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Chartered Accountants

Management’s Responsibility for the Undertaking

The preparation of the Undertaking is the responsibility of the management of the Company including
the creation and maintenance of all accounting and other records supporting the contents of the Scheme.
This responsibility includes the design, implementation and maintenance of internal control relevant to
the preparation and presentation of the Undertaking.

The management is also responsible for ensuring that the Demerged Company complies with the
requirements of the aforesaid SEBI Circular and the Companies Act 2013, in relation to the Scheme and
for providing all the information to SEBI and the Stock Exchanges.

Auditor’s Responsibility

Pursuant to the requirements of the SEBI Circular, our responsibility is to provide reasonable assurance
as to whether the requirements set out in paragraph 9(a) and 9(b) read with para 9(c) of heading /
paragraph of 1 A of Annexure 1 of the SEBI Circular, as stated in the Undertaking, are applicable to the
Scheme or not.

We conducted our examination in accordance with the Guidance Note on Reports or Certificates for
Special Purposes (Revised) issued by the Institute of Chartered Accountants of India. The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and
Other Assurance and Related Services Engagements,

A reasonable assurance engagement includes performing procedures to obtain sufficient appropriate audit
evidence on the reporting criteria. Accordingly, we have performed the following procedures in relation
to the Certificate:

i. Obtained a certified copy of the Scheme.

ii. Obtained a certified copy of the Undertaking as per the SEBI Circular.

iii. Relied on the copy of the Scheme and the Undertaking so obtained. No further procedures in this
regard was performed.

. Our scope of work did not involve us performing any audit tests in the context of our examination. We

have not performed an audit, the objective of which would be to express an opinion on the specified
elements, accounts or items thereof, for the purpose of this certificate. Accordingly, we do not express
such opinion. Further our examination did not extend to any aspects of a legal or propriety nature in the
Scheme.

feeln 127
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Restriction on Use

12. Our work was performed solely to assist you in meeting your responsibilities in relation to your
compliance with the aforesaid SEBI Circular. Our obligations in respect of this certificate are entirely
separate from and our responsibility and liability is in no way changed by any other role we may have (or
may have had) as auditors of the Company or otherwise. Nothing in this certificate, nor anything said or
done in the course of or in connection with the services that are the subject of this certificate, will extend
any duty of care we may have in our capacity as auditors of the Company.

I3. The certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpose to comply with requirement of SEBI Circular for onward submission to the Stock Exchanges.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this certificate is shown or into whose hands it may come without our prior consent
in writing,

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Vishal Sharma
Partner

Membership Number: 96766
Place of Signature: Gurgaon

Datc:&c/se(&o‘?_
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For HT Miedia Limited

(Dinesh
Whole- or, Gro
& Company Secretary

voting share of pre-scheme public shareholders of HTML in HTDVL, by more than 5% of the total
capital of the merged entity, does not arise at all.

Para (1)(A)(9)(b)(v)

The Scheme envisages demerger of ‘Entertainment & Digital Innovation Business’ (as defined in the
Scheme) of HTML and transfer and vesting thereof into HTDVL,

As per the SEBI Circular, for the purposes of para (I)(A)(9)(b)(v), the expression “substantially the
whole of the undertaking” in any financial year shall mean 20% or more of value of the company in
terms of consolidated net worth or consolidated total income during previous financial year as
specified in section 180(1)(a)(i) of the Companies Act, 2013.

As per the audited financials of HTML for the financial year ended 31®% March, 2017, the
‘Entertainment & Digital Innovation Business’, does not satisfy the criteria of consolidated net worth
and consolidated total income outlined in para (I)(A)(9)(b)(v) of the SEBI Circular.

The shares to be issued/ allotted by HTDVL to the Members of HTML as per Share Entitlement Ratio
enshrined in Clause 12.1 of the Scheme, shall be listed on both, BSE and NSE as enshrined in the
Clause 12.7 of the Scheme.

