounting 2 10,037 for the yeir ended 31 Masch, 2024 (2
12467 tor the yeie ended 31 Macch, 2023) s recoprued in the staiement of profit and loss of the Company pertuning to options issued to employees of the Company. Each Opnon enntles
the holder thereof to apply for and be allotied one Cralivary Shares of the Company upon payment of the exerose price dunng the exercse penod. The exerse penod commences from the
date of vesting of the Options and cipires at the end of eight yetes from grant date. The tollowing principal assumptions weee used m the valuation: Expected volitilty was detecomned by
comgagisen with peer companies, as the Company’s shaces are not presently publicly traded. The expeeted option life and average expected pedod 1o exercise, is assumed to be equal to the
contuctul matunty of the opuon. The nsk-free mte s the ate assocated with a4 risk-free security with the spme maturity ws the option. At each bakice sheet date, the Company reviewed its
estimates of the numbes of options that are expected o vest. The Company recognizes the impact of the tevision 1o odginal estimates, 1Eany, i the prafit or loss in consohdated statement of

vomprehensive income, with a correspontding adj o ‘retained carnings” in equity. The faie value of eption using Black Scholes model and the inputs used (o the valuation for options
thiar have been granted duing the wepeenng penod e 1zed as follows:
Grant |
Particulars
Firat vesting Second vesting Third vesting Forth vesting Fifth vesting
Grant date 24 January 2021 20 January 2021 29 Junwacy 2021 28 January 2021 29 January 2021
Vesting date 0l February 2022 01 Febraacy 2024 01 Febnuary 2025 01 Febawey 2026
Fxpiry date 28 Januiey 2029 28 January 2029 28 January 2029 28 Jamuey 2029
Fair value of eption ar grant date using Black Scholes moddd 1456 14.56 L1536 1456
Exercise puce 271 v § 21 271
Revised Exercise price 149 (B 149 149
Expected volatility of retums’ A8 S0.6%4 49.8% 1965
Tosm o expiey 450 3.50 6.00 £.50
Espected dvadend yield 0,048 L B0y 0.00%%
Risk Froe wtecest cbe 3.23% 5.52% S64% 5.75%
Grang 11
Particulars
First vesting Second vesting Third vesting Forth vesting Fifth vesting
Grant date 14 June 2022 4 June 2022 14 June 2022 14 June 2022 14 June 2022
Vesang dare 1 June 2023 L June 2024 L4 June 2025 14 June 2026 L June 2027
Expiry date 13 June 2030 L3 June 2030 13 June 2030 L3 June 20530 13 June 2030
Fair value of option at grant dite using Black Scholes model 65.13 65.13 65.13 65.13 65.13
Fxercise price 120 120 120 120 120
Revised Exercise prce fifi 66 G 0 Gl
Expected volaulity of renions® ML 1% 417"% HA 47.3%
Term o expiry .5t a.00 5500 60K 650
Fapected drvidend yield .00 000% 000%s D00% 00.1H1%s
Risk free interest rate T19% 7.28% 735% T2t TAT%
™~ (This space has been mtentonally left blank)
b,
/ \
\

226



QUINT DIGITAL LIMITED
(Vormerly Quint Digital Media Limited)

Notes to the financial statements for the year ended 31 March,
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Grant 111

2024

Particulars

First vesting

Second vesting

Third vesting

Farth vesting

Fifth vesting

Grant date

Yestng date

Exprry chate

Fair value of eption at grant dae using Back Schales model
[Eseruise price

Fapected volanlity of retums’

Tenm to expary

spected dividend yickl

Resk Free interest rate

Grant 1V

2| March 2023
21 March 2024
20 March 2031
SH.ET

107.19

51.7%

450

LO0%s

FAT

21 March 2023
21 Murch 20025
20 Mawh 2031
SHEF

071

A0.9%

EXLH]

DL

TA8%:

21 March 2023
21 March 2026
20 March 2031
SHET

16719

S0.0%

5.450

0%

T8

21 March 2023
21 March 2027
20 March 2031
5887

107.19

186"

.00

1L

T4

21 March 2023
21 March 2028
20 March 2031
SH.H7

107.19

48.2%

G

[LEL T

1.20%

Particulurs

Fiisl vesting

Sevoud veuting

Thicd vestiug

Futh vesting

Filth vesting

Grant date 09 Ny 2023 19 Moy 2023 09 May 2023 09 May 2023 09 May 2023
Vosting date 09 May 2024 09 May 2025 0% May 2026 09 May 2027 09 iy 2028
Fxpary date 06 May 2031 08 May 20051 08 May 2031 08 May 2031 O May 2031
Faie value of option at grant date using Back Scholes model 58.67 5887 58.57 58.87 SHET
Fsercise price 108 108 104 108 16
Espected volatility of retums* LT 30L.8% 30.1% 48.6% 48.2%
Term 1o expiry 450 BRI 350 G0 6.50
Expected dividend yield 0.0 (0 00 000 (L0
Risk free inferese sate T TA# T.18% T19% e b

© Espected volatlity o the Company®s stock price on Bombay Stock Exchange is based on the dan commensugate with the expecred lite of the options up 1o the date of geat.

and

(t) The wial outstanding and exercisable share opti

ghted average

prices for the various categories of option holders during the reporting periods are as follows:

7 MNumber of option Number of oprion
Fastlonlane 31 March, 2024 31 March, 2023
Options outstinding at the beginning of the year 1,149,500 316,500
Number af employees having Steck aption
Employses of the company 4 38
Ermpl whu left the company at reporting date, whaever can exercise the options & 1
Employees of the sulsdiany company 1 -
No ol option granted dunng the yeir 110, 7HKT 1,050,000
Options cxercised 107,700 61,500
Options farfeited 290,000 335,500
Options outstanding at the end of the year 861,800 1, 149,500
Total number of Equity Shares thar would anse as a result of full exereise of options granted (net of forfeiture) A 1,800 Llﬁh:
{only for vested optinns)
Money realized by exeeise of aprions (in 2000} 2,058 953
Opnons execcisable at the penod end £l 800 1,149,500
Total number of options in force {excluding options not granted) H61,A00 1,149,500
Share opticns ourstanding ar the end of the year have the following expiy date and exercise prices:
Grant Date Expiry date Exercise price Share optians Share options
(INR) 31 March, 2024 31 March, 2023
29 January 2021 28 January 2029 149 209,500 340,500
14 June 2022 13 Jume 2030 8} 492,300 G 00
21 March 2023 20 March 2031 10719 HO,000 TG00
09 May 2023 08 May 2051 L 0,000 -
Total 361,800 1,149,500
MNumber of oprion MNumber of option
31 March, 2024 31 March, 2023
Weighted average cennning conteactual life of outstanding oprons: (in years) 5890 .88
AEHE 3481

Weighted average share price at the ime of excecise of option (in T)

(d) Employee wise derails of options granted o
(1) Key Managenal Personnel

(1) Any other employes who ceceived W grnt inany one year of
options amounting to 3% or move of the oprions grnted during
the year

(i) Identified employees who are granted options, dunng any one
year equal to or exceeding 1% of the issued capital {excluding
outstanding warcants and conversions) of oar Company at the nme
of prant

None [previous year Vivek Agarwal (Chief Financial Officed) and Tann Belwal (Company Seceetary]|

INune [previous year - None |

Mone
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36

Extention and termination options

228

The Company’s lease asset class primasily consists of leases for buildings and plant and machinery. The rental contracts are typically made for fixed period of 2 to
5 years, With the exception of leases of low-value and cancellable long-term leases, cach lease is reflected on the balance sheet as a right of use asset and a lease

liability. T'hese lease eontracts do not contain any varable payment terms,

Lease liabilities are measured at the present value of the remaining lease payments, discounted using the incremental borrowing rate on the date of adoption, 1.c.,

B.18-9.00%.
36.1 Amount recognized in the balunce sheet
Particulars As at 31 March, 2024 As at 31 March, 2023
Current maturities of lease liabilities (refer note 1413) 11,761 7,155
Non-current lease liabilities (refer note 144) 2,555 10,578
Total 14,316 17,733
The recognized right of use assets relate to buildings
Particulars As at 31 March, 2024 Asg at 31 March, 2023
Right of use assets - buildings
Balance as at beginning 16,096 21,554
Addition during the year (Refer note 3.1) 0,924 1,623
Depreciation charge for the year (refer note 23) (10,157) (7,081)
Balance as at end 12,863 16,096
36.2 Amounts recognized in statement of profit and loss:
Particulars As at 31 March, 2024 As at 31 March, 2023
Depreciation charge on rght of use assets (Buildings) 10,157 7,081
Interest expense on lease habilities {included in finance cost) 1,562 1,614
Fxpense relating to shori-term leases - building and plant and machinery (included in other 1,395 3,127
espenses)
36.3 Total cash outflow pertaining to leases
Particulars Year ended 31 March 2024 | Year ended 31 March 2023
Total cash outflow pertaining to leases during the year (11,704 (7,884)
36.4 Maturity of lease liabilities

Furure minimum lease payments as at 31 March, 2024 are as follows:

Particulars Lease payments Interest expense Net Present value

Not later than 1 year 12,431 670 11,761
One to two years 2,572 17 2,555
Total 15,003 687 14,316
Future minimum lease payments as at 31 Macch, 2023 are as follows:

Particulars Lease payments Interest expense Net Present value

Not later than 1 year 8,290 1,135 7,155
One to twe years H,6006 342 8,324
Two to three years 2,267 13 2,254
Total 19,223 1,490 17,733

(I'his space has been intentionally left blank)
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365 Critical judgements in determining the lease term
In determining the lease term, management congiders all facts and eircumstances that ereate an ccononic incentive (0 exercise an extension option, or not
exercise a lerminaton option. lixtension options (or penods after womination options) ace only neluded io the lease term if the lease is reasonably certain to be
extended (or not terminated).

As at 31 March 2024, there is no potential future cash outflows that have not been considered in lease liability as there is no reasonable uncertainty that the leases
will be extended (or not weeminated).

(I'hus space has been intenponally left blank)
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37

Meote:

Diisclosure required by Securities and Exchange Board of India (Listing Obligations and Disclosure R

) Regulations 2015

230

Maximum amount

Maximum amount

As at _ 5 As at 3 :
Mame of Company 31 March, 2024 outstanding during 31 March, 2023 outstanding during the
the year year
D_eta:ls al investment m.ule i equity Shilr\l:!i of Q.u".m"m“ Media Limited 21407 21 607 21,607 1607
(Formerly known as Quinrillion Media Private [imited)
Detals of mvesiment made in compulsonly convertible zero coupon
debentures of Quinallion Media Limited (Formerdy known as Chuinillion 53774 33,774 33,774 53,774
Medsa Private Lamited)
Detuls of investment made in oprionally convernble zeco coupon
debentures of Quintillion Media Limited (Formerdy known as Quintillion 15,277 15,277 15,277 15,217
Media Private Limited)
Total 90,658 90,658 90,658 90,658
L-)CIT.IIEE of mvestment made in equity shares of Spunklane Media Private 65,331 65,331 56501 56501
Lammared
Derls of I.x):‘m g:\'r.'n‘ 10 Qum[?fpl: Iert:lln:')‘lcswc:; I."L.im Lamited (Formerly 206,800 206,800 120,000 120,000
kaown as Quintype Technologes Tndia Private Limited)
Dietails of Loan given to Cuntillion Media Limited (Formerey known as 500 54500
Quinnllion Media Pevate Limired) L
Details of Loan given to Quinollion Business Medsa Lamuted (Formerly
known as Quinullion Business Media Private Limited, subsidiary up to 07 = 38,800 38,800 108,300

[December, 2023)

l.oans to the aforesad related pactics were given to meet their respective working capital requirements.

(This space has been intentionally left blank)
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x Numerator Denaminatoe As at Awat
i ¥ Ee fi than 25% el 2
38 Particulars (ocfEr notes bk (eeler e bk 3 March, 3 1, 2023 %o of Change Beasons for more than el
a, Current ratho (thies) Current asvets (CA] Current lblives (1} 174 am <18 Lnse o e rease m enrrent labilig on sccount of increase m borrowing
takeas during the yoar
b Delst-ermty ratio (times) Toral Debt 114 1,29 el Dhus o in rease an ebebit as @ result ol mcrcase o1 b g
« Dbt ne rvice coverage mtio (times) Eamings avsilible for debit service Dbt service .28 Gok3 A Do s increase in debat an o cesult o inceease in ba renwings,
. Return on eguity satio (23} Penfit nfter 1ax Average shareholder equity 5050 6260 KT N
e Iuventory wimever et {1ine) Cost of gouds sold or Sales Avessge invomon: MA NA (L] NA
F, Trade peceivables tumover rtio (tEnes) Hevenue fr I ! Average trade bk 341 B 1T NA
& Tradde payables tmve  ratic (tiries) Ofhier Dxpenes sxcepd diecue sitting. Aveetgy trade payablos T 342 38 Duc to imeense i olher cxpones in relition o average teade payablis
Toes, Baprestish cooedit lons, Aumount siitien
alf & Loss on [umein currency transaction
and teanshation
b Wet capital tomiove s ratio (Himes) Revenim [rum ope rations Wearhuy, capit ol 0.27 43 =¥e D 1o decreae in veane in sl to worrhing e grital
i, et profivratio (24) Mt profit after tax Revenue [rom operation 027 016 TA% e o inceease in Chbee incomg
- R hen o0 cagrital employed (%) Foaming be fore interest and (e Capital coployed 5.80r% 54%% [ M
Frofia aftor 1ax Avyrage shareholder equity 05 24 192% NA

K Rt o investienn ()

i Dbt = Lasg tenm bormsuiig + Shost temm bomowig

) Equity = share capital + othe ¢ equity

i} Eunmivgg for debit seevice = Met profin afiee taves + Non-cash ope tating expenses like depeeciion and othier amurtizatiom + Facnce cost + Chtber sdjustinzat hke Joss on disposal of property, plint and egquipaent
) Lacbt Service = litercst payments + Lease payments + Princpal repayments
w) Average sharsholder equity = {Opeiing ol equity g sl equitg) /2
v} Avessge inventory = (Opening inventosy + Closing iavenony ) /2

wil) Average reeciv bl = (Openmg eeecivable + Closing recevable ) /2

viil) Average payibles = (Opening payables + Closing payabies | /2

) Woeking copital = Current assets - Curecat labiities

ap Capiial esnployed = Tonl tangible pet s + Tetal deba + Delesed tax lahilig
) Lot tanglile net wrth = Taral assets = Faral labilities » Linkinggdale ussers + [ntarigible assets yiicker develoinent
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39 Contingent liabilities and capital commitments

As ar As at
31 March, 2024 31 March, 2023
(2) Contingent liabilivies (refer note (i) and (i) 2,558
Claims against the company not acknowledged as debt
(1) Company has recewed a demand amountuyg 10 INR 638 {rom its vendor. The Company has rased a dispute on account of noi- p of the obligation as per the arang b entered with

the Vendor. The Company strongly believes that no payment will be required o be made an the basis of non performance of agreed paraeters,

(i) Company has received a claim from its existing shareholder amounting to TN 1900 o0 account of non-issue of right issue share, The company and the sad shareholdee wenr for eoneiliation wherein
the said sharcholder apreed to settle the claim i INR K as compensation. Conciliation was unsuceessful and the company strongly believes that no payment will be required to be made on the basis
of grovnds of rejection mentioned m offer lerter of syzht ssue.

