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Certificate for proposed Accounting treatment in the books of the HT Media Limited

1. This Certificate is issued in accordance with the terms of the Master Engagement Agreement (the “MEA™)
dated October 22. 2016 and the Service scope letter (the “SSL™) dated August 16, 2017 which serves as an
addendum to the MEA. Nothing contained in this Certificate, nor anything said or done in the course of, or
in connection with the services that are subject to this Certificate, will extend any duty of care that we may
have in our capacity of the statutory auditors of any financial statements of the Company.

2. At the request of the management of the 11T Media Limited (the “Company” or “IITML?), we, the statutory
auditors of HT Media Limited (hereinalter referred 1o as “the Company” or the “Transferor Company™),
have examined the accounting treatment specified in Clause 13.1 to 13.4 of the Draft Scheme of
Arrangement Between HT Media Limited (Demerged Company) and HT Digital Ventures Limited
(Resulting Company) and their respective shareholders and creditors (hereinafter referred to as “Scheme™)
in terms of the provisions of Sections 230 1o 232 and other applicable provisions of the Companies Act.
2013 to confirm whether it is in compliance with the aceounting standards preseribed under Section 133 of
the Act., read with Rule 7 of the Companies (Accounts) Rules, 2014 and the Companies (Indian Accounting
Standards) Rules, 2015, as amended (the “Act’).

3. The attached Scheme, is prepared by the Company which is required to be submitted by the Company fo the
National Company Law Tribunal (NCLT) constituted under the Act and National Stock Exchange of India
Limited and BSE Limited and initialled by us for identification purposes.

Managements’ Responsibility

4, The responsibility for the preparation of the Scheme and its compliance with the relevant laws and
regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of Directors of
the Companies involved in the Scheme.

Auditor’s Responsibility

5. Pursuant to the requirements of Act, our responsibility is to express reasonable assurance in the form of an
opinion based on our examination and according to information and explanations given to us as to whether
the Scheme complies with the applicable Accounting Standards prescribed under Section 133 of the Act,
read with Rule 7 of the Companies (Accounts) Rules, 2014 and the Companies (Indian Accounting
Standards) Rules, 2015, as amended (the *Act’).,

6. A reasonable assurance engagement includes performing procedures to ohtain sufficient appropriate
evidence on the reporting criteria. Accordingly. we have performed the following procedures in relation to

the Certificate:
i.  Read the Scheme of Arrangement and the accounting treatment specified in Clause 13.1 to 13.4 to
therein.

i,  Validated the accounting treatment as described in Clause 13.1 to 13.4 of the aforesaid scheme with
accounting treatment as preseribed under Section 133 of the Act,, read with Rule 7 of the Companies
(Accounts) Rules, 2014 and the Companies (Indian Accounting Standards) Rules, 2015, as amended
(the 'Act’).

Further, 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 specilied
elements. accounts or items thereof, for the purpose of this certificate. Accordingly. we do not express such
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10.

opinion. Nothing contained in this Certificate, nor anything said or done in the course of, or in connection
with the services that are subject to this Certificate. will extend any duty of care that we may have in our
capacity as the statutory auditors of any financial statements of the Company.

Our examination did nol extend (o any aspects of a legal or propriety nature covered in the Clauses § of the
Scheme.

We performed procedures in accordance with the Guidance Note on Reports or Certilicates for Special
Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we
comply with the ethical requirements of the Code of Ethies 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.

Based on the procedures performed by us as deseribed in point 6 above, and the information and
explanations given to us, in our opinion, the scheme is in compliance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations. 2015 and circulars issued thereunder and the proposed accounting
treatment specified in the Clause 13.1 10 3.4 of the Scheme is in compliance with the applicable
Accounting Standards preseribed upder Section 133 of the Act read together with Rule 7 of the Companies
(Accounts) Rules. 2014 and the Companies (Indian Accounting Standards) Rules, 2015, as amended (the
“Act’) and Other Generally Accepted Accounting Principles.