Date: August 25, 2017

Place: New Delhi
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SCHEME OF ARRANGEMENT
BETWEEN
HT MEDIA LIMITED (DEMERGED COMPANY)
AND
HT DIGITAL VENTURES LIMITED (RESULTING COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
READ WITH SECTION 66 OF THE COMPANIES ACT, 2013
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PREAMBLE

This Scheme (hereinafter defined) is presented under Sections 230 to 232 read with Section 66 and other
applicable provisions of the Act (hereinafter defined), for transfer and vesting of Entertainment & Digital
Innovation Business (hereinafter defined) of HTML (hereinafter defined) to the Resulting Company
(hereinafter defined) with effect from the Appointed Date (hereinafter defined), and upon effectiveness of
the Scheme on the Effective Date(hereinafter defined). In addition, the Scheme also provides for various
other matters consequential and/or otherwise integrally connected herewith.

A. Background

1. HT Media Limited (“HTML” or the “Demerged Company”) is a public limited company
incorporated under the provisions of the Companies Act, 1956 on December 03, 2002 bearing
Corporate Identification Number L22121DL2002PLC117874. The registered office of HTML
is situated at 18-20, Kasturba Gandhi Marg, New Delhi — 110001. The correspondence email
address of HTML is investor@hindustantimes.com. The equity shares of HTML are listed on
BSE Limited (“BSE”) & National Stock Exchange of India Limited (“NSE”),

HTML is engaged in the following key businesses:

a) Printing and publication of newspapers and periodicals
b) FM Radio Broadcasting

¢) Entertainment & Digital Innovation Business

d) Operating Online job portal “shine.com”

2. HT Digital Ventures Limited (“HTDVL” or the “Resulting Company”) is a public limited
company incorporated under the provisions of Companies Act, 2013 on August 14, 2017
bearing Corporate Identification Number U74999DL2017PLC322147. The registered office
of the Resulting Company is situated at Hindustan Times House, 2nd Floor, 18-20, Kasturba
Gandhi Marg, New Delhi-110001. The correspondence email address of the Resulting
Company is tridib.barat@livehindustan.com . It is a wholly owned subsidiary of HTML
and has been recently incorporated. The Entertainment & Digital Innovation Business is
proposed to be demerged and vested into the Resulting Company.

B. Rationale for the Scheme of Arrangement
HTML has various businesses that arc complementary in nature. However, they are distinct in
terms of their nature, regulatory & competitive environment, risk profile, workforce capability,

capital requirement and growth trajectory.

With a view to support the Entertainment & Digital Innovation Business to capitalize on it

growth opportunities, led by a dedicated management team, it is proposed to assign a separat




identity to this business by way of its demerger into the Resulting Company.

The proposed demerger is likely to offer benefits to HTML and the Resulting Company. as
outlined hereunder:

a. The Entertainment & Digital Innovation Business of HTML has significant potential for
growth. The nature of risk, competition, challenges, opportunities and business operations
of the Entertainment & Digital Innovation Business is separate and distinct from other
businesses of HTML. Thus, the Scheme, which envisages demerger of Entertainment &
Digital Innovation Business into a separate company, would enable this business to
innovate, scale up and run independently to pursue growth opportunities in a more
focused manner.

b. As part of the Resulting Company, the Entertainment & Digital Innovation Business shall
be amenable to benchmarking, and be in a position to attract the right set of investors,
strategic partners, employees and other relevant stakeholders.

¢. There would be enhanced focus on the operations of the Entertainment & Digital
Innovation Business under a dedicated management team of the Resulting Company, who
can chart out and pursue an independent strategy to maximize value creation for
stakeholders. Likewise, there would be greater management focus on the Remaining
Business (hereinafter defined) of HTML.

d. The listing of shares of the Resulting Company on stock exchanges, would enable
independent bench-marking of Entertainment & Digital Innovation Business, and give a
distinct identity to the Entertainment & Digital Innovation Business which is independent,
and accountable to the interest of all stakeholders and thus, would provide enhanced
liquidity to the investors of HTML.