As at As at
3 March, 2024 31 March, 2023

(b) Commitments 201418

af remaining to be executed on capital account and not provided for

(i} During the year ended 31 March, 2023, the company had entered into Share Subsenption. and Shareholders' agreement dated 21 Jamuacy, 2023 for further investment of INR 400 by way of
subscription of 35,328 equity shares of Spunkline Media Private Limited at a price INR 520,83 per share, During the year ended 31 March, 2024, out of the total capital commitment of INR 184K,
amount of INR 8740 was infused. The remaining amount of INR 9,660 shall. be remitted not later than eighteen months from the Execution date of the aforesaid agreement ve, 21 January, 2023, The
saidd eapital infusion has not led 1o any change/ dilution of Company’s sharcholding in Spunklane Media Private Limited, Consequently the capital commitment in respect of this matter as at 31 Marcl,

202415 INR 9,600 (previous year: INRR THA00).

{ii) The Board of Dircctors in their meeting held on 06 February, 2024, approved to set-up whally owned subsidiary company oueside Indm to undertake medin tech operations, Consequently, Glabal
Media Technologies Tne, (“GM1") has been incorporated on 21 Februagy, 2024, in New Castle, as a Wholly Owned Subsidiary of Quint Digital Limited, with the objeet of expanding the digital media-
tech busmness of the group i US and other global markets.

The Company entercd into Common Stock Purchase agreement on 21 Febramey, 2024 with GMT, a Delaware corporation, for acquinng 1,000,000 shares of Common Stock at S0.00001, amounting to
USD 10 (Rs. 0.83). Subsequently, the Board of GMT duly adopted the resolution in its mecting held on 03 Apeld 2024 wherein it had determined in the best interests of the GMT to issue 23,000,000
shares of Common Stock , having a par value of $0.10 per share, to Quint Digital Limited, n exchange of $2,300,000 (Rs. 191,758) and consequently, restated and amended the aforesand stock purchase
agreement on U3 Apnl, 2024, Subseg 10 the af 1 Board letvony and 1 to stock purchase apreement, the Company got the Restated and Amended Certificate of Incorporuion dated

03 April, 2024 from the Secretary of State of the Delaware,

40 Exceptional Items
The Board of Di of the Company, at its ing on August 14, 2023, has considered and approved the Scheme of Arangement amongst the Quint Digital Limited (Transferce Company/QDL)

andd Quintillion Media Lionted, a wholly owned subsidiary (Transferor Company,/QML} and their respective shareholders and creditors pursuant to the provisions of sections 230 1o 232, Section 66 and
other applicable provisions of the Companies Act, 2013, This Scheme seeks 1o undertake an (a), Amalpamation (menger by way of absorprion) of QML, on a going concern basis, with that of QDL
being 100% holding company of QML; and (b} Reduetion of capital of QDL in the manner sct out in this Scheme. The Scheme is subjeet to the approval from the shareholders, ereditors, various
regulatory authorities and subject to such conditions and modifications as may be prescobed or smposed by the National Company Law Tabunal, New Delhi or by other regulatory authoritics,

The Company had availed certain certification services from consultants and paid fee to authorities amounting to Rs. 1,575 (Previous year: Nil) i pursuance of above mentioned Scheme during the year
ended 31 March 2024, These expenses are disclosed as an exceptional item churing the current year.

41 Event occurring alter the reporting period

() Franchisee Agreement with Global Digiral Media Limited ("GDML") which was eadier suspended as on 03 Apnl, 2023 has been tenminated effective from 01 Aprl 2024, on account of the global maceo:
economic crvironment and recessionary cconomic conditions in Purope. The termination agreement state that all the rights and obligations, whether fimancial or otheewise existing between the
Company and GDML under the Franchise Ag stand extinguished; and no are due or payable by eithee party to the other under the Franchise Apreement. Accordingly, the termiration

agrecment toes not have any fnaoncil implication on the fiancial statements for the year ended 31 March, 2024,

(i) On completion of vesting period for Stock Options granted porsuant 1o the QDL ESOT Plan, the Company has received application from covered employees for allotnent of equity shares. The Board
of Dircctors vide a resolution passed by way of circulation dated 04 Apel, 2024, approved the allotment of 42,000 equity shares and 1,200 equity shares of the Company at the issue price of Rs. 14.90
and R, 66, tespectively having face value of Rs. 10 at issue price.

The matter does not have any smpact on the feancial Statements for year ended 31 March, 2024,

(i) The Board of GMT duly adopted the resolution i its meeting held on 03 Apnl 2024 wherein it had d 1in the best 4 of the GMT to issue 23,000,000 shares of Common Stock , having 1
pacvalue of $0.10 per share, to Cuint Digital Limited, in exchange of $2,300,000 (Rs. 191,758), which has been subsequently issued refier note 39(h),

() Pursuant 1o the approval of the Board and Shareholders m their respecive meetings held on 14 August, 2023 and 29 September, 2023, the Company had signed an agreement dated 08 March, 2024 with
MK Center of Entrer ship Foundation for forming a Joint venture company with an aim to offer raimng, hold seminars, develop apps and educational proframs m the w the fields of artificial
intelligence, data science, software development, and networking technologies, through independently developed digital platforms as well as by way of collak g with established international and
domestic organizations, Pursuant to the agreement, Al Tollions Private ].ulut{:d was m:mpunlcd on 23 April, 2024 with authorized share capital of Rs. 500. Furthee a rotal R, 100,000 will be provided to

Foundationn the form of loaus or other debt instruments,

the Jome venture company by the Company and MK Center of E
The matter docs not have any impaet on the finnncial Statements for year m(lu:l 31 March, 2024.

o i
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W

)

43

Segment information

Reportable Scgment
1s of Ind AS W8-Opeming sepments, the Compaiy is engaged in media operations for its customers e lodia and overseas wlich constitute single reportable business sepment as

T e wath provis
reviewed by the Clhiel Operating Decision Maker (CODNM]

Information about geographical areas as per intermal reporting provided 1o the CODM
Revenue* Non current_assets**
For the year ended Far the year ended As at Asat
31 March, 2024 31 March, 2023 31 March, 2024 31 March, 2023
In India 271,580 257,426 140,887 151,516
Outside Tudia (USA) 60,727 153,026 < -
Total 332,316 410,452 140,887 151,596

*The Company's eevenue has been alloeared on the basis of loeation of eustomers,
“* The Company's has common agsets for servicing domestic and overseas markets, Henee, assets lns been allocated on the basts of asset's location.

Note I - Now current assets mcludes Property, plant and equipment, nght of use assets, wtangible assets and wtangble assets under development.

Mote 2 - The Company does not have any non-current operating assets that are located 10 any regron outside India,

Revenue contnbuted by any sinple customer exceeding 10% of total revenue of standalone For the year ended Far the year ended
fingcial statement of the Company. 31 March, 2024 31 March, 2023

2 2

MNo of customers exceedng 10% of total revenue
4,508 133,850

Total revenue of such customers (INR)

Corporate Social Responsibility (C5R) Expenditure
In light of Section 135 of the Companies Act, 2013, the board of di of the Company has iuted a CSH e 1 The details of C5R activitics are as follows.
For the year ended For the year ended

31 March, 2024 31 March, 2023

Particulars

Details of Corporate social responsibility expenditure

(1) Gross amount required to be speat by the Company for the year
(i) Amount spent during the year on:

- construction,’ acquisition of any asser

- on purpose other than above

{1} (Shoetfall) / Exeess at the end of the year

(1) Total of previous yeass shortfall

(v) Reason for shortfall”

(vi) Nature of CSR activities**

(vai) Deetails of related pasty transactions NA N.A

T8 215

1,153 .
- (275)

(vaif) Where 4 provision is made with sespect 1o a liability incurred by entering into a contractual obligation, the movements
in the provision ducing the year should be shown separately.

* In previous year, Congequent to the Companics (Corporate Social Responsibility Policy) Amendment Rules, 2021 (“the Rules™), the Company was in the process of examimnmg suitable project for
deployment of fund towaed CSR actvities The imelines to spend the uns twas 6 months Feom the end of the Gonaneil year which was not expired as on the date of financial starement of

previens year and hias been spent during the year ended 31 March 2024
**The amount of Rs. 1,153 (Previous year: Nil) has been paid to Sacthak Education Trust reprstered under 124 of Income Tax Act 1961 for educational purpose during the year ended 31 March 2024,

Capitalization of Videa cost
The Company creates different kinds of content videos 1 covering multiple genres like doc
platforme like YouTube, Facebook, 1ts own website and theough its channel partoers.

sports, lifestyle, news ete, foc its viewers. These videos are viewed over different

It receives inputs from primary sources like news reporter, investigations ete, and secondary sources like Wice Services -Asian News Tnternational, Press Trust of Tndia, Social Media platforms like
Facebook or twitter, Based on inputs eceived the creative team creates the content videos and then publish the same on vanious platforms,

In accordance with Ind AS 38 "Intangible Assets", the videos ceeated meet the definition of an asset as:
- The Videos are conteolled by the Company as it retains the Intellectual Property Rights of these videos and it decides the platforms on which these will be posted for public viewership.

- It has the nghts to temove these videos from these platforms as per its disceetion.
- The ecomomuc benefits flow only 1o the Company, which are cither direet economic benefit ve. Parmer/ Progrmmatie revenue which i generted by monetzatnon of these videos on various platforms
based on viewership or Dircet Selling of display advertisement revenue, which is genented for placement of various advertizements on Quint's website or other platforms. Both of the revenues are

related to content videos as these videos generate viewership,

The cost of video include direct expenses such as video crew, production costs, editing, visnal effecrs and producrion overhead costs such as stadio rent ere, 1t also includes on propartionate basis
production-related administrative costs, if directly attrbutable and costs of employee benefits 1e. cost of Creative Team or production team working dircetly on creation of these videos,

The video cost had been assumed (o have o life of 4 years and i 1o be pmortized from the date of its publishing, 60% of the cost capitalized in the first year of video being published | 20% in the second
year and 107 cach in next 2 years. If a video, in later year, i found o be not generating any cconomic benefit it could be decided by the management to be watten of f completely in that year itself

The break up of the cost of the video capitalized and video under development
Particulars Year ended Year ended
31 March, 2024 31 March, 2023

65,716 79413

Employee benefit expenses (refer nate 21)
6,474 527

Depreciation and amortization expensc (refer note 23)
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QUINT DIGITAL LIMITED

(Formery Quint Digital Media Limited)

Motes 1o the linaneial statements for the year ended 31 March, 2024

(A amaunt w2000, cxcepr share data, per share dam and u atatedd otherwse)

45 Rights issue
() lnthe previous year, pussuant to the basis of allotment for the Raghts 1ssue approved by the BSE T
up equiy shares of the Company, havayg fice value of 210 (Indan Rupee Ten) cach m dematerialized form at an sssue price of 2350 (lndian Rupees Fifly Only) pee equity share.

imited, the Board of Directors in theie meetng held on January 31, 2023, allotted 2,50,00,00 fully pas

Pursuant to the above allotment, the Tssued and Pasl-up Eguity Share Capital of the Company increased from existing Issued, Pasd-up, Admatred ad Listed Equity Share Capaal of the Company of 3
2, 19,698 divided mito 2,19,69,808 Equity Shawes of T 10 each to ¥ 469,698 divided mio 4,69,69,808 Equity Shares of T 10 cach,

The Company has mcurred an expense of T 14,828 for the purpose of oghts ssue which has been netied off from secunty premmm durig the year ended 31 March 2023,

(b) The valiation of the right issue proceeds s sunmmarzed as below for the year ended 31 March 2024 and 31 Macch 2023:

Pariculars Object of the issueas  Utilization up 1o 31 Unutilized amount as
per offer document March, 20244+ at 31 Mareh, 2024%*

(i} Towards the excreise of the call option under the Shareholders Agreement (SHA} executed between Mr. Raghav Bahl, 75,000 - 375,000
Quintillion Media Limited and Quintype Teehnologics India Limited and HFL Sced Ventures
(1) Payment of remamuy purchage poce to Mr. Raghav Balil for acquisibon of secunties of Cluntillion Media Linited 65,600 63,60H)
(i) Paymunt of remaining purchase price to RBE Diversificd for acquisition of securitics of Quintillion Media Limited 20,500 20,500
(iv) Payment of remaining purchase price to Me. Raghav Bahl for acquisition of stake in Spunklane Media Private Limited 33,800 53,800
sccuribics
(v) Pre-payment / Repayment of loans 3H2,600 382,600
(vi) General Corporate Purposes 307,500 307,500
(vit) Right issuc expenses 45,000 15,600 29,400
Total 1,250,000 845,600 404,400

OF the unutilized night issue proceeds, there 15 no balance lyng m Monitoring Agency Account as at 31 March, 2024, The unutilized right issue proceeds have been kept in fixed deposits and current
account mamained with Kotak Mahmdea Bank.

Object of the issue as  Utilization up to 31 Unutilized amount as

Particulars

per offer document March, 2023%% at 31 March, 2023++
Towards the exereise of the call eption under the Quintype India Sharcholders Apreement (SHA) 373,000 - 375,000
Payment of remaiming purchase price to Mr. Raghav Bahl for acquisition of QML shares/sccuritics 65,600 65,600 -
Payment of remaining purchase price to RB Diversified for acquisition of QML shares/secunitics 20,500 20,500
Payment of semaining purchase price to My, Raghav Bahl for acquisition of Spunklane Medwm Povate Limited 53,800 53,800
Pre-payment / Repayment of loans 382,600 382,600 -
General Corporate Purposes 307,500 203,200 104,300
Right sssue expenses 45,000 15,600 20,400
Total 1,250,000 741,300 508,700

OIF the unutilized right ssue proceeds, there is no halanee lying in Monitoring Apency Account as at 31 March, 2023, The unutilized night sssuc proceeds have been kept i fixed deposits and eueront
account mamtained with Kotak Malunde Bank,

** As por monitoring agency report,
{c) The transaction cost amounting to  Nil {previous year & 14,828) related to night issuc has been adjusted with security premivm in accordanee with the provision of the Companies Act, 2013 {refer note
12)

46 Other statutory information
() The Company has not been declired o willful defaulters by any bank or financial institute or consortium thereof inaccordance with the guidelines on willful defaulters issued by the RBL

(b) There are no proceeding nitiated or pending against the Company for holding any benami property uid the Benaoi Transaction (Prohibition) Act 1988 (45 of 1988) and mle made thereunder.
(€} The Company has not traded or involved in Crypto cureency or Vietual Currency during the ceporting year.

(¢h) There is no immovable property whose title deed 15 not held i the name of the company.

(e} There 1s no charge or sansfacton of chagge which s yet to be reps 1 with Reg of Companics beyond the y penod.