Restriction on Use

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

N

per Vishal Sharma

Pariner

Membership Number: 96766
Place of Signature: Gurgaon

gg}ot)moﬁ}

Date:

This certificate has been prepared at the request of the Company pursuant to the requirements of circulars
issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars
issued thereunder for onward submission to the NCLT and National Stock Exchange of India Limited and
BSE Limited. It should not be used by any other person or for any other purpose. Accordingly, we do not
accepl or assume any liability or any duly of care or for any other purpose or to any other party to whom it is
shown or into whose hands it may come without our prior consent in writing,
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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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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

regulations made thereunder, and shall include any statutory modifications, re-enactments
or amendnients thereof,










1.6.7

1.6.8

1.6.9

and nature that pertain exclusively to the Entertainment & Digital Innovation

Business;

All 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 interests held in trusts,
registrations, contracts, engagements, arrangements of all kind, privileges and all
other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or possession and
in control of or vested in or granted in favour of or enjoyed by HTML pertaining
to or in connection with or relating to the Entertainment & Digital Innovation
Business and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or control of or vested in or granted in favour of or
held for the benefit of or enjoyed by HTML and pertaining to the Entertainment &
Digital Innovation Business;

All books, recoi‘ds, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), test reports, computer programmes,
drawings, manuals, data, databases including databases for procurement,
commercial and management, catalogues, quotations, sales and advertising
materials, product' registrations, dossiers, product master cards, lists of present
and former customers and suppliers including service providers, other customer
information, customer credit information, customer/supplier pricing information,
and all other books and records, whether in physical or electronic form that
pertain to the Entertainment & Digital Innovation Business;

All debts, liabilities including contingent liabilities, duties, taxes and obligations
of HTML pertaining to the Entertainment & Digital Innovation Business and/or
arising out of and/or relatable to the Entertainment & Digital Innovation Business
including:

a) the debts, liabilities, duties and obligations of HTML which arises out of the
activities or operations of the Entertainment & Digital Innovation Business;

b) specific loans and borrowings raised, incurred and utilized solely for the
activities or operations of or pertaining to the Entertainment & Digital
Innovation Business; and

c¢) liabilities other than those referred to in sub-clauses a) and b) above and not
directly relatable to the Remaining Business of HTML, being the amounts of
general and multipurpose borrowings of HTML shall be allocated to the
Entertainment & Digital Innovation Business in the same proportion which
the value of assets transferred under this Scheme bears to the total value/yf

=097






1.15

1.16

1.17

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

“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.

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

a1,

The share capital of HTML as at March 31, 2017 is as under:

Phngfop¥ars b, v 4 b S W8T g e Ty - Amount (Rs.)
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 j

capital structure of HTML,
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12.

11.7.

11.8.

11.9.

the Resulting Company, if any (from Appointed Date to Effective Date) shall be deemed
to be advance tax paid by the Resulting Company and shall, in all proceedings, be dealt
with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made by
HTML shall be made or deemed to have been made and duly complied with by the
Resulting Company.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of
carried forward losses and other statutory benefits, including in respect of income tax,
Goods and Service Tax, Cenvat, Customs, VAT, Sales Tax, Service Tax etc. relating to
the Entertainment & Digital Innovation Business to which HTML is entitled to shall be
available to and vest in the Resulting Company, without any further act or deed.

The Board of Directors of HTML shall be empowered to determine if any specific tax
liability or any tax proceeding relates to the Entertainment & Digital Innovation Business
and whether the same would be transferred to the Resulting Company.

CONSIDERATION

12.1.

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Entertainment & Digital Innovation Business of HTML in the Resulting
Company, the Resulting Company shall, without any further act or deed, issue and allot to
the equity shareholders of HTML, whose names appear in the Register of Members of
HTML, on a date (hereinafter referred to as "Record Date") to be fixed in that behalf by
the Board of Directors of HTML in consultation with the Resulting Company for the
purpose of reckoning the names of the equity shareholders of HTML in the following
proportion namely,:

“for every 4 (four) equity share of face value of Rs.2/- (Rupees two only) each held in
HTML as on the record date, the equity shareholders of HTML shall be issued 1 (one)
equity share of face value Rs. 2/- (Rupees two only) each credited as fully paid-up in the
Resulting Company.”

In issue and allotment of such shares of the Resulting Company to the equity shareholders
of HIML, as aforesaid, the fractional entitlements shall not be taken into account, but
such shares representing fractional entitlements shall be consolidated and thereupon, the
Resulting Company will issue and allot shares in lieu thereof to a Director or Company
Secretary or Key Managerial Personnel of the Resulting Company or such other person as
the Board of Directors of the Resulting Company shall appoint in this behalf upon trust,
who will sell them on the date of listing of the Resulting Company or within such period

of listing of the Resulting Company as may be decided by the Board of Directors of the
24 "










13.2.