There is no adverse effect of Scheme on the directors, key managerial personnel, promoters, non-
promoter shareholders, creditors, vendors and employees of HTML and the Resulting Company.
The Scheme would be in the best interest of all stakeholders.

Pursuant to this Scheme, all sharecholders of HTML shall be entitled to equity shares in the
Resulting Company on a pro-rata basis on the terms specified in this Scheme.

Accordingly, the Board of Directors of HTML and the Resulting Company have decided to make
requisite applications and/or petitions before the Tribunal (hereinafter defined), as applicable
under Sections 230 to 232 of the Act (hercinafter defined) read with section 66 of the Act and
other applicable provisions for the sanction of this Scheme.




Treatment of Scheme for the purposes of Income-Tax Act, 1961

The provisions of this Scheme have been drawn up to comply with the conditions relating to
“Demerger” as defined under Section 2(19AA) of the Income-tax Act, 1961 (“IT Act”). If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of the said Section at a later date, including resulting from an amendment of law or for any other
reason whatsoever, the provisions of the said Section of the IT Act shall prevail, and the Scheme
shall stand modified to the extent determined necessary to comply with Section 2(19AA) of the IT
Act. Such modification(s), will, however, not affect the other provisions of the Scheme.

The Scheme is divided into the following parts:

PART A deals with Definition and Share Capital of the companies.

PART B deals with the transfer and vesting of the Entertainment & Digital Innovation Business
(hereinafter defined) of HTML to and with the Resulting Company in accordance with Sections
230 to 232 of the Act (hereinafter defined) read with Section 66 of the Act, other applicable
provisions of the Act and/ or the 1956 Act (hereinafter defined), and in accordance with Section

2(19AA) of the IT Act.

PART C deals with general terms and conditions that would be applicable to the Scheme.

PART A
DEFINITION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject, following expressions shall have the
meanings respectively assigned against them: '

1.1 “the Act” means the Companies Act, 2013, as notified, and ordinances, rules and
regulations made and notifications, circulars etc. issued thereunder, and shall include any
statutory modifications, re-enactments or amendments thereof.

1.2 “1956 Act” means the Companies Act, 1956 (as applicable) and ordinances, rules aj
regulations made thereunder, and shall include any statutory modifications, re-enactments
or amendments thereof,




1.4

1:§

1.6

“Appointed Date” shall mean March 31, 2018(at close of business hours).

“Board of Directors” or “Board” means and includes the respective Boards of Directors

of the Demerged Company and the Resulting Company or any committee constituted by

such Board of Directors for the purposes of the Scheme.

“Clause” and “Sub Clause” means the relevant clause /sub clause set out in the Scheme.

“Entertainment & Digital Innovation Business of HTML” or “Entertainment &

Digital Innovation Business” means all, the businesses, undertakings, activities, assets,

properties and liabilities, of whatsoever nature and kind and where so ever situated, of

HTML pertaining to the Entertainment & Digital Innovation Business, including

specifically the following:

1.6.1

1.6.2

1.6.3

Fever Audio Tools for aggregation and creation of audio, audio feed which plays
music and promotional talks across various stores, malls, buildings, restaurants,
eateries, etc., distribution of in-house creative and niche celeb based content to
mobile and digital users, innovative tools to build, promote and amplify brand
communication and deliver it with a greater impact and credibility; strategic
investments in multimedia content management business, movie review and
rating entertainment platform and the digital repository of images;

All immovable properties i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise), benefits of any rental agreement for use of premises,
marketing offices, share of any joint assets, etc., which immovable properties are
being used for the purpose of and in relation to the Entertainment & Digital
Innovation Business and all documents (including panchnamas, declarations,
receipts) of title, rights and easements in relation thereto and all rights, covenants,
continuing rights, title and interest in connection with the said immovable
properties;