() The Company do not have any transaction not recorded in the books of accounts that has been surrendercd or disclosed as income during the year in the tax assessments under the Income Tax
(g} The eompany does not have any transactions with the companics struck off under Companies Act, 2013 or Companies Act, 1956,
(1) The Company has not advanced or loaned or invested funds to any other person(s) oc entity(ies), including foreign entities (1
{1} direetly or imndirectly lend or invest in other persons or entities identified in any manmer whatsoever by or on behalf of the company (Ulimate Beneficiaries) or
(i} provide any puarantee, sccurity or the like to or on behalf of the Ultimate Beneficiarics

diaries) with the und Ting that the Inteemediary shall:

(i) The Company other than as disclosed in note 47, has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding (whether secarded in

writing or otherwise) that the Company shall:

(1) direedy or mdireetly lend or invest in other persons or entitics identified 1 any manner whatsoever by or on bebalf of the Funding Pacty (Ultimate Benehicianes) or

(i) provide any parantee, security or the like on behalf of the Ultimate Benefieiaries.

() The Company has not revalued its property, plant and equipment (including right-of-use assers) or ntangible assets duning the current or previous year.

(k) The company has not enteced into any scheme of armngement which has an accounting impact on current or previous financial year.,

M The company doer not own any immovable property (inchuding invertment propertics) other than properties where the company s the lessee and the lease agreement are duly exceuted in favor of

the lessee.

(This space has heen intentionally left blank)
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QUINT DIGITAL LIMITED

(Formerly Quin Digital Media Limited)

Maotes to the financial statements for the year ended 31 March, 2024
{Allamount in 200, eREepr shitre darm, per share darm and unless seaeed ul‘h(-rwieil:]

48 The Ministry of Corporate Affuics (MCA) has prescribed a new requirement for companies under the proviso to Rule 3(1) of the Companies (Accounts] Rules, 2014 miserted by the Companies
(Accounts) Amendment Rules 2021 requining companies, which uses accounting soltware for maintining ies books of account, shill use only such sccounting software which has o fearure of recording
aachit el ef each and every tensicnon, creating anedit log of ench change made in the hooks of account along with the date when such changes were made and ensunng thar the andie reail eannat he
disubaled, The new requireiment e oapplicable with effecy from the finnend yeur beggnng on 1 Apal 2023,

"The audit trul feature in an siweounting sofiware used for e of all accounting records of the Company was not enabled fram | Apeil 2023 o 4 April 2023, Further another accounting softwace
used for ma ng payrall records and preparation of silary sheet did not cipture who made those changes Le, User Id, and dme of such changes at applicinon level,

49 Previous year's figures has been regrouped and/ or reclassed wherever necessary to contiom to the current yea's proupings and clissifications. The unpact of such regrouping/ reclissification is not
ruateral to the fnancial statements.

The summiry of material accounting policies and othee explanatory information form an integral paer of these standalone financial statements,

For Walker Chandick & Co LLP For and on hehalf of the Bea
Chartered Accountants Quint Digiral Limited

Fiem Registeation Mo 0010765 /300013

’X N Parshotam Dass Agarwal Ritu Kapur
Jyati Vaish . \Xt)// Churonan Managing Dircetor and CEO
Partier ) el ; N 00063017 DIN 00015423
Membership No. 096521 4 Place: New Delbi Place: Noida
‘\?-/' - =

Vivek Agarwal Tarun Belwal

Chief Financial Ofticer Company Secretary

Place: Nowdla M. Moo AJ99)

Place: Nouda Place: Noida

Diate: 30 May 2024 Date: 30 May 2024




ANNEXURE-XVI

DISCLOSURE DOCUMENT COMPRISING OF THE APPLICABLE INFORMATION PERTAINING
TO QUINTILLION MEDIA LIMITED IN THE FORMAT PRESCRIBED FOR ABRIDGED
PROSPECTUS AS PROVIDED IN PART E OF SCHEDULE VI OF THE SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS),
REGULATIONS, 2018, TO THE EXTENT APPLICABLE.

This Disclosure Document (“Document”) contains salient features of the Scheme of Arrangement
between Quintillion Media Limited (formerly Quintillion Media Private Limited) (“Transferor
Company” or “the Company” or “QML”) and Quint Digital Limited (formerly Quint Digital Media
Limited) (“Transferee Company” or “QDL”) and their respective shareholders and creditors under
Scctions 230 to 232 read with Section 66 and other applicable provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Scheme”). This
Abridged Prospectus has been prepared in terms of the requirements specified in SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time and Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, and Master Circular No.
SEBI/HO/CED/PoD-2/P/CIR/2023/00094 dated June 21, 2023 (collectively referred as “SEBI
Circulars”) issued by the Securities and Exchange Board of India (“SEBI”) relating to the Scheme.

This Document should be read togethcr with the Scheme, approved by the Board of Directors of
_Quintillion Media Limited vide resolution dated August 14, 2023, The sharcholders are advised to retain
~a copy of this Document for their future reference.

You may download the Scheme from the website of the Transferee Company
(hitps://guintdigitalmedia.com) and Stock Etchfmge where the equity shares of the Transferce
Company are listed, i.e., BSE Limited (“BSE”) (“Stock Exchange”), i.e., www. bseindia.com respectively.

THIS DOICUM ENT CONTAINS 12 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED
ALL THE PAGES.
FOR PRIVATE CIRCULATION TO THE SHAREHOLDERS OF QUINT DIGITAL LIMITED
ONLY

NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED PURSUANT TO THIS
DOCUMENT. '

(Terms not defined herein shall have their meaning ascribed to them under the Scheme)

Quintillion Media Limited
(Quintillion Media Limited was incorporated on August 23, 2014, under the provisions of the Companies
Act,2013 and is registered with the Registrar of Companies, National Capital Territory of Delhi, CIN:
U74999DL2014PLC270795)

(Quintillion Media Limited was originally incorporated as Quintillion Media Private Limited. The name was
changed to Quintillion Media Limited vide fresh certificate of incorporation dated March 22, 2022, consequent
upon conversion to a public limited company.)

: (,orporate Oif“c

Reg,:sterc(l Off‘cc 403, | Mr. PiyushJain | Tel: 011-45151174 NA
Prabhat Kiran, 17 Rajendra E-mail:

Place, New Delhi, India, secretarial@thequint.com

110008

Corporate Office: Carnoustie
Building, Plot No. 1, 9th Floor,
Sector 16A, Film City, Noida-
201301
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L PRESEN OMOTERS OF THE COMPANY
QUINT DIGITAL LIMITED

Details of Offer to Public

Not Applicable* .
*Not Applicable since there are no shares/ securities being issued pursuant either by way of public offer or pursuant
to the Scheme

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Sharcholders (upto a maximum of 10
selling shareholders

Not Applicable™*

*Not Applicable since there ave no shares/ securities being issued pursuant either by way of public offer or pursuant
to the Scheme

Minimum Bid Lot Size

Bid/Offer Open On

Bid/Closes Open On

Finalisation of Basis of Allotment

Initiation of Refunds

Credit of Equity Shares to Demat accounts of Allottees

Commencement of trading of Equity Shares
*Not Applicable sinice there are no shares/ securities being issued pursuant either by way of public offer or pursuant
to the Scheme

Not Applicable*

Details of WACA uf all sh ares transacted over the trailing ei hteenmonths from the date of RHP

Trailing Eighteen Month Aplicable*
from the date of RHP

WACA: Weighted Average Cost of Acquisition shall be caleulated on fully diluted basis for the trailing eighteen months from
the date of RHP.

*Not Applicable since there are no shares/ securities being issued pursuant either by way of public offer or pursuant to
the Scheme

Not Apphcab]e (since there is no invitation to the public fr suhscnptlon of sharesf securities by way of this Abridged
ospectus or pursuant to the Scheme).
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DETAILS OF THE SCHEME, LISTING AND PROCEDURE
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Details of the Scheme

The Scheme provides for

a)  Amalgamation (by way of absorption) of Quintillion Media Limited (“Transferor Company” or “the
Company” or “QML”) with and into Quint Digital Limited (“Transferee Company” or “QDL"); and

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

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 modification(s) or re-enactment(s) or amendment(s)
thereof) and the rules made thereunder.

Consideration of Scheme

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 including convertible securities of the Transferor Company shall be cancelled and extinguished without
any further act, deed or instruments as an integral part of the Scheme.

Other allied matters covered by the Scheme

Immediately after Part III (amalgamation of the Transferor Company with the Transferce Company) of the

Scheme becoming effective including the accounting for the Amalgamation in accordance with Clause 14 of

the 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 Clause 14 of 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 accounted by the Transferee Company in accordance with Clause 14
of the Scheme.

The anthorized share capital of the Transferor Company shall be deemed to be added to and combined with
the authorized share capilal of the Transferee Company.

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

Upon the Scheme becoming effective, the Transferor Company shall stand transferred and vested in the
Transferee Company and the Transferor Company shall be automatically dissolved without being wound up.

Listing of Equity Shares of Transferee Company

Not Applicable as pursuant to the Scheme and on amalgamation of the Transferor Company with the Transferce
Company, no_shares of the Transferee Company shall be issued and allotted pursuant to the

Amalgamation.

Credit rating

Not Applicable
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Procedure

Not Applicable as there are no shares/ securities of the Transferee Company proposed to be issued either by
way of public offer or pursuant to the Scheme. The requirements with respect to General Information
Document are not applicable and (his Document should be read accordingly.

ELIGIBILITY FOR THE ISSUE

There being no initial public offering. Accordingly, the eligibility criteria of Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, does not become applicable here.

INDICATIVE TIMELINE

This Document should not be deemed to be an offer to the public. The time frame cannot be established with
absolute certainty, as the Scheme is subject to approvals from regulatory authorities, including the Hon’ble
National Company Law Tribunal, New Delhi Bench (“Jurisdictional NCLT”) and shall become effective
from the Appointed Date, i.e., April 1, 2023, but shall be operative from the Effective Date as defined in the
Scheme.

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any
funds in this Issue unless they can afford to take the risk of losing their investment. Investors are advised to
read the risk factors carefully before taking an investment decision in this Issue. For taking an investment
decision, investors must rely on their own examination of the Issuer and this Issue, including the risks involved.
The Equity shares have not been recommended or approved by the Securities and Exchange Board of India
(“SEBI™), nor does SEBI Guarantee the accuracy or adequacy of the contents of the Abridged Prospectus.
Specific attention of the investors is invited to the section titled “Risk Factors™” at page 10 of this Abridged
Prospectus

PROCEDURE

Not Applicable as there are no shares/ securities of the Transferee Company proposed to be issued either by
way of public offer or pursuant to the Scheme. The requirements with respect to General Information
Document are not applicable and this Document should be read accordingly.

PRICE INFORMATION OF BRLM'S

Not applicable since there is no invitation to the public for subscription of shares/ securities by way of this
Abridged Prospectus or pursuant to the Scheme.

MERCHANT BANKER

Sundae Capital Advisors Private Limited

1177, 11th Floor, VEGAS, Plot No. 6,

Sector-14 (North), Dwarka City Centre,

New Dethi - 110 075

Investor Grievance E-mail: grievancesanbidsundaecapital. com
Website: www.sundaecapital.com

SEBI Regn. No.: INM000012494
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PROMOTERS OF QUINTILLION MEDIA LIMITED

Sr. | Name Individual/Corporate | Experience & Educational Qualification

No.

1. | Quint Corporate QDL (formerly known as Quint Digital Media Limited) is a
Digital public limited company incorporated under the provisions of
Limited Companies Act, 1956 in the National Capital Region of

Delhi on May 31, 1985.

It has its Corporate Identification Number as
L63122DL1985PL.C373314. The Registered Office of the
QDL is situated at 403, Prabhat Kiran, 17 Rajendra Place,
New Delhi-110 008, India. The equity shares of QDL are
listed on the BSE Limited.

QDL along with its nominee shareholders holds 100% paid-
up share capital of QML. In addition, QDL also holds 100%
of the convertible securities of QML.

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, ete.

Education Qualification: Not Applicable

.BUS]NES:S MODEL/ BUSINESS OVERVIEW AND STRATEGY

Company Overview:

QML (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 its status from a private limited
company to a public limited company vide fresh certificate of
incorporation 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.

The objective of 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 ete. Presently, QML is not engaged in any
active business operations other than holding identified investments
in other group entity in accordance with its business objectives.

Product / Service Offering:
Revenue segmentation by product/
service offering

Product/Service Offering: As mentioned above, presently, QML is
not engaged in any active business operations other than holding
identified investments in other group entity in accordance with its
business objectives.

Revenue segmentation by product/service offering: Nil
Other Income: INR 19.54 Crores

Geographics Served:

Not applicable, since the Company does not have any active business
operations as on the date of this Abridged Prospectus.
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Revenue
geographies

segmentation by

Nil

Key Performance Indicator:

Not Applicable, since the Company does not have any active business
operations as on the date of this Abridged Prospectus

Client Profile or Industries Served:
Revenue segmentation in terms of
top 5/10 clients or Industries

Not Applicable, since the Company does not have any active business
operations as on the date of this Abridged Prospectus.

Intellectual Property, if any:

Not Applicable

Market Share:

Nil, since the Company does not have any active business operations
as on the date of this Abridged Prospectus

Manufacturing plant, if any:

Not Applicable

Employee Strength: As on date, there are 4 employees in the Company
BOARD OF DIRECTORS
Sr. ' Name Designation Experience including Other Directorships
No. (Independent / current/ past position
1 Whole time / ~ held in other firms &
Executive / Educational Qualification
Nominee) -
1 Mr. Parshotam Independent Mr.  Parshotam  Dass | e« H P Cotton Textile Mills
Agarwal Dass Director Agarwal has a wide Limited

DIN: 00063017

more than 43 years with
corporates, which includes
holding positions in the
textiles industry for 22
years,  particularly  as
President in the Birla
Group, Chief Executive
Officer in Surya Roshni
Limited for 7 years,
President in Shree Krishna
Paper Mills Ltd. for 9 years
and as Executive Director in
OP Jindal Group.

He holds a Bachelor’s
degree in Commerce from
Ravishankar ~ University,
Raipur; a Bachelor's degree
in Law (LLB) from the
University of Delhi and a
Master’s degree in Business

professional experience of

 QBML Media Limited
¢ Quint Digital limited
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BOARD OF DIRECTORS

Name

Designation Experience including

(Independent / current/ past position

Whole time / held in other firms &
Executive / Educational Qualification
Nominee)

Other Directorships

Administration from the
Faculty of Management
Studies, University of
Delhi. He is also a Certified
Director from the Institute
of Directors.

Mr. Piyush Jain
DIN: 02466244

Director Mr. Piyush Jain and has
more than 27 years of work
experience. He served as
the COO of IBN7 —
National Hindi  News
Channel, a part of
Network18 Group. In his
current role at The Quint,
he is heading the business
team and looks after the
overall operation, general
administration, cost and
budgetary contrel, product
oversight, and maintenance
of  relationships  with
external partners, to name a
few.

He holds a Master’s degree
in Marketing and IT.

e IBNI18 Media & Software
Limited

Vandana Malik
DIN: 00036382

Non-Executive Ms. Vandana Malik has
Director over 20 years of experience
in media and related sectors.
From 1992 to 1994, she
worked as an Editorial
Coordinator for Business
India  Television and
Television Eighteen. She
has been working as the
Mumbai bureau chief of
TVI18 since 1994,
overseeing the
Entertainment division of
TV18, and interacting with
programming heads of
channels like Zee TV, Star
Plus, and Sony TV to ideate
and produce entertainment
shows for them. In May
2006, she joined Studiol8

e VT Media Private Limited

e B K Diversified Private
Limited

e RB Diversified Private
Limited

e Quint Digital Limited
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BOARD OF DIRECTORS
Sr. Name Designation Experience including Other Directorships
No. | : (Independent / current / past position
' Whole time / held in other firms &
Executive / Educational Qualification
Nominee)

as a Creative Director for
the feature film production
unit. She was also on the
Board of Directors of
Networkl8 Media and
Investments Limited.