13:3:

13.4,

transferred shall be reduced at their Book Value as on the Appointed date. (other than
inter-company loan, if any, referred to in Clause 5.23 of the Scheme)

The difference between the book value of assets and book value of liabilities of the
Entertainment & Digital Innovation business as on the Appointed date shall be adjusted
against the Capital Reserve, to the extent required.

If considered appropriate for compliance with Accounting Standards, HTML may make
suitable adjustment to the accounting treatment and adjust the effect thereof in the manner
determined by the Board of Directors of HIML.

Upon the Scheme being effective, the existing equity shareholding of HTML in the
Resulting Company shall stand cancelled. Upon cancellation, HTML shall credit to its
investment in the Resulting Company, the value of investment held by HTML in the
Resulting Company, which stands cancelled and the same shall be debited to the Profit &
Loss Account of HTML.

Accounting treatment in the books of the Resulting Company

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

13.5.

13.6.

13.7;

13.8.

The Resulting Company shall, record the assets and liabilities of the Entertainment &
Digital Innovation business vested in it pursuant to this Scheme at the respective carrying
amounts appearing in the books of HTML.

The Resulting Company shall credit its share capital account with the aggregate face value
of the new equity shares issued by it to the equity shareholders of HTML pursuant to
Clause 12.1 of this Scheme.

The difference between the carrying amount of the assets and liabilities as recorded under
Clause 13.5 above, and the share capital account credited with aggregate face value of the

new equity shares as recorded under Clause 13.6 above, shall be recorded as Capital
Reserve.

If considered appropriate for the purpose of application of uniform accounting policids
27 :







15,

16.

separate meeting of its shareholders/ creditors for obtaining their approval for
sanctioning the reduction in capital reserves, The reduction does not involve
either a diminution of liability in respect of unpaid share capital or payment of
paid up share capital under the provisions of Section 66 of the Act.

b) Notwithstanding the reduction as mentioned above, HTML shall not be required
to add "and reduced" as suffix to its name and HTML shall continue in its existing

name.

REMAINING BUSINESS TO CONTINUE WITH HTML

15:15

1:5.2:

15.3.

APPLICATION TO TRIBUNAL

The Remaining Business, and all the assets, liabilities and obligations pertaining thereto,
shall continue to belong to, and be vested in and be managed by HTML, subject to the
provisions of the Scheme as may be applicable.

All legal or other proceedings by or against HTML under any statute, whether pending on
the Appointed Date or which may be instituted in future whether or not in respect of any
matter arising before the Effective Date, and relating to the Remaining Business
(including those relating to any property, right, power, liability, obligation or duties of
HTML in respect of the Remaining Business) shall be continued and enforced by or
against HTML. The Resulting Company shall, in no event, be responsible or liable in
relation to any such legal or other proceedings by or against HTML.

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

a. HTML shall carry on and shall be deemed to have been carrying on all business
and activities relating to the Remaining Business for and on its own behalf:

b. all profits and income accruing or arising to HTML, and any cost, charges, losses
and expenditure arising or incurred by it (including taxes, if any, accruing or paid
in relation to any profits or income) relating to the Remaining Business shall, for
all purposes, be treated as and be deemed to be the profits, income, losses or
expenditure, as the case may be, of HTML; and

¢ all employees relatable to the Remaining Business shall continue to be employed
by HTML, and the Resulting Company shall not in any event be liable or
responsible for any claims whatsoever regarding such employees.

PART C

GENERAL TERMS & CONDITIONS




17.

18.

The companies shall, with all reasonable dispatch, make necessary applications/petitions under
Sections 230 to 232 of the Act and other applicable provisions of the Act to the Tribunal for

seeking sanction of this Scheme.

MODIFICATION(S) OR AMENDMENT(S) TO THE SCHEME

70 b

17.2.

HTML and the Resulting Company, by their respective Boards of Directors, may assent
to/make and/or consent to any modifications/amendments to the Scheme, or to any
conditions or limitations that the Tribunal and/or any other authority (including SEBI and
stock exchanges) under law may deem fit to direct or impose, or which may otherwise be
considered by them necessary, desirable or appropriate as a result of subsequent events or
otherwise by them,

HTML and the Resulting Company, by their respective Board, are authorized to take all
such steps as may be necessary, desirable or proper to resolve any doubts, difficulties or
questions whatsoever for carrying the Scheme into effect, whether by reason of any
directive or order of any other authorities or otherwise howsoever, arising out of or under
or by virtue of the Scheme and/or any matter concerned or connected therewith.