All assets, as are movable in nature pertaining to and in relation to the
Entertainment & Digital Innovation Business, whether present or future or
contingent, tangible or intangible, in possession or reversion, corporeal or
incorporeal (including plant and machinery, capital work in progress, stores under
progress, electrical fittings, furniture, fixtures, appliances, accessories, power
lines, office equipments, computers, communication facilities, installations,
vehicles, inventory, hardware & software and tools and plants, stock-in-trade,
stock-in-transit, raw materials, finished good packaging items), actionable clai
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1.8

1.10

1.12

1.13

1.14

1.6.10 All employees of HTML employed/engaged in the Entertainment & Digital
Innovation Business as on the Effective Date (“Employees™); and

1.6.11 AIll legal or other proceedings of whatsoever nature that pertain to the
Entertainment & Digital Innovation Business.

“Demerged Company” shall mean HT Media Limited (“HTML").

“Tffective Date” means the date on which the last of the conditions mentioned in Clause
18 of Part C of the Scheme is fulfilled and the Scheme is made effective with effect from
the Appointed Date. Any references in this Scheme to the “date of coming into effect of
this Scheme™ or “effectiveness of the Scheme” or “Scheme taking effect” shall mean the
Effective Date.

“ESOP Plans” shall mean, collectively all Employee Stock Option Schemes approved by
the Board of Directors and shareholders of HTML, as amended, modified or replaced
from time to time.

“National Company Law Tribunal” or “NCLT” or “Tribunal” means the National
Company Law Tribunal, New Delhi Bench or any other bench having jurisdiction over the
Demerged Company and/or Resulting Company.

“Record Date” means the date fixed by the Board of Directors of the Resulting Company
or any committee thereof, in consultation with the Demerged Company, for the purpose of
determining names of the members of the Demerged Company, who shall be entitled to
receive the equity shares in the Resulting Company pursuant to Clause 12.1 of the
Scheme, upon effectiveness of this Scheme.

“Remaining Business” means all assets, liabilities, businesses, activities and operations
of the Demerged Company other than the Entertainment & Digital Innovation Business.

“Resulting Company” means HT Digital Ventures Limited (“HTDVL”).

“Scheme” or "the Scheme" or "this Scheme" or “the Composite Scheme” means this
Scheme of Arrangement among the Demerged Company, the Resulting Company and
their respective shareholders and creditors pursuant to the provisions of Sections 230 to
232 read with section 66 and other applicable provisions of the Act or the 1956 Act, as
the case may be, in its present form or with any modification(s) made under Clause 17 of
the Scheme by the Board of Directors of the Demerged Company and the Resulting
Company, and/ or as approved or directed by the Tribunal, as the case may be.




.15  “SEBI” means Securities and Exchange Board of India established under the Securities
and Exchange Board of India Act, 1992.

1.16 “SEBI Circulars” means Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017,
issued by SEBI and as amended from time to time or any other circular(s) issued by SEBI
applicable to a scheme of arrangement.

1.17  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, the
Securities Contract Regulation Act, 1956, the Depositories Act, 1996, SEBI Circulars and
other applicable laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or reenactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein, in its present form or with any modification(s) and amendments(s)
made under Clause 17 of the Scheme or as approved or imposed or directed by the Tribunal, as the
case may be and applicable, shall be effective from the Appointed Date, but shall be made
operative from the Effective Date.

CAPITAL STRUCTURE OF THE COMPANIES
3.1.  The share capital of HTML as at March 31, 2017 is as under:

Authorized Share Capital " :
36,25,00,000 Equity Shares of Rs.2/-each 72,50,00,000/-
Total 72,50,00,000/-
Issued, Subscribed and Paid Up Share Capital

23,27,48,314 Equity Shares of Rs.2/- each 46,54,96,628/-
fully paid up

Total 46,54,96,628/-

Since March 31, 2017 and as on the date of filing of this Scheme, there is no change i the
capital structure of HTML.
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3.2.  The share capital of the Resulting Company as at August 14, 2017 is as under:

Particulars . e g : - Amount (Rs.)
Authorized Share Capital
10,000 Equity Shares of Rs. 10/- each 1,00,000/-
Issued, Subscribed and Paid Up Share Capital
10,000 Equity Shares of Rs. 10/- each 1,00,000/-
fully paid up
Total 1,00,000/-

The entire issued, subscribed and paid up share capital of the Resulting Company is

presently held by HTML and its nominees and hence, the Resulting Company is a wholly
owned subsidiary of HTML.