She holds a Bachelor’s
degree in History from the
University of Delhi, India.

OBJECTS/RATIONALE OF THE SCHEME

1. 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 for future growth;

b. 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;

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.

2. 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
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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

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 group 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*

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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Firm registration number: 033477N

AUDITED FINANCIALS OF QUINTILLION MEDIA LIMITED

(Rs. in Crores)

Particul FY 2023-24 FY 2022-23! FY 2021-22!
AT (Audited) (Audited) (Audited)
Total income from operations (net)? - - -
Net Proﬁt / (Lrn.ss) before tax and 18.28 (84.53) 295
extraordinary items
Net Prof.it / (L.oss} agter tax and 30.02 16.32 1.60
extraordinary items
Paid up Equity Share Capital 85.00 85.00 85.00
Reserve:s and Surplpsf Other Equity 47.80 17.66 134
(excluding revaluation reserves)
Net worth? (161.89) (191.97) (208.30)
Basic earnings per share (in Rs.) 3.54 1.92 0.19
Diluted earnings per share (in Rs.) 3.54 1.92 0.19
Retumn on net worth (%) 3 (18.54)% (8.50)% O0.77%
Net asset value per share (in Rs.) ¢ (19.05) (22.58) (24.51)

Note 1: Summary for the period March 31, 2024, March 31, 2023 and March 31, 2022 has been extracted from
audited financial statements prepared based on Ind-AS (notified under Companies (Indian Accounting Standards)
Rules, 2015).

Note 2: Includes income from operations and does not include other income.

Note 3: Net Profit / (Loss) after tax is income before other comprehensive income.

Note 4: Net worth has been computed as per Section 2(57) of the Companies Act, 2013 and excluding fair value
through Other comprehensive income.

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

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

RISK FACTORS

1. The Scheme is subject to the conditions / approvals as envisaged under Clause 20 of the Scheme and any non-
receipt to receive such approvals will result in non-implementation of the Scheme and may adversely affect the
shareholders.

2. The success of the Company will depend on its ability to attract and retain its key managerial personnel and
the loss of team members may adversely affect and disrupt the business operations of the Company.

3. Disruptions and other impairment of the information technologies and systems could adversely affect the
business and results of operations of the Company

4. The Company is presently an unlisted company and its securities are presently not available for trading on any
stock exchange.

5. Any penalty or action taken by any regulatory autherities in future for non-compliance with provisions of
corporate and other law may impact the financial position of the Company to that extent.

6. The deferred consideration as agreed under the Share Purchase Agreement with AMG Media Networks Limited
for the sale of shares of QBML Limited will be paid in accordance with the terms of the said agreement i.e.,
on or prior to the date of expiry of 12 (twelve) months from December 8, 2023.

SUMMARY OF OUTSTANDING LITI_GATIONS,_ CLAIMS AND REGULATORY ACTION

A.  Total number of outstanding litigations against Quintillion Media Limited and amount involved: SOURCE?
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Name of| Criminal Tax Statutory or| Disciplinary || Material Aggregate
Entity Procecedings | 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 2 Nil Nil 1 10.01*
Company
Directors
By our Nil Nil Nil Nil Nil Nil
Directors
Against  the Nil Nil Nil Nil Nil Nil
Directors
Promoters
By Promoters Nil Nil Nil Nil 1 Not
Quantifiable
Against Nil Nil Nil Nil 4 Not
Promoters Quantifiable
Subsidiarics |
By Nil Nil Nil Nil 1 0.67*
Subsidiaries
Against Nil 1 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
|8 Sanatan Sansta has filed a Sanatan Sansta Pending % 10,00,00,000
civil defamation suit (Case
No: SCS/18/2018/A) seeking
compensation of 3
10,00,00,000, by objecting to
an article published by
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.
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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There are no Material Developments in the Company except as mentioned in this Abridged Prospectus. ‘

DECLARATION BY QUINTILLION MEDIA LIMITED

We hereby declare that all relevant provisions of the Companies Act, 1956 the Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines / regulations issued by Securities and
Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992 as
the case may be, have been complied with and no statement made in this Abridged Prospectus is contrary to the
provisions of the Companies Act, 1956 the Companies Act, 2013, the Securities and Exchange Board of India Act,
1992 or rules made or guidelines or regulations issued there under, as the case may be. We further certify that all
statements in this Abridged Prospectus are true and correct to be best of knowledge and belief.

For and on behalf of Quintillion Media Limited

Piyush Jain
Director

DIN: 02466244
Date: July 18, 2024
Place: New Delhi
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July 18, 2024

To
BSE Limited
P J Towers, Dalal Street
Fort, Mumbsai - 400 001

Sub.: Due Diligence on the Abridged Prospectus of Quintillion Media Limited for the proposed
Scheme of Arrangement between Quintillion Media Limited (formerly Quintillion Media Private
Limited) (“Transferor Company” or “the Company” or “QML”) and Quint Digital Limited (formerly
Quint Digital Media Limited} (“Transferee Company” or “QDL”) and their respective shareholders
and creditors under Sections 230 to 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 (“Scheme”)

Dear Sir / Madam,

We, Sundae Capital Advisors Private Limited, SEBI Registered Category | Merchant Banker, having
Registration No. INMQ00012494 have been appointed by Quint Digital Limited to provide a compliance
report with respect to adequacy and accuracy of disclosures made in the Abridged Prospectus of
Quintillion Media Limited dated July 18, 2024 {the “Abridged Prospectus”} under proposed Scheme
of Arrangement between Quintillion Media Limited (formerly Quintillion Media Private Limited)
(“Transferor Company”.or “the Company” or “QML”) and Quint Digital Limited {formerly Quint Digital
Media Limited) (“Transferee Company” or “QDL”} and their respective shareholders and creditors
under Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies Act,
2013 read with Companies {Compromises, Arrangements and Amalgamations) Rules, 2016
(“Scheme”).

Scope and Purpose of Compliance Report

As required under the SEBI Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20,
2023, as amended from time to time, a compliance report has to be obtained from a merchant banker
on the information to be disclosed in the Explanatory Statement to the Notice to be issued for Tribunal
convened meeting of the shareholders of listed company in line with information disclosed in abridged
prospectus in terms of in Part E of Schedule VI of the Securities and Exchange Board of India {Issue of
Capital and Disclosure Requirements) Regulations, 2018. The purpose of abridged prospectus is to
inform the shareholders about the information / details of unlisted company as per the provisions of
Companies Act, 2013, to the extent applicable, involved in the Scheme.

Sources of the Information

We have received the following information from the Management of Quintillion Media Limited and
Quint Digital Limited: ’

1. Draft Scheme

2. Disclosure in the format of Abridged Prospectus dated July 18, 2024 prepared in accordance with
SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023

SEBI Regn. No.: INMO00012494
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3. Information / documents / undertakings, etc provided by the Management of Quintillion Media
Limited and Quint Digital Limited pertaining to the disclosures made in the Abridged Prospectus
dated July 18, 2024

Compliance Report

4. As required under the SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023,
as amended from time to time, we have examined the disclosures made in the Abridged
Prospectus issued by Quintillion Media Limited, which shall form part of the explanatory
statement to the Notice to be issued by Quint Digital Limited.

Accordingly, we confirm that the information disclosed in the Abridged Prospectus contains all
applicable information required in respect of unlisted entity as per the provisions of Companies Act,
2013 involved in the Scheme, i.e. Quintillion Media Limited, in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India {Issue of
Capital and Disclosure Requirements) Regulations, 2018.

Thanking you,

Yours sincerely,

For Sundoe Capital Advisors Private Limited
{SEB! Regn. No. INM000012494)

RIDIMA &,

GULAT|

GULATI i xsere

Ridima Gulati
Senlor Manager
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To,

Listing Department
BSE Limited

P.J. Towers

Dalal Street
Mumbai — 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
(“QML” or “Transferor Company”) and Quint Digital Media Limited (“QDML” 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

th

It is hereby certified that the proposed Scheme of Arrangement involving amalgamation (by way of
absorption) of Quintillion Media Limited (“QML" or “Transferor Company”) with and into Quint Digital Media
Limited (“QDML" or "Company” or Transferee Company") and their respective shareholders and creditors
and the reduction of the capital of the Transferee Company in the manner set out in the Scheme (“Scheme”)
does nat, in any way violate, override or limit the provisions of securities laws or requirements of the stock
exchange(s) and the same is in compliance with the applicable provisions of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“LODR Regulations”) and SEBI Master Circular No.

ereunder (“Scheme”)

ANNEXURE-XVII

SEBI/HO/CFD/POD-2 /P/CIR/2023/93 dated June 20, 2023 (“Circular”) including the following:

(a)

Para (1)(A)(2)

Submission of documents to Stock
Exchanges

S. No. Reference ~ Particulars Whether complied or not
Regulation 17 to 27 of | Corporate governance ,
4 LODR Regulations requirements CBuRED
2 Regulatfon 1L of TO0h Compliance with securities laws Complied
Regulations
Requirements under this Circular
Complied; Company s

submitting all documents
to BSE

(b)

Para (I)(A)(3)

schemes  of
involving  unlisted

Conditions  for
arrangement
entities

Complied to the extent
applicable and noted for
compliance for future
provisions if applicable.

(c)

Para (I)(A)(4) (a)

Submission of Valuation Report

Not Applicable;

Transferor Company is a
wholly owned subsidiary
of Transferee Company.
Accordingly, pursuant to
this Scheme, no shares of
Transferee Company shall
be issued and allotted.

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 Yok 011 45142374
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Auditors  Certificate  regarding
(d) | Para (I)(A)(5) compliance  with  Accounting | Complied
Standards

The Company undertakes
to comply with the
provisions of SEBI Circular
including that the Scheme

Provision of approval of public | will be acted upon only if
(e) Para (1)(A)(10) shareholders through e-voting votes cast by the puzlic
shareholders in favor of
the Scheme are more than
the number of votes cast
against it

QUINT

}"l\

Company Secretary Managing Director

Certified that the transactions/ accounting treatment provided in the proposed Scheme of Arrangement
amongst Quintillion Media Limited and Quint Digital Media Limited are in compliance with all the Accounting
Standards and general accounting principles applicable to a listed entity.

QUIN

P
Y
Chief Financial Officer t___,,/ Managing Director

Place: Noida
Date: September 1, 2023

QUINT DIGITAL MEDIA LIMITED

Registered Office: 403 Prabhat Kiran, 17, Rajendra Place, Delhi- 110008 Tel: 011 45142374
Corporate Office: Carnousties’s Building, Piot No. 1, 8th Floor, Sector 16A, Film City, Noida-201301 Tel: 0120 4751818
Website: www.quintdigitaimedia.com, email: cs@thequint.com, CIN: L74110DL1985PLC373314



ANNEXURE-XVIII

-3

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:-

Quintillion Media Limited, ... First Applicant Company/
Transferor Company

AND

Quint Digital Limited, ... Second Applicant Company/
Transferee Company

INDEX
' Sr. No. Particulars Pages
1 Memo of parties 1

25 An application under Rule 154 read with Rule 11 of the | 2 -12
national Company Law Tribunal Rules, 2016 for
modification of the Order dated July 11, 2024 alongwith
affidavit.

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 Tribunal in other Company
Applications.

5. ANNEXURE C:- A copy of the MCA General Circular | 77 — 82
dated 08.04.2020.

6. Vakalatnama 83 -84

FILED BY

L
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 (“QML” or
“Transferor Company”) and Quint Digital
Limited (“QDL” or “Transferee Company”)
and their respective shareholders and creditors

MEMO OF PARTIES

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

FILED BY

i (.-._._-
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 (COURT-II)

COMPANY APPLICATION NO. C.A. (CAA)-60/ND/2024

In the matter of the Scheme of Arrangement between:

Quintillion Media Limited
Applicant Company 1/ Transferor Company

And
Quint Digital Limited
Applicant Company 2/ Transferee Company
(collectively 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
MODIFICATION OF THE ORDER DATED JULY 11, 2024

1. The present application is being filed for the modification of the order dated
July 11, 2024, passed by this Hon’ble Tribunal in Company Application
No. C.A. (CAA)-60/ND/2024.

2.  The Applicant Companies had filed the joint application seeking directions for
dispensing with/ conducting the meeting of shareholders, creditors, debenture
holders, and such other necessary directions for the Scheme of Arrangement
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
issue relevant directions for dispensing with the meetings of the shareholders,
debenture holders, and creditors of the Transferor Company, dispensing with the
meetings of the creditors of the Transferee 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)-60/ND/2024 is annexed herewith and
marked as ANNEXURE — A.

5. With respect to the meeting of the equity shareholders of the Transferee
Company, it is hereby submitted that the Hon’ble Tribunal in Para 19(b) of the
Order, has observed as follows:
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“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... ...."

In this regard, it is hereby respectfully submitted that:

a) The Order has not provided specific directions to address a case wherein
the aforesaid quorum is not complete at the time of the meeting. Based on
perusal of the orders passed by the Hon’ble Tribunal (attached as
Annexure-B), it is observed that in case the quorum is not complete at the
time of the meeting, the Hon’ble Tribunal, as part of the said orders, has
been pleased to direct that the meeting shall be adjourned for a period of 30
minutes and the shareholders present after 30 minutes shall be deemed to
constitute the quorum for the said meeting.

b) Accordingly, the Applicant Companies respectfully pray for following
direction as part of the Order:

“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.”

It is hereby submitted that the Hon’ble Tribunal in Para 19(b) of the Order, has
observed as follows:

...... The prescribed form of proxy shall be sent along with and in 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.”

In this regard, it is hereby respectfully submitted that:

a) The Hon’ble Court under Para 19(a) of the Order has directed to convene
the meeting of the equity shareholders 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 Circular (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
appointment 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 meeting.
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% It is hereby submitted that the Hon’ble Tribunal in Para 20 of the Order, has
observed as follows:

“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.”

In this regard, it is hereby respectfully submitted that:

a) As per Section 230(5) of the Companies Act, 2013, read with Rule 8 of the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, the notice to the statutory authorities is to be sent after the notice of
convening the meeting is sent to the members/ 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
respectfully suggest that the time limit for sending notices to the statutory
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 Hon’ble
Tribunal.