CONDITIONALITY OF THE SCHEME

This Scheme is, and shall be conditional upon and subject to:

18.1.

18.2.

18.3.

18.4.

18.5.

The requisite consent, approval or permission from BSE, NSE and/or SEBI under
Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, which by law or otherwise may be

necessary for the implementation of this Scheme in compliance with the provisions of
SEBI Circular;

The approval of the Scheme by the respective requisite majorities in number and value of
the shareholders and/or creditors (where applicable) of the Companies in accordance with
Section 230 to 232 read with section 66 of the Act;

The Scheme being sanctioned by the Tribunal in terms of Sections 230 to 232 read with

section 66 and other relevant provisions of the Act and the requisite orders of the
Tribunal,

Certified copies of the orders of the Tribunal sahctioning this Scheme being filed with the
relevant Registrar of Companies by HTML and the Resulting Company as per the
provisions of the Act, and

If any part of this Scheme is found to be unworkable or unviable for any regson
30




18.6.

S

whatsoever, the same shall not, subject to the decision of the Board of Directors of the
Companies affect the validity or implementation of the other parts and/or provisions of
this Scheme.

This Scheme, although to come into operation from the Appointed Date, shall not become
effective until the later of the following dates, namely:

a. That on which the last of the aforesaid approvals and sanctions as mentioned in
Clause 18.1, 18.2 & 18.3 shall be obtained or passed; or

b.  That on which all necessary authenticated/ certified copies of the Tribunal Order(s)
being filed with the relevant Registrar of Companies by the Demerged Company and
the Resulting Company respectively.

The last of such dates shall be the 'Effective Date" for the purpose of this Scheme.

19. EFFECT OF NON-RECEIPT OF APPROVALS

19:1.

19.2.

193

In the event of any of the said sanctions and approvals referred to in Clause 18.1, 18.2,
18.3 and 18.4 not being obtained and/ or complied with and/or satisfied, this Scheme shall
automatically stand revoked, cancelled and be of no effect, save and except in respect of
any act or deed done prior thereto as is contemplated hereunder, or as to any rights and/ or
liabilities which might have arisen or accrued pursuant thereto, and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or as
may otherwise arise in law,

In the event of revocation of the Scheme under Clause 19.1, no rights and liabilities
whatsoever shall accrue to or be incurred inter se to HTML & the Resulting 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 and in such case, each company shall
bear ils own costs unless otherwise mutually agreed.

The Board of Directors of HTML and the Resulting Company shall be entitled to
withdraw this Scheme prior to the Effective Date.

20. CHANGE OF NAME, INCREASE IN AUTHORIZED SHARE CAPITAL OF THE
RESULTING COMPANY AND CONSEQUENT ALTERATION OF ITS MEMORAND M

OF ASSOCIATION

———




20.1.

20.2.

20.3.

As an integral part of the Scheme and at any time prior to the Effective date, the name of
the Resulting Company may be changed to such other name as may be approved by the
Board of the Resulting Company and the Registrar of Companies, subject to the Resulting
Company filing necessary forms and applications with the Registrar of Companies in the
said behalf. Approval of the sharcholders of the Resulting Company and HTML to the
Scheme shall be considered as the approval required under the provisions of Act for such
change of name.

In order to give effect to this Scheme, the authorized share capital of the Resulting
Company shall be increased from Rs 1,00,000 (Rupees One Lakh) to Rs.12,00,00,000
(Rupees Twelve Crores).

By virtue of Clause 20.2 read with Clause 3.2, , Clause (V) of the memorandum of
association of the Resulting Company shall, without any further act or deed, be amended
accordingly to read as under:

“V. The Authorized Share Capital of the Company is Rs 12,00,00,000 (Rupees Twelve
Crore only) divided into 6,00,00,000 (Six Crore) Equity Shares of Rs. 2/- (Rupees Two
only) each.”

It is clarified that for the purposes of this Clause 20, the consent of the shareholders of the
Resulting Company to this Scheme, shall be sufficient for the purposes of effecting the
above changes, and shall be deemed to include consent under any other applicable
provisions of the Act, and no further resolution(s) under any provisions of the Act,
including Section 13 and Section 61 thereof, would be separately required. The Resulting
Company shall discharge the applicable filing fees and stamp duty in relation to such
changes.

21. COSTS, CHARGES AND EXPENSES

74 Y 8

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of HTML and the Resulting Company arising out of or
incurred in connection with implementation of this Scheme and matters incidental
thereto, shall be borne by HTML.

32
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