Since August 14, 2017 i.e. the date of incorporation of the Resulting Company and as on

the date of filing of this Scheme, there is been no change in the capital structure of the
Resulting Company. It is proposed to sub-divide the equity shares of the Resulting
Company to a face value of Rs. 2/- per equity share.

4. MAIN OBJECTS

4.1.  The main objects of HTML as on the date of filing of the Scheme are as follows:

i

To print, publish and conduct for sale one or more newspapers and other periodicals
including magazines, books, pamphlets or any other publication in English, Hindi or
any other language, anywhere in India, either daily or otherwise.

To manufacture, produce, exhibit, distribute, buy and sell, assign, licence, telecast,
broadcast news and current affairs, television films, commercial films, video films,
video magazines and to engage in other similar activities related thereto.

To engage in the business of dissemination of news, knowledge and information of
general interest, across the globe, through web-page design, creation, hosting and
any business relating to the Internet or email, networking and communication

-environments.

To engage in the business of radio broadecast and all other allied activities including
producing buying selling and distribution of radio programs.

To carry on in India and elsewhere the business to produce, promote, manage,










5.2.

3.3.

5.4.
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5.6.

In respect of such of the assets of the Entertainment & Digital Innovation Business as are
movable in nature and/or otherwise capable of transfer by manual or constructive delivery
of possession and/or by endorsement and delivery, the same shall be so transferred by
HTML to the Resulting Company upon the coming into effect of this Scheme pursuant to
the provisions of Section 232 of the Act, without requiring any deed or instrument of
conveyance for transfer of the same, and shall become the property of the Resulting
Company as an integral part of the Entertainment & Digital Innovation Business.

In respect of the movable assets other than those dealt with in clause 5.2 above, including
but not limited to sundry debts, actionable claims, earnest monies, receivables, bills,
credits, loans, advances and deposits with the Government, semi-Government, local and
any other authorities and bodies and/or customers, if any, whether recoverable in cash or
in kind or for value to be received, bank balances, etc. the same shall stand transferred to
and vested in the Resulting Company without any notice or other intimation to any person
in pursuance of the provisions of Sections 230 to 232 read with Section 66 and other
relevant provisions of the Act, to the end and intent that the right of HTML to recover or
realize the same stands transferred to the Resulting Company. The Resulting Company
shall, at its sole discretion but without being obliged, give notice in such form as it may
deem fit and proper, to such person, as the case may be, that the said debt, receivable, bill,
credit, loan, advance or deposit stands transferred to and vested in the Resulting Company
and that appropriate modification should be made in their respective books/records to
reflect the aforesaid changes.

In respect of such of the assets belonging to the Entertainment & Digital Innovation
Business other than those referred to in clause 5.2 and 5.3 above, the same shall, as more
particularly provided in clause 5.1 above, without any further act, instrument or deed, be
demerged from HTML and transferred to and vested in and/or be deemed to be demerged
from HTML and transferred to and vested in the Resulting Company upon the coming
into effect of this Scheme and with effect from the Appointed Date pursuant to the
provisions of Sections 230-232 of the Act.

All assets, rights, title, interests and investments of HTML in relation to the Entertainment
& Digital Innovation Business shall also without any further act, instrument or deed stand
transferred to and vested in and be deemed to have been transferred to and vested in the
Resulting 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.

Without prejudice to the generality of the foregoing, upon the coming into effect of this
Scheme, all the rights, title, interest and claims of HTML in any leasehold/leave and
licence/right of way properties of HTML in relation to the Entertainment & Digital
Innovation Business, s

11, pursuant to Section 232 of the Act, without any further act o
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