8. The Hon’ble Tribunal has passed similar directions as requested by the
Applicant Companies in the following company application matters:

S. No. Company Application Order Date Paragraph
Name and Number Reference
1. Scheme of Amalgamation | March 20, e Para 14(ix) of
amongst Jtekt Fuji Kiko 2023 the Order with
Automotive India Limited respect to the
and Jtekt India Limited and quorum
their respective shareholders requirements;
and creditors and;
C.A.(CAA)-113/ND/2022 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 Para 16(iii) of
Lepakshi  Tubes  Private the Order with
Limited and Rama Steel respect to the
Tubes Limited and their quorum
respective shareholders and requirements;
creditors and,;
C.A.(CAA)-49/ND/2022 ON ¥ Para 17 of the
&y N Order with
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respect to the
timelines  for
dispatch of
notices to the
statutory
authorities

Scheme of Amalgamation
amongst Akums Lifesciences
Limited with Pure and Cure
Healthcare Private Limited
and their respective
shareholders and creditors

C.A.(CAA)-93/ND/2022

November 18,
2022

Para 14(iii) of
the Order with
respect to the
quorum
requirements
and;

Para 15 of the
Order with
respect to the
timelines  for
dispatch of
notices to the
statutory
authorities

Scheme of Merger by way of
Absorption amongst BG
India Energy Private Limited
and BG India Energy
Services Private Limited and
BG LNG Regas India Private
Limited and BG India Energy
Solutions Private Limited and
their respective shareholders
and creditors
C.A.(CAA)-60/ND/2021

August 24,
2021

Para 15(i1)) of
the Order with
respect to the
quorum
requirement
and;

Para 15(iii) of
the Order with
respect to the
timelines  for
dispatch of
notices to the
statutory
authorities

Scheme of Amalgamation
amongst Venkatesh Infra
Projects Private Limited and
Venkatesh Steel Infra Private
Limited and their respective
shareholders and creditors
C.A(CAA)-47/ND/2023

July 18, 2023

Para 17(VI) of
the Order with
respect to the
quorum
requirement
and;

Para 17(VII) of
the Order with
respect to the
timelines  for
dispatch of
notices to the
statutory
authorities
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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 prayed that this
Hon’ble Tribunal may be pleased to:

@

(ii)

(111)

@iv)

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 fo constitute the quorum for the said
meeting.”

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.

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.

Pass such other further orders or directions as the Hon’ble Tribunal may deem
fit and proper in the facts and circumstances of the present case.

Filed by:
Ravinder Kumar Tarun Belwal
(Authorized Signatory) (Authorized Signatory)
Transferor Company Transferee Company

Through

[MAHESH AGARWAL] [RAJEEV KUMAR]
AGARWAL LAW ASSOCIATES

GF, MERCANTILE HOUSE

15, KASTURBA GANDHI MARG

NEW DELHI - 110 001

PH: 23354330/23738122

PLACE: NEW DELHI
DATED: lf’o} 2024
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Certifizate No.

Cert fizate Issued Date
Accolnt Reference
Unicue Doc. Reference
Purchased by
Deszription of Document
Propery Description
Cons deration Price (Rs.)

I-irs” Party

Seccnd Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

7

Government of National Capital Territory of Delhi

e-Stamp

IN-DL17850993330500W

15-Jul-2024 01:05 PM

IMPACC (IV)/ di962703/ DELHI/ DL-DLH
SUBIN-DLDL96270390224265188105W
QUINTILLION MEDIA LIMITED

Article 4 Affidavit

Not Applicable

0
(Zero)

QUINTILLION MEDIA LIMITED
Not Applicable

QUINTILLION MEDIA LIMITED

10
(Ten only)

ﬁzw e—ﬁém} }é’%u p andnﬁ Jﬁd Y —
Execded em 64-/(\,-1{ dpf Qb thom Medrn Liited,
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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 Shareholders and Creditors

AFFIDAVIT

I, Ravinder Kumar, son of Mr. Richhtal Singh, aged about 59 years and residing at
1/7680, Gali, No.3, East Gorakh Park, Shahdara, Delhi-32, do hereby solemnly affirm

and declare as under:

~L.. That T am the authorized signatory for and on behalf of the Transferor

‘Company. I am well acquainted with the facts and circumstances of the above
NP

P TR ‘m&_ter and am as such authorized and competent to affirm the present affidavit

-' oi’s behalf of the Transferor Company.
2]

[ I‘.

i S |
7’

2./, _‘:-'IIJ,he statement made in paragraphs 1 to 9 of the application shown to me are
,:‘::,_; “true to my knowledge and nothing is false and no material fact has been

concealed.

Date: 1S-o7 - 200\ DEPONENT

Place: New Delhi Ravinder Kumar
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VERIFICATION q

A
Verified at Delhi on this 1S 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: 15032024 DEPONENT

Place: New Delhi Ravinder Kumar

// A_ ;:‘\*:.
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Certificate No.

Certificate Issued Date
Aczourt Reference
Unigue Doc. Reference
Purchased by
Description of Document
Properly Description
Considzration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL
[O

Government of National Capital Territory of Delhi

e-Stamp

IN-DL17849546565623W

15-Jul-2024 01:03 PM

IMPACC (IV)/ d1962703/ DELHI/ DL-DLH
SUBIN-DLDL96270390220985075769W
QUINT DIGITAL LIMITED

Article 4 Affidavit

Not Applicable

0
(Zero)

QUINT DIGITAL LIMITED
Not Applicable

QUINT DIGITAL LIMITED

10
(Ten only)

@U'd Gﬁf’;hm/é /J‘-‘/ﬂv\ JA an J
executed oM ng_(f a{ @,wm:f rf-f-»—! Liaited
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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 Shareholders 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 New Delhi, do hereby solemnly affirm and declare as under:

Ry Ts,  That I am the authorized signatory for and on behalf of the Transferee
,/ ,: \\‘;-Q_‘Company. [ am well acquainted with the facts and circumstances of the above

I\ h \ 0\ . .
106*" | \matter and am as such authorized and competent to affirm the present affidavit

o © : ‘f _-E?- bn behalf of the Transferee Company.

e — .@. /" The statement made in paragraphs 1 to 9 of the application shown to me are
0 DN o2

true to my knowledge and nothing is false and no material fact has been

concealed.

Date; | S-o¥ -20Y DEPONENT

Place: New Delhi

Tarun Belwal



!

VERIFICATION ,2

H
Verified at Delhi on this [ 5 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: | (- 0F-201Y
Place: New Delhi

DEPONENT

Tarun Belwal
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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
having its Registered Office at
402, Prabhat Kiran

17 Rejendra Place

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

QUINT DIGITAL LIMITED

hauing its Registered Office at
4C3, 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

CA(CAA)-60/ND /2024
Quint:llion Media Limited with Quint Digital Limited Page 1 of 12




ORDER , l-'

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: -

1L

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
Quintillion Media Limited with Quint Digital Limited Page 2 of 12
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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;

¢} 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/-.

CA(CAA)-60/ND/2024
Quirtillion Media Limited with Quint Digital Limited Page 3 of 12
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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.

5. 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.

CA(CAA)-60/ND/2024
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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:

% 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;
¢. 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.

CA!CAA)-60/ND /2024
Quintllion Media Limited with Quint Digital Limited Page 5 of 12
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ii.

1.

V.

vi.

1§

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.

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

[l’_nmm _ ) l Amount (INR) |
Compulsorily Convertible Debentures (“CCDs™) -

| 2,11,54,000 CCDs of Rs. 100~ cach 1_2,1 1,54,00,000 |
Total

| 2,11,54,00,000

'ld;_xti;:malty Convertible Zero-Coupon Debentures
(*OCZCDs")

"60,10,000 OCZCDs of Rs. 100/~ each } 60,10,00,000 |
Total "~ 60,10,00,000 |

The Applicant Companies have furnished the following documents: -

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

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).

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).

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).

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).

List of Unsecured Creditors of the Transferor Company duly

certified by a Statutory Auditor as on 12.04.2024 (Annexure A-
12).

Standalone Audited Financial Statements of the Transferee

Company for the period ended March 31, 2023 (Annexure A-
15).

CAICAA)-60/ND/2024
Quintillion Media Limited with Quint Digital Limited Page 6 of 12
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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).

X 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.

> 8 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

CA(CAA)-60/ND/2024
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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

‘avourable 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 Sharcholders along with their consent
Companies I
Equity Shareholder l"_'nnscnl-ol:{a\l Preference Consent of |
(A) with calculntions | Shareholders (B) with
(B) calculations
Applicant 7 (including 6 | 7 (100%) [Nl [ NA
Company nominee sharchalders) | (Page No. 194)
[ Na.t (Page No.191)
[ Applicant 176.303 | Nune | Nil | NA l
| Campany | (Page No.422) {Meenng 1o he |
| Nn.2 held) | l
| — |
Nameofthe | |
Applicant | ‘ Creditors along with their consents
Companies
| Debenture Consent of Secured Consent of Unsecured Consent of
Holders (C) {C) with Creditors (D) with Creditors {E) with
caleulations () calculations (E) calculstions |
Applicant | | | [ 1 {100%) | [ oo [Nl I'NA
Company | | (Page ‘ (Page (Pago {Page (Page
No.l | | No.226) No.22%) No.235) Na.2316) No.246)
Applicant | | Nil INA |6 ['s (99%) I 12 1 299%)
| Conmpnity | (Page (Pape {Page (Page
Na2 | Nod24 | No26) N Abd) \'Ur-lflﬁ_l
] | | | |

15. All the shareholders 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 meeting does not arise.

17. Furthermore, more than 90% in value of the secured creditors and

unsecured creditors of the Transferee Company have given their

CA(ICAA)-60/ND /2024
Qu:ntillion Media Limited with Quint Digital Limited
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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
—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

CA(CLA)-60/ND /2024
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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.

& As the Applicants have not proposed any names for nomination
as Chairperson and Scrutinizer for the meeting, Mr. Vishawjeet Singh,
Address: GH049C, 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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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.

20. A notice as provided in Section 230(5) of the Companies Act, 2013 shall be

21.

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)

CA(CAA)-60/ND/2024
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IN THE NATIONAL COMPANY LAW TRIBUNAL 5
NEW DELHI BENCH (COURT - II)

Item No.1

CA(CAA)-60/2021
.IN THE MATTER OF:

M/s.BG INDIA Energy Pvt.Ltd. And M/s.BG

Applicant/Petitioner
INDIA Energy Solutions Pvt.Ltd.

Under Section: 230 of the Companies Act, 2013

Order delivered on 24.08.2021

CORAM:

SHRI. ABNI RANJAN KUMAR SINHA,

SHRI. L. N. GUPTA,
HON’BLE MEMBER (J)

HON’BLE MEMBER (T)
PRESENT:

ORDER
Order is pronounced in the Open Court today.
] —

(L.N. GUPTA)

(ABNI RANJAN KUMAR SINHA)
MEMBER (T)

MEMBER (J)

G
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT- II)

C.A.[CAA)-60/ND/2021

IN THE MATTER OF SCHEME OF MERGER BY WAY 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 PRIVATE LIMITED
...Applicant No.3/ Transferor Company

WITH
BG INDIA ENERGY SOLUTIONS PRIVATE LIMITED

..Applicant 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)
SH. L. N. GUPTA, HON’BLE MEMBER (TECHNICAL)

PRESENT
For Applicants : Shripal Lakadawala, Adv.

For RD : Shankari Mishra,
For OL : Hemlata Rawat Adv., Ayushman Vatsyayana, Adv.
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ORDER

PER SHRI L. N. GUPTA, MEMBER (T)

Under consideration is the Application No. C.A.(CAA) 60/ND/2021
jointlv filed by the Transfer and Transferee Companies (together called as
“Applicant Companies” hereinafter) under Sections 230 to 232 of the
Companies Act, 2013. The prayer made is to dispense with convening and
holding of the meeting of Shareholders and Creditors in relation to the
Transferor and Transferee Companies for approval of the ‘Scheme of Merger
by way of Absorption’ (“Scheme” for brevity hereinafter), which shall take

effect from the Appointed Date of 01.04.2020.

2. It is pertinent to mention here that the Applicant Companies vide

two affidavits dated 24.06.2021 and 30.07.2021 have also filed certain

additional documents on record. The details of the Applicant Companies are

given in the following paragraphs.

S That M/s BG India Energy Private Limited (hereinafter referred to as

the “Transferor Company No.1”) having CIN No. U40200DL1998PTC
176478 is a Private Limited company incorporated on 24.04.1998 under the
Erstwhile Companies Act, 1956. The registered office of the Transferor

Company No.l is situated at 3-C, World Trade Tower, Near Barakhamba

Lane, New Delhi-110001.

Page20ofB
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4. That M/s BG India Energy Services Private Limited (hereinafter
referred to as the “Transferor Company No. 2”) having CIN No. U40109DL
2005PTC181749 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. U74999DL2000
PTC175347 is a Private Limited company incorporated on 22.11.2000 under
the Erstwhile Companies Act, 1956. The registered office of the Transferor

Company No.3 is situated at 3-C, world Trade Tower, Near Barakhamba

Lane, New Delhi-110001.

6. That M/s BG India Energy Scolutions Private Limited (hereinafter

referred as the “Transferee Company”) having CIN No. U40101DL2004
PTC174307 is a company incorporated on 17.11.2004 under Erstwhile
Companies Act, 1956. The registered office of the Transferee Company is

situated at 3-C, World Trade Tower, Near Barakhamba Lane, New Delhi-
110001.

7. That the Registered offices of all the Companies are situated in Delhi

ard therefore, the jurisdiction lies with this Bench.

Page3of 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 15.03.2021 have
apprcved 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

employees.

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 Plc. The Royal Dutch Shell Plc 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 accrue :

i “Reduction of Companies in India and regulatory

compliances thereof;
i.  Streamlining the holding structure;
ii.  Ease of Management; and

iv.  Reduction of operating and administrative costs.”

10. 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/ inquiry under Companies Act 2013. It is submitted that no
petition under Section 240 or 242 of the Companies Act, 2013 or winding

Petition is filed or pending against any of the Applicant Companies.

Page 4 of B
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13 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.

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.

13. That the ‘100% in value’ of the unsecured 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. Since 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 :
i. That as per the averment made in the application, all the Applicant

Companies have 2 shareholders each. Accordingly, it is ordered
that :

’ Page50f8
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e The meeting of the Equity Shareholders of Applicant
company No. 1 is scheduled to be held on 06.10.2021, at
10:30 A.M. at the Registered office of the Transferor
Company No. 1 either in physical or virtual mode.

e The meeting of the Equity Sharcholders of Applicant
Company No. 2 is scheduled to be held on 06.10.2021, at
11:30 A.M. at the registered office of the Transferor Company
No. 2 either in physical or virtual mode.

e The meeting of the Equity Shareholders of Applicant
Company No. 3 is scheduled to be held on 06.10.2021, at
12:30 A.M. at the registered office of the Transferor Company
No. 3 either in physical or virtual mode.

e The meeting of the Equity Shareholders of Applicant
Company No. 4 is scheduled to be held on 06.10.2021, at
2:30 A.M. at the registered office of the Transferee company.

either in physical or virtual mode.
!i.  Publication of the notice of the proposed meeting 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 Speed 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 Quorum for the meeting is fixed at 2 Shareholders. If the
quorum is not complete at the time of the meeting, it shall adjourn
the meeting by 30 minutes, and the members present after 30
minutes shall be deemed to constitute the quorum for the said

meeting. As proposed by the Applicant Companies, the meeting will

Pagebof 8
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be chaired by Mr. Kamal Piyush (Email Id: kamalpiyush@
ksaindia.in) having registration No. IBBI/IPA-001/IP-P00476/
2017-2018/10819 or in his absence by Mr. Anuj Maheshwari
(Email Id: anuj@vksa.in) having registration No. IBBI/IPA-001/IP-
P00577/2017-2018/11018. Mr. Mohit Kumar Gupta (Email Id:
mohiteguptal 112@yvahoo.co.in) having registration No. IBBI/IPA-
001/1P-P0O0782/2017-2018/11355 is appointed as Scrutinizer.
The Chairman’s Report shall be filed before this Tribunal within 7

days from the conclusion of this meeting.

As per the prayer made by the Applicant Companies in the present
Scheme of Amalgamation, this Bench directs, in accordance to
Section 230(5) 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 (Northern
Region), Ministry of Corporate Affairs,

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry
of Corporate Affairs,

(c) Official Liquidator, attached to the Delhi High Court;

(d) Jurisdictional Income Tax Authorities,

(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 meeting of equity
shareholders.

The Applicant 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 affidavit before the date of meeting,

Page 7of 8
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v. 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 ohjlection or representation is made within the
stipulated 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.
16. The Application is allowed in the aforesaid terms.
i A — L e 1
(L. N. Gupta) (Abni Ranjan Kumar Sinha)
Member (T) Member (J)
Page 8of8
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NATIONAL COMPANY LAW TRIBUNAL ‘39
NEW DELHI BENCH (COURT- IIj

C.A.(CAA)-93/ND/2022

IN THE MATTER OF SCHEME OF AMALGAMATION :

AMONGST

AKUMS LIFESCIENCES LIMITED

... Non-Applicant /Transferor Company
WITH
PURE AND CURE HEALTHCARE 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

CORAM:

SH. BACHU VENKAT BALARAM DAS, HON’'BLE MEMBER (J)
SH. L. N. GUPTA, HON’BLE MEMBER (T)

PRESENT

For the Applicant : Adv. Suman Kumar Jha and Adv. S. Shiva

C A.{CAA)93/ND/2022 G-
Akums Lifesciences Ltd. with Pure and Cure Healthcare Pvt. Ltd.
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PER SHRI L. N. GUPTA, MEMBER (T)

This Application No. C.A.(CAA)93/ND /2022 is filed 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. Akums Lifesciences Limited (hereinafter referred to as the *Non-
Applicant/Transferor Company”) having CIN U24231CH1996PLC
0177585, is a public limited company incorporated on 22.02.1996 under
the erstwhile Companies Act, 1956. The registered office of the
Transferor Company is situated at Godrej Eternia, E3H, 3™ Floor, Tower
B, Commercial Complex, Industrial Plot No.70, Phase-I, Chandigarh
160002.The Authorised Share Capital of the Company is
Rs.72,00,00,000/-and Paid-up share Capital of the company is

Rs.5,00,00,000/-.

L

3. Pure and Cure Healthcare Private Limited (hereinafter referred

to as the “Applicant Company/ Transferee Company”) having CIN

U24232DL2005SPTC266385 is a private limited company incorporated

C A.(cra)93/ND/2022 (%
Akums Lifesciences Ltd. with Pure and Cure Healthcare Pvt, Ltd.
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on 13.09.2005 under the erstwhile Companies Act, 1956. The registered
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 is Rs.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 Transferee
Caompany 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.

S Since, the registered office of the Transferor Company is situated
at Chandigarh, which does not fall within the Territorial Jurisdiction 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.

6. It is seen 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’.

7. It is stated by the Applicant Company that the aforesaid Scheme

of Amalgamation will result in the following advantages:

C A.iCAA)93/ND/2022 0O
Akums Lifesciences Ltd. with Pure and Cure Healthcare Pvt, Ltd.
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a) The Transferor Company 1is a research-based firm
specialized in the development, manufacturing & sale of
Active Pharmaceutical Ingredients (API) and API
intermediates. On the other hand, the Transferee
Company is engaged in the manufacturing of
pharmaceuticals products (Non-Beta Lactam) Oral Solid
Dosage, Injectables & Dermatology Formulations;

b) Since the APIs manufactured by the Transferor Company
are used as inputs 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 APIs (raw material) for
the manufacturing of formulations by the Transferee
Company which will result in backward integration in the
business supply chain of the Transferee Company and

also lead to smooth business operations of the Transferee
Company.

¢) Apart from the above, the Transferor Company and
Transferee Company are wholly owned subsidiaries of
Akums Drugs And Pharmaceuticals Limited and managed
by same set of management, hence, after consolidation of
both the companies in a single entity, management would
be able to effectively manage the Transferor Company
and Transferee Company as a single entity, which will
provide several benefits including streamlined group
structure by reducing the number of legal entities involved
in the supply chain, reducing the multiplicity of legal and
regulatory compliances, rationalizing costs.

d) The amalgamation will contribute in furthenng and
fulfilling the objectives and business strategies of both the
companies thereby accelerating growth, expansion and
development of the respective businesses through the
Transferee Company. The amalgamation will thus enable
further expansion of the Transferee Company and provide
a strong and focused base to undertake the business
more advantageously. Further, this arrangement would
bring concentrated management focus, integration,
streamlining of the management structure, seamless

C.AICAAJ93/ND/2022 @/
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implementation of policy changes and shall also help

enhance the efficiency and control of the Transferor
Company and Transferee Company.

e) Further, the independent operations of the Transferor
Company and Transferee Company leads to incurrence of
significant costs, duplication of administrative &
establishment costs and the amalgamation would enable
economies of scale by attaining critical mass and
achieving cost saving and better financial management of
resources. The amalgamation will thus eliminate a multi-
layered structure and reduce managerial overlaps,
which are necessarily involved in running multiple
entities and also prevent cost duplication that can
erode financial efficiencies of a holding structure and
the resultant operations would be substantially cost-
efficient. This Scheme would result in simplified
corporate structure of the Transferee Company and its
businesses, thereby leading to more efficient utilization
of capital and creation of a consolidated base for future
growth of the Transferee Company.

fl The Amalgamation of Transferor Company and
Transferee Company will create synergy benefits for
the stakeholders of both the companies and it shall
optimize the valuation of the consolidated Transferee
Company. The amalgamation would also increase
operational efficiency and integrate business functions.

g) The proposed arrangement will provide greater
integration and flexibility to the Transferee Company
and strengthen its position in the industry, in terms of
the asset base, revenues and service range.

h) The other benefits the proposed amalgamation include:

i) Optimum and efficient utilization of financial
resources and rationalization of capital, resources,
assets and facilities;

ii) Enhancement of competitive strengths including
financial resources;

C.A.(CAAI93/ND/20220%
Akums Lifesciences Lid. with Pure and Cure Healthcare Pvt. Ltd.
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iii) Obtaining synergy benefits; J?
iv) Better management and focus on growing the
businesses;

v} Reduction of overheads, administrative, managerial
and other expenditure.

vi) Simplify  shareholding  structure and  reduce
shareholding tiers.”

8. The Applicant Company have also placed on record the
Certificate from the Statutory Auditors conforming that their
Accounting Standards are in conformity with the provision of Section
133 of the Companies Act, 2013. The Applicant Company have filed

their latest Balance Sheets as on 31.03.2022.

9. 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 Affidavit under Section
230(2)(a) of Companies Act, 2013 stating that no investigation or

proceedings are pending against it.

i i The position regarding no. of Shareholders and Creditors of the

Applicant Company and their Consent through Affidavits is summarised

overleaf:

C.A.ICA4)93/ND/20220X -
Axums Lifesciences Ltd. with Pure and Cure Healthcare Pvt. Ltd.
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Company No. of | Percentage of No. of Percentage No. of Percentage of
Share Shareholders | Secured of Secured | Unsecured Unsecured
holders | given consent | Creditors Creditors Creditors Creditors
given given
Consent Consent
(in value) (in value)
7 99.99 % 4 99.997 % 1260 Nil
Pure and
Cure (in value)
Healthcare
Private
Limited
Applicant
Company/
Transferee
Zompany
L2 The ‘99.99% in value’ of shares of the Applicant Company have

given ‘no objection’ to the Scheme on affidavits. Therefore, the requirement
of convening the Meeting of Shareholders in respect of the Transferee

Company is dispensed with.

13. The 99.997 % in value’ 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

the 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 ordered to be convened in the following manner:

C A.[CAA)93/ND/2022 QQ

Akums Lifesciences Ltd, with Pure and Cure Healthcare Pvt, Ltd.
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(iii)

(iv)

(v)

G)

Meeting of the Unsecured Creditors be conducted through Physical
mode at Celebrationz Banquet Lounge, Aggarwal City Mall, 2nd

Floor, Road No.44, Mall Road, Rani Bagh, Delhi-110034.

That the details of the quorum, time and date of the meeting of the

Unsecured Creditors of the Transferee Company shall be as

follows:
Meeting Time Date of Total no. of | Quorum
Meeting Unsecured | of the
Creditors meeting
Unsecured 11:00 AM | 7t January, 1260 150
Creditors 2023

If the quorum is not complete at the time of meetings, the
chairman shall adjourn the meeting by 30 minutes, and the
unsecured creditors present after 30 minutes shall be deemed to

constitute the quorum for the said meetings.

Mr. Mukesh Kumar Advocate (Email ID: lawyermukeshjha@

gmail.clom), as suggested by the Applicant, is appointed as

Chairman of the meeting.

Mr. Varun Varma Advocate (Email ID: varunn.varma95@

gmail.com) as suggested by the Applicant, is appointed as

Alternate Chairman of the meeting.

C A 'CAAJ93/ND/2022 QD
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(vij Ms. Bharti Kashyap, Practicing Company Secretary (Email ID:

csbkassociates2016@gmail.com), as suggested by the Applicant, is

appointed as Scrutinizer of the meeting.

tvii) The notice of the abovesaid meeting shall be sent 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.

(viii) 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 meeting.

(ix) The voting shall be allowed on the proposed scheme through voting
in physical mode. The Chairman shall submit his report regarding
the result/outcome of the meeting within a period of 07 days of the

date of the meeting with details of voting on the proposed scheme.

C.A1CAA)93/ND /2022 ®/
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15, That in accordance with Section 230(5) of the Companies Act,
2013, the Applicant Company shall also serve the notices of this meeting to

the following Authorities, namely:

(a) Central Government through Regional Director (Northern

Region), Ministry of Corporate Affairs,

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry

of Corporate Affairs,
(c) Official Liquidator, attached to the Delhi High Court;
(d)  Jurisdictional Income Tax Authorities

(e) 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 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 stipulated timeframe, it

shall be presumed that they do not have any objection.

LT The Chairman’s Report shall be filed before this Tribunal within 7

days from the conclusion of this meeting.

C.A.(CAAJ93/ND/2022 0D~
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18. The Application is allowed in the aforesaid terms in respect of
the Transferee Company only.

(L.N. GUPTA) (BACHU VENKAT BALARAM DAS)
MEMBER (T) MEMBER (J)

C.A.(CAA:93/ND/2022
Akums Lifesciences Ltd. with Pure and Cure Healthcare Pvt. Ltd.
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NATIONAL COMPANY LAW TRIBUNAL (1 S—
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. ASHOK KUMAR BHARDWAJ, HON’BLE MEMBER (J)
SH. L.N. GUPTA, HON’BLE MEMBER (T)

PRESENT

For the Applicant : Adv. Naresh Kumar
For the Respondent

C.A (CAA)47/ND/2023
Verkatesh Infra Project Private Limited with Venkatesh Steel Infra Private Limited
Page 1 of 10

298



299

4¢

PER: SHRI. ASHOK KUMAR BHARDWAJ, MEMBER (J)

ORDER

The captioned application has been preferred under Section 230 to
232 of the Companies Act, 2013 (hereinafter referred to as “the Act”) read
with Companies (Compromise, Arrangements and Amalgamations) Rules,
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 therein:-

a. Dispense with the requirement of convening separate meetings
of Shareholders of the Demerged Company and of the
Resulting Company.

b. The Demerged Company and the Resulting Company does not
have any Secured Creditors.

c. Convene separate meetings of Un-secured Creditors (excluding
statutory 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 4.30 p.m.

At the Registered Office of the Demerged Company, or at such
other place, date and time(s) as may be fixed by this Hon’ble

Tribunal.

C.A.(CAA)47/ND /2023
Venkaresh Infra Project Private Limited with Venkatesh Steel Infra Private Limited
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d. Appoint a common Chairperson and Alternate Chairperson
and also the Scruitinizer to chair the aforesaid meetings and
to file his/ her Reports(s) before this Hon’ble Tribunal.

e. Fix the quorum for the meeting as per the following:

Meetings of Quorum
No. % of total value

Un-secured Creditors - Venkatesh 20 15%
Infra Projects Private Limited
Un-secured Creditors - Venkatesh 5 15%

Steel Infra Private Limited

Further, if the Quorum is not present in the meetings; the
meetings may be adjourned for 30 minutes and the person(s)
present in the meetings may be treated the proper quorum. Or
such other quorum may be fixed as this Hon’ble Tribunal may
deem fit and proper.

f. Valid proxies will be counted for the purpose of quorum.

g. Direct publication of the notice of the proposed meetings in
Business Standard, English (Delhi Edition) and Business
Standard, Hindi (Delhi Edition) Newspapers or in such other
manner, as the Hon’ble Tribunal may direct.

h. Direct dispatch 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 these Un-secured Creditors.

i. Pass such other/further order(s) as this Hon’ble Tribunal may
deem fit and proper; and

j. 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, Ministry
of Corporate Affairs, New Delhi; (b) the Registrar of
Companies, Delhi and Haryana, New Delhi; and (c) the

Income Tax Department.”

2. Venkatesh Infra Projects Private Limited (“Demerged Company”)

having CIN U45200DL2020PTC371368 is a private limited company,

C.A.(CAA)47/ND /2023
Venkatesh Infra Project Private Limited with Venkatesh Steel Infra Private Limited
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‘ncorporated on 12.10,2020 under the Companies Act, 2013. The registered
office of the Company is situated at Property No. 349, Left Side, First Floor,
Near Kath Godown, Metro 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 (“Resulting Company”) having
CIN U51909DL2020PTC364693 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.

29,00,00,000/- 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.

3. 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 Accounts 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 i.e., up till 28.02.2023 are also on record.

6. 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
C.A.(CAA)47/ND/2023
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Applicant Company No. 1 into Applicant Company No. 2. The Extracts of ie
Board Minutes have been Annexed along the Application as A- 1/5 and A-

2/5, respectively.

T The rationale of the Scheme reads thus:

a. All assets and liabilities including Income tax and all other
statutory liabilities, if any, of the ‘Manufacturing Undertaking’
of 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 employees of the Resulting Company on and
from such date without any break or interruption in service
upon terms and conditions not less favorable than those
subsisting in the ‘Manufacturing Undertaking’ of the
Demerged Company on the said date.

c. Appointed Date for Demerger will be 15t April, 2023.

d. 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 295 Optionally
Convertible Redeemable Preference Shares (OCRPS) of Rs. 10/- each to
shareholders 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.
Susodh Kumar, Registered Valuer, IBBI Registration 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.II)

C.A.[CAA)47 /ND/2023
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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 Shareholders 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
Accountants’ 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
from the Statutory Auditors certifying that the accounting treatment as
specified in clause 9 of the draft Scheme is in compliance of the Accounting
Standards and other Generally Accepted Accounting Principles (GAAP) 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 employees of the Demerged
Undertaking of the Demerged Company in service shall become employees of
the Resulting Company without any break or interruption in service and on
terms and conditions as to remuneration not less favourable than those

stbsisting 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 qua: (a)
disclosure of no pending investigation whatsoever; (b) that the scheme has
not provided for reduction of share capital and; (c) that there is no
C.A (CAA)47/ND/2023
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Debt/Capital Restructuring proposed in the Scheme. The Applicant

Comganies have filed the requisite affidavit.

14. The position of Shareholders and Creditors as also qua the Applicant
Companies and their stand towards the proposed Scheme of Demerger can

be summarised as below:

Company No.of | Consent| No.of  |[Conscnt No.of Caonsent
Share Given Secured Given Uin- Given
Tlolders Creditors secwred
Creditors
Prge N |Puage Ne. | Page Vo, |Page Na. | Puage We. | Puge Ne.
Ner
2 AL il L oE B 163
O btesirred
Demoergcd
Company AMecting
fO2 fer -
L7 114 115 t0 1IN te He
113
conveneid
Mot
3 AL il L0 4G
Obtrirmef
Resulting
Crompzny Meeting
17 FBG ter
191 - 192 to 195 to be
i19a
cunvened

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 separate
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 16.06.2023 proposing therein to

appoint a common Chairperson and Alternate Chairperson and also the

C.A (CAA)47/ND/2023
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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:

S.No.

Name Mobile No. | Designation | Remuneration
: Shri Rachit Mittal, |9873997047 | Chairperson | Rs. 1,00,000/-
Advocate
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:

L

II.

I11.

The requirement of convening the meeting of the Equity

Shareholders of Applicant Companies is dispensed with.

Since there are no Secured Creditors of the Applicant Companies,

the question 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 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 4:30 p.m. A
notice regarding the meeting to be held shall also be published in

C.A.(CAA)47/ND /2023
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two leading newspapers i.e., Business Standard, English (Delhi

Edition) and Business 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 quorum for the meeting is fixed as per the following:

Meetings of Quorum
No. Subject to
minimum % of
total value

Un-secured Creditors - Venkatesh 16 75%
Infra Projects Private Limited
Un-secured Creditors - Venkatesh 5 75%
Steel Infra Private Limited

Further, if the Quorum is not present in the meetings, the
meetings may be adjourned for one week and the person(s)

present in the meetings would be treated as the requisite

quorum.

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 Registrar of Companies, Delhi and Haryana, New Delhi;
iii.  the Income Tax Department;

iv.  Official Liquidator qua the Applicant No. 1

VIII.  On completion of the exercise as above, the Applicant Companies
shall be entitled to move an application for approval of the
proposed Scheme, before this Tribunal. With 27¢ Motion
application the Applicant Companies shall specifically enclose an
affidavit in terms of the provisions of Section 230(2)(c) of
Companies Act, 2013.

C.A.(CAA)47 /ND /2023
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IX. The meeting shall be chaired by Mr. Rachit Mittal, Advocatém:?
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
~he 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.

sd/- sd/-
(L.N. GUPTA) (ASHOK KUMAR BHARDWAJ)
MEMBER (T) MEMBER (J)

C.A.{CAA)47 /ND /2023
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT- II)

C.A.(CAA)-113/ND/2022

IN THE MATTER OF SCHEME OF AMALGAMATION:

AMONGST

JTEKT FUJI KIKO AUTOMOTIVE INDIA LIMITED

... Applicant No.1 /Transferor Company
WITH
JTEKT INDIA LIMITED
... Applicant No.2 /Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order Delivered on: 20.03.2023

Section: 230 to 232 of the Companies Act, 2013

CORAM:

SH. ASHOK KUMAR BHARDWAJ, HON’'BLE MEMBER (J)
SH. L. N. GUPTA, HON’BLE MEMBER (T)

PRESENT

For the Applicant : Adv. Anirudh Das, Adv. Rajarshi Roy
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ORDER 56

PER: SHRI L. N. GUPTA, MEMBER (T)

The Applicant Companies have filed the present Application No.
C.A.(CAA)113/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 ‘Scheme of Amalgamation’, which shall take

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, is a private limited 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, New 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 L29113DL1984PLC018415, is

C.A.(CAA)113/ND/2022
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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’ Companies
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
Aoplicant 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 a joint venture
between the Applicant/ Transferee Company and Fuji Kiko
Co. Ltd., Japan which is a wholly owned subsidiary of
JTEKT Corporation, Japan. Apart from essentially being
under one management, both the Applicant/ Transferor
Company and the Applicant/ Transferee Company also
have business and operational synergies. The Applicant/
Transferor Company is primarily engaged in making
Columns / Column Parts which is in turn an input for

C.A.(CA2)113/ND/2022
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steering systems manufactured by the Applicant/
Transferee Company. The proposed consolidation will
bring this entire value chain under one umbrella, driving
sharper focus for smooth and efficient management of the
value chain requirements with scale and agility;

b) It will lead to cost savings owing to more focused
operational efforts, rationalization, standardization and
simplification of business processes, elimination of
duplication and rationalization of administrative expenses;

c) It will help in achieving consolidation, greater integration
and flexibility that will maximize overall shareholder's
value and improve the competitive position and negotiating
power of the combined entity;

d) It will improve organizational capability and leadership,
arising from the pooling of human capital who have the
diverse skills, talent and vast experience to compete
successfully in an increasingly competitive industry;

e) It will result in reduction of multiplicity of entities, thereby
reducing compliance cost of multiple entities viz., statutory

filings, regulatory compliances, labour law / establishment
related compliances.”

~

7. The Applicant Companies had filed affidavits dated 08.12.2022
in compliance with Section 230(2)(a) of the Companies Act, 2013,
submitting therein that no legal proceeding for inspection, inquiry, or

investigation under the provisions of the Companies Act are pending

against them.

8. 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

C.A.([CAA)113/ND/2022
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Companies in compliance with the said directions, have filed their

separate Affidavits, and one such Affidavit is reproduced below:

AFFIDAVIT o

I, Ashish Srivastava, Son of Shri Ram Narayan Srivastava, resident of
M.I1. 104, Hemant Vihar, Barra-2, Kanpur 208027 (U.P.) and presently

at New Delhi, do hereby solemnly affirm and say as follows:

; I That I am the Constituted and Authorised Signatory of the
Applicant / Transferee Company and am fully conversant with
the facts and circumstances of the present case and am
competent and authorised to depose the present affidawvit on

behalf of the Applicant / Transferee Company.

.2 I state that the present affidavit is being Hled in compliance to
the orders dated 01.12.2022 and 13.01.2023, passed by this

Hon’ble Tribunal.

3. I state that the Applicant / Transferee Company has placed on
record all material facts relating to the Applicant / Transferee
Company in the current Company Application bearing number

C.A. (CAA) 113/ND/2022 ("*Company Application™).

4. I further state that the Applicant / Transferee Company has filed
with the Company Application the latest audited accounts along
with auditor report as on 319 March 2022 and the Limited

% Reviewed Financial Statements as on 30™ September 2022,

5. I further state that as on 31* December 2022, there are no
inguiry or investigation or other proceedings pending against
the Applicant / Transferee Company under the provisions of the
Companies Act, 2013 or the provisions of any other law which
have a material adverse effect on the sanction of the Scheme by

this Hon’ble Tribunal.

C.A.(CAA)113/ND/2022
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6. I state that the proposed Scheme of Amalgamation betweecn the
Applicant / Transferor Company and the Appilicant / Transferee
Company does not provide for reduction in share capital of the

Applicant / Transferee Company.

g7 I further state that the Scheme does not provide for corporate

debt restructuring with respect to the Applicant / Transferee

Company.

2. I state that in the above referenced Company Application, the
Applicant / Transferce Company has prayed for the convening
of the meetings of the Equity Shareholders, Secured Creditors
and Unsecured Creditors of the Applicant / Transferce
Company, through wvideo conference or other audio-visual

mecans (“VC/OAVIVMT), to consider the Scheme.

9. I state that the aforesaid meetings of the Equity Shareholders,

Secured Creditors and Unsecured Creditors of the Applicant /
~
=
.#sr‘\\\ransﬁ:rec Company be convened through VC/OAVM on
Saturday, the 1lst day of April, 2023 at 10:00 a.m., 2:00 p.m.

and 3:00 p.m. respectively.

10. I further state and reqguest that this Hon ble Tribunal may be

pleased to consider to appoint : -

a. Mr. P. Nagesh, Secnior Advocate (MMobile No.

9811156460) as Chairperson for the aforesaid meetings.

b. Ms. Pooja Mahajan, Advocate (Mobile No.
9871902740), as Altermate Chairperson for the aforesaid

mectings.

Mr. Rajiv Adlakha, Company Secretary {(Membership

No. AB388). (Mobile No. 9810023612), as Scrutinizer

for the aforesaid mectings.

11. The present Affidavit may be taken on record by this Hon’ble
Tribunal. .
U‘S\f'/’/

DEPONENT

C.A.[CAA)113/ND/2022
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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.

16

The

Applicant

Companies

have

filed their

respective

Memorandum of Association (MoAs) and Articles of Association (AoAs)

ard their audited Balance Sheets as on 31.03.2022 on record.

s

ard their consent through Affidavits are summarised overleaf:

The Applicant Company-wise no. of Shareholders and Creditors

Company No. of Percentage of No. of Percentage of No. of Percentage
Share Shareholders | Secured Secured Unsecured of
holders | given Consent | Creditors Creditors Creditors | Unsecured
given Consent Creditors
(in value) given
Consent
(in value)
8 100% Nil NA 139 Not
JTEKT Fuji obtained
Kiko
Automotive
India
Limited
Applicant
No.1
Company,
Transfero-
Company
51,062 Not Obtained 2 Not Obtained 733 Not
JTEKT India obtained
Limited
Applizant
No.2/
Transferee
Company
C.A.(CAA!113/ND/2022
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12. Since 100% Equity Shareholders of the Applicant Transferor
Company have given their consent on affidavit, 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 meeting 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 Shareholders, 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 video
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 fixed as follows:

Meeting Time Date of Total No. | Quorum of
Meeting | Unsecured the
Creditors Meeting |
Unsecured 9:30 AM | 01.05.2023 139 25
Creditors
C.A.(CAA|113/ND/2022
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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 /Transferee Company are as follows:

Meeting Time Date of Total No. Quorum
Meeting Equity of the
Shareholders | Meeting |
Equity 11:00 AM | 01.05.2023 51,062 5,200
Shareholders

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 conducted through video
conferencing.

As proposed by the Applicants, the details of the quorum, time,
and date of the meeting of the Unsecured Creditors of the

Applicant No.2 /Transferee Company are fixed as follows:

C.A.(CAA)113/ND/2022
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Meeting Time Date of Total No. Quorum
Meeting Unsecured of the
Creditors Meeting |
Unsecured | 02:30 P.M | 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
quorum for the said meeting.

X. As suggested by the Applicant, Sr. Adv. P. Nagesh, (Mobile No.
9811156460) is appointed as Chairman of the aforesaid
meetings.

xi. As suggested by the Applicant, Ms. Pooja Mahajan (Mobile No.
9871902740) is appointed as the Alternate Chairman of the
aforesaid meetings.

xii. As suggested by the Applicant, Mr. Rajiv Adlakha, Company
Secretary (Membership No. A8388), (Mobile No. 9810023612) is
appointed as Scrutiniser of the aforesaid 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 required to be sent under the

C.A.(CAA)113/ND/2022
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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 'days 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.

L5 That in accordance with Section 230(5) of the Companies Act, 2013,

the Applicant Companies shall also serve the notice of this meeting to the

following Authorities, namely:

a) Central Government through Regional Director (Northern
Region), Ministry of Corporate Affairs,

b) Registrar of Companies (NCT of Delhi & Haryana), Ministry of
Corporate Affairs, '

¢) Official Liquidator, attached to the Delhi High Court;

d) Security Exchange Board of India;

e) Jurisdictional Income Tax Authorities;

f) Such other Sectoral Regulatory Authorities, which govern the

working of the Companies involved in the Scheme;

at least 30 days before the date fixed for the meeting.

C.A.ICAA)113/ND/2022
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16. The aforesaid Authorities are directed to raise 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.

17, The Chairman's Report shall be filed before this Tribunal 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 BHARDWAUJ)
MEMBER (T) MEMBER (J)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT - II)

Item No. 104
CA-(CAA)-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 BHARDWAJ, SHRI. L. N. GUPTA,
HON’BLE MEMBER (J) HON’BLE MEMBER (T)
PRESENT:

For the Applicant : Adv. Anirudh Das in IA. Na. 117/2023, Adv.

Aditya, Adv. Rajarishi Roy
For the Respondent

ORDER

IA-117/2023: In view of the prayer made in the application and the

submissions put forth by the Ld. Counsel for the Applicant, the JA stands
disposed of with the direction that the date of the meeting of the unsecured
creditors of the Applicant/Transferor Company and the Equity Shareholders,
Secured Creditors, and Unsecured Creditors of the Applicant/Transferee

Company would stand revised to 20.05.2023 (instead of 01.05.2023).

With this, the present IA stands disposed of.

E F?o - —
- Q d-—‘ o, A o
- ' 4
(L. N. GUPTA) (ASHOK KUMAR BHARDWAJ)
MEMBER (T) MEMBER (J)

UPASANA
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT- II)

C.A.(CAA)-49/ND /2022

IN THE MATTER OF:

SCHEME OFAMALGAMATION

OF

LEPAKSHI TUBES PRIVATE LIMITED
B-5, 37 Floor, Main Road, Ghazipur, New Delhi,
East Delhi — 110096

... Applicant No.1 /Transferor No.1 Company
WITH
RAMA STEEL TUBES LIMITED

B-5, 3rd 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

Section: 230 to 232 of the Companies Act, 2013

CORAM

SH. ABNI RAJAN KUMAR SINHA, HON'ELE MEMBER (JUDICIAL)
SH. L. N. GUPTA, HON’BLE MEMBER (TECHNICAL)

PRESENT:

For Applicants : Anang Kr. Shandilya, Adv. '
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ORDER

HRI L. N. GUPTA, MEMBER (T)

Under consideration is the Application No. C.A.(CAA)-49/ND/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 in 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 (hereinafter referred to as the

(“Transferor Company No.1”), having CIN U28990DL2016PTC302210 is a
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-5, 34 Floor, Main Road, Ghazipur, New Delhi, East Delhi - 110096.

3. That Rama Steel Tubes Limited (bereinafter referred to as the
(“Transferee Company”), having CIN L27201DL1974PLC007114 is a
Private Limited Company incorporated on 26.02.1974 under the erstwhile
Companies Act, 1956. The registered office of the Transferee Company is

situated at B-5, 34 Floor, Main Road, Ghazipur, New Delhi, East Delhi —
110096.
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C.A.(CAA)-49 fND,fzozsz
_epakshi Tubes Private Limited with Rama Steels Tubes Limited




Pas

4. That the present Application has been jointly filed by the Transferor
Company and the Transferee Company (collectively hereinafter 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.

=% It is seen from the records that the Board of Directors of the respective
Applicant Companies vide separate Board meetings held on 14.02.2022 have

uranimously 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:

“la) The merger of the Transferor Company into Transferee
Company will result in the operational and administrative

synergies resulting in to cost optimization.

(b) Consolidation and simplification of the group structure cost
savings/synergies  resulting from  rationalization

standardization and simplification of business process.

(c) It is also the intention of the transferee Company’s
management or rationalize the Group Holding structure by
way of reduction of number of entities and streamlining the

corporate Structure of Transferee Company.

(d) The proposed merger will also simplify the financial
reporting to all stakeholders & help evaluate financial

Page 3 of 9
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results of Transferee Company in a more mearingful way
and result in improved organizational capability arising

from pooling of financial resources.

(e) Avoiding un-necessary duplication of costs of
administration, distnibution, selling and marketing and

reduction in legal and regulatory compliances.

(i Mawamizing the overall shareholders value by

strengthening its core competencies.”

L

T That the Applicant Companies have filed their separate Affidavits in
compliance of Section 230(2)(a) of Companies Act 2013, submitting therein
that no prosecution, investigation and inquiry is pending against either of

the Applicant companies.

8. 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.

9. That the Applicant Companies have filed 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 on 31.03.2021.
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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
Name (in percentage and in
value)
Equity Shareholders 7 100%
Preference Nil Nil
Transferor Shareholders |
Compzny Unsecured creditors | 8 99 41%
Secured Creditor ' 2 100%
Equity Shareholders 30,102 =
Preference Nil Nil
Transferee Shareholders |
Company Unsecured creditors 96 -
Secured Creditor 8 75.98
11, Since all the Equity shareholders of all the Transferor Company

have given consent to the Scheme, therefore, the requirement of holding /

convening the meeting of Equity shareholders of the Transferor Company is

dispensged with,

12, Since there are ‘no’ preference shareholders of the Transferor
Company, therefore the requirement of holding or convening the meeting

does not arise.

13. Since 99.41% 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

d:spensed with.

%}/ Page 5 of 9
C.A.(CAA)-49/ND /2022

Lepakshi Tubes Private Limited with Rama Steels Tubes Limited

%,

325



326

12

14, Since both the Secured Creditors of the Transferor Company has
given their consents to the Scheme, therefore, the requirement of holding /

convering the meetings of Secured Creditors of the Transferor Company is

dispensed with.

15. Since there are ‘mo’ preference shareholders in the Transferee
Company, therefore the requirement of holding or convening the meeting

does not arise.

16. Since all the Equity Shareholders and Unsecured Creditors of
Transferee Company have not given their consent to the Scheme and only
75.98% of the Secured Creditors of Transferee Company have given their
consent to the Schemé, therefore, the separate meetings of the Equity
shareholders, Unsecured creditors and Secured creditors of the Transferee

Company are ordered to be convened in the following manner:

(ij Meeting of the Equity shareholders, unsecured creditors and
Secured creditors of Transferee Company be conducted through

Physical mode or Video Conferencing.

{iif) 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
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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
Shareholders AM
Unsecured 12:00 | 04.07.2022 96 70
Creditors
Secured 03:00 04.07.2022 8 6
Creditors PM

(i) If the quorum is not complete at the time of the meetings, the

(vi)

C.A.(CAA)-49/ND /2022 %V
Lepakshi Tubes Private Limited with Rama Steels Tubes Limited

Chairman shall adjourn the meeting by 30 minutes, and the
shareholders/members present after 30 minutes shall be deemed
to constitute the quorum for the said meetings.

Mr. Puneet Sachdev, having IBBI Registration Number IBBI/IPA-

001/IP-P01124/2018-19/11821 (Email ID: psachdev78@gmail

.com) from the panel of names received from IBBI is appointed as
Chairman of the meeting against fee of Rs.1,00,000/- (One lakh)
only.

That Mr. Mohinder Kumar Gaind, having IBBI Registration
Number IBBI/IPA-003/IP-N0O00158/2018-19/11842 (Email ID:
mgaind6@gmail.com) from the panel of names received from IBBI is
appointed as scrutinizer against fee of Rs.1,00,000/- (One lakh)
only.

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 scheduled date of the

Page 7 of 9
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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 from of proxy and any other
document as may be prescribed under the Act or rules. The
guidelines for conducting meeting by video conferencing shall be
clearly mentioned in the notice.

(vii) The Transferee Company shall publish advertisement in the
newspapers namely, “Business Standard” (English, Delhi edition)
and “Business Standard” (Hindi, Delhi 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.

IT. That in accordance with Section 230(5) of the Companies Act, 2013,
the Applicant Companies shall also serve the notices of these meetings to the

foliowing Authorities, namely:

(a) Central GCovernment through Regional Director ({Northem
Region), Ministry of Corporate Affairs,

(b) Registrar of Companies (NCT of Delhi & Haryana), Ministry of
Corporate Affairs,

(¢) Official Liquidator, attached to the Delhi High Court;
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(d) Jurisdictional Income Tax Authorities,
(e} SEBI
(f) 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

shall be presumed that they do not have any objection.

i9. The Chairman’s Report shail be filed before this Tribunai within 7

days from the conclusion of this meeting.

20. The Application is allowed in aforesaid terms.
e i _~
— fc:%’:?al Ds,la??_ L &%ﬁ
(L. N. Gupta) (Abni Rajan Kumar Sinha)
Member (T) Member (J)
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ANNEXURE -C

F. No. 2/1/2020-CL-V
Government of India
Ministry of Corporate Affairs

General Circular No. 14 /2020

5t Floor, ‘A’ Wing, Shastri Bhawan,
Dr. R. P. Road, New Delhi-110001
Dated: 8™ April, 2020

To

All Regional Directors,

All Registrar of Companies,
All Stakeholders.

Subject: Clarification on passing of ordinary and special resolutions by
companies under the Companies Act, 2013 and rules made
thereunder on account of the threat posed by Covid-19.

SirMadam,

Several representations have been received in the Ministry for providing
relaxations in the provisions of Companies Act, 2013 (the Act) or rules made
thereunder to allow companies to pass ordinary and special resolutions of urgent
nature, in view of the difficulties faced by the stakeholders on account of the threat
posed by Covid-19. The issues raised in the said representations have been
examined considering the overall situation at present.

2. The Act does not contain any specific provision for allowing conduct of members'

meetings through video conferencing (VC) or other audio visual means (OAVM). It

has been noted that section 108 of the Act and rules made thereunder provide for

relevant companies to allow e-voting (including remote e-voting) in case of general

meetings convened by them. Section 110 of the Act, on the other hand, allows the
companies to pass resolutions (except items of ordinary business and items where

any person has a right to be heard) through postal ballot (which includes electronic

ballot and electronic voting under section 108). In view of the current extraordinary
circumstances due to the pandemic caused by COVID-19 prevailing in the country,

requiring social distancing, companies are requested to take all decisions of urgent

)/ nature requiring the approval of members, other than items of ordinary business or
;o business where any person has a right to be heard, through the mechanism of postal
ballot/e-voting in accordance with the provisions of the Act and rules made
thereunder, without holding a general meeting, which requires physical presence of

] members at a common venue.

3. However, in case holding of an extraordinary general meeting (EGM) by any
company is considered unavoidable, the following procedure needs to be adopted
for conducting such a meeting on or before 30.06.2020, in addition to any other
requirement provided in the Act or the rules made thereunder:

Page no.2 contd,
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A. For companies which are required to provide the facility of e-voting
under the Act, or any other company which has opted for such facility -

I.  EGMs, wherever unavoidable, may be held through VC or OAVM and the
recorded transcript of the same shall be maintained in safe custody by the
company. In case of a public company, the recorded transcript of the

meeting, shall as soon as Possible, be also made available on the website (if
any) of the company.

ll.  Convenience of different persons positioned in different time zones shall be
kept in mind before scheduling the meeting.

I, All care must be taken to ensure that such meeting through VC or OAVM

facility allows two way teleconferencing or webex for the ease of
participation of the members and the participants are allowed to pose
questions concurrently or given time to submit questions in advance on the
e-mail address of the company. Such facility 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 personnel, the
chairpersons of the Audit Committee. Nomination and Remuneration
Committee and Stakeholders Relationship Committee, auditors, etc. may be

allowed to attend the meeting without restriction on account of first-come-
first-served principle.

IV.  The facility for joining the meeting shall be kept open at least 15 minutes
before the time scheduled to start the meeting and shall not be closed till the
expiry of 15 minutes after such scheduled time.

V. Before the actual date of the meetling, the facility of remote e-voting shall be
provided in accordance with the Act and the rules.

VI, Attendance 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 VC or OAVM
facility and have not cast their vote on resolutions through remote e-voting
and are otherwise not barred from doing so, shall be allowed to vote through
e-voling system or by a show of hands in the meeting.

VII.  Unless the articles of the company require any specific person o be
appointed as a Chairman for the meeting, the Chairman for the meeting
shall be appointed in the following manner:

a. where there are less than 50 members present at the meeting, the
Chairman shall be appointed in accordance with section 104:

b. in all other cases, the Chairman shall be appointed by a poll
conducted through the e-voting system during the meeling.
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IX. The Chairman present at the meeting shall ensure that the facility of e-voting
system is available for the purpose of conducting a poll during the meeting
held through VC or OAVM. Depending on the number of members present
in such meeting, the voting shall be conducted in the following manner:

a. whf.'rq there are less than 50 members present at the meeting, the
voling may be conducted either through the e-voting system or by a
show of hands, unless a demand for poll Is made in accordance
with section 109 of the Act, in which case, the voling shall be
conducted through the e-voting system:

b. in all other cases, the voting shall be conducted through e-voting
system.

X. A proxy is allowed to be appointed under section 105 of the Act o attend
and vote at a general meeling on behalf of a member who is not able to
attend personally. Since general meetings under this framework will be held
through VC or OAVM, where physical attendance of members in any case
has been dispensed with, there is no requirement of appointment of proxies.
Accordingly, the facility of appointment of proxies by members will not be
available for such meetings. However, in pursuance of section 112 and
section 113 of the Act, representatives of the members may be appointed
for the purpose of voting through remote e-voting or for participation and
voting in the meeting held through VC or OAVM.

Xl. At least one independent director (where the company is required to appoint
one), and the auditor or his authorized representative, who is qualified to be
the auditor shall attend such meeting through VC or OAVM.

Xll.  Where institutional investors are members of a company, they must be
encouraged to attend and vote in the said meeting through VC or OAVM.

Xlll.  The notice for the general meeting shall make disclosures with regard to the
manner in which framework provided in this Circular shall be available for
use by the members and also contain clear instructions on how to access
and participate in the meeting. The company shall also provide a helpline
number through the registrar & transfer agent, technology provider, or
otherwise, for those shareholders who need assistance with using the

L technology before or during the meeting. A copy of the meeting notice shall
also be prominently displayed on the website of the company and due
1/ intimation may be made lo the exchanges in case of a listed company.

XIV. In case a notice for meeting has been served prior to the date of this
Circular, the framework proposed in this Circular may be adopted for the
meeting, in case the consent from members has been obtained in
accordance with section 101(1) of the Act, and a fresh notice of shorter
duration with due disclosures in consonance with this Circular is jssued

consequently.

T

Page no.4 contd..

true copy %


GL Nassa
Stamp


80

| 4-
Al resolutic mmmmmmmmumnm with

n—w-_&

[L....z gistrar of Companies within 60 days of the meeting, clearly indicating
Mﬂuﬁnndmlun provided herein alongwith other provisions of the

Actand rules w were duly complied with during such meeting.
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VII.  Atleast one independent director (where the company is required to appoint
. he auditor or his authorized representative, who is qualified 1o be
all attend such meeting through VC or OAVM.

VIll. A proxy is ed o be appointed under section 105 of the Act to attend
~and vole general meeting on behalf of a member who is not able lo

nally. Since general meetings under this framework will be held

or OAVM, where physical attendance of members in any case

dispensed with, there is no requirement of appointment of proxies

e facility of appointment of proxies by members will not be

such meelings. However, in pursuance of section 112 and

_ of the Act, representatives of the members may be appointed

for the purpose of voting through remote e-voling or for participation and

ting in the meeting held through VC or OAVM.

IX.  Where ins al investors are members of a company, they must be
ura attend and vole in the said meeting through VC or OAVM

X. The provide a designated email address to all members at
tirme the notice of meeting so that the members can convey
'poll is required to be taken during the meeling on any

designated email address.

X . f ality of the password and other privacy issues associated with

il address shall be strictly maintained by the company at
uards with regard to authenticity of email address(es)

.....

Al
Xill. Where less than 50 members are present in a meeting, the Chairman may
jecide to conduc ' hands, unless a demand for poll is
A 1 section 109 of the Act. Once such
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XIV. In case the counting of vot
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eo0 'dulngihumeeting Acopyuflhenatimshall also be
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

e s Sy NEW DELHI BENCH
31 ’
St :;':2;":; COMPANY APPLICATION NO OF 2024

(]

31.4AN-202. ‘

TN et o 2

g?l AND

NCT OF DELHI COURT FEE
DLCT1359857C1945M

(W 1 s ot oo of . Compris At
! wzror oes i}{ & ] AND
i ﬂi}ﬂ"ﬂiﬂﬁlﬂﬂtﬂﬂﬂﬂﬂmm n e muter of Schme of Amogement teveen

" Quintillion Media Limited (“QML” or “Transferor
Company”) and Quint Digital Limited (“QDL” or
“Transferee Company”) and their respective shareholders

1077098 and creditors

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 }
...... First Applicant Company /
Transferor Company
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 }
...... Second Applicant Company /
Transferee Company
VAKALATNAMA

KNOW ALL to whom these presents shall come that We, Ravinder Kumar and Tarun Belwal, are
the authorized signatories of the First Applicant Company and Second Applicant Company
respectively, in the above matter, do hereby appoint MR. MAHESH AGARWAL, MR. RISHI
AGRAWALA, MR. RAJEEV MAR, ADVOCATES M/s. AGARWAL LAW

ASSOCIATES, ADVOCATES, ILE HOUSE, JRBA GANDHI
\

\g') (}4; N
Q ’AQ

-
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MARG, NEW DELHI-110001, hereinafter called the Advocate to be our Advocates in the above
noted case and authorize them:

To act, appear and plead in the above noted case in this Tribunal, 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; revision, or other pelition, replies, objections affidavits or other
documents as may be deemed necessary or proper for the prosecution of the said case in all its
stages.

To Fle and take back documents,

To do all other acts and things which may be necessary to be done for the progress and in the
course of the prosecution of the said case.

And I, the undersigned, do hereby agree to ratify and confirm acts done by the Advocate or his
substitute in the matter my/our own acts as if done by me/us to all intents and purposes.

IN WITNESS WHERE OF I do hereunto set my hand to these presents of which have been
understood by me/us this 19% _day of April, 2024,

For and on behalf of:

FIRST APPLICANT COMPANY

‘_U}NV\..L

SECOND APPLICANT COMPANY

Mr. Ravinder Kumar Mr. Tarun Belwal
Authorized Signatory Authorized Signatory
Accepted:

{MAHESH AGARWAL) (RAJEEV KUMAR)
Advocates D/1124/2001
GF Mercantile House, Kasturba Gandhi Marg, New Delhi-110001
{Ph: 23354330; 23738122), Mob: 9910483619
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