








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
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PREAMBLE

PURPOSE OF THE SCHEME

This Scheme of Arrangement (“Scheme”) is presented inter-afia 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 "Ti isferee 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:

An imation (merger by v ' of wption) of QML with tt  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.

This Scheme also provides for various other matters consequential or otherwise integrally connected
therewith.

DESCRIPTION OF THE COMPANIES

Quintillion Media Limited {("QML” or “Transferar Campany”} (formerly known as Quintilfion 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 ldentification 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 Digita! Media Limited ("QDML" or "Transferee Company") {formerly known aos 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 Delhi on May 31, 1985.

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

The equity shares of QDML are listed on the BSE Limited. The ohjective of QDML is to carry on the
business of running websites through web, digital or mobile media and which may include various
information including curreni rs, li  tyle, hir  t, 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 ¢)
increase in the authorized share capital from INR 50,00,00,000 {indian Rupees Fifty Crores Only) to
INR 80,00,00,000 {Inc 1 Rupees Eighty Crores Only) and d) issuan  of juity id/ or other
eligible securities or any combination thereof for an aggregate amount upto INR 250 Crores (Indian
Rupees Two Hund ' Fifty Crores) by way of Qualified Institutions Placement {("QIP”) or through any
other g ....issible mode and/or combination thereof as may be considered appropriate under
Applicable Law in accerdance 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, Delhi 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 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;
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d. Syl ng nbi  growth
opportuniues o capitalize on future growtn potental wnicn woulad in-turh significantly help
in efficient utilization of financial and operational resources; and

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

i 1 ion the ital 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 dees 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 afso 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 Cormnpany 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)
reduction in capital of the Transferee Company in pursuance of the provisions of Section 230to 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 Scherme is divided into the following parts:
Part 1: deals inter-alia with Definitions and Interpretations;

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

Part Il deals with Amalgamation of the Transferor Company with and into the Transferee
Company;
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Part IV: deals with reduction of the capital of the Transferee Company intt m 1 set out
in this Scheme;

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

[this space has been intentionally left blank]
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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 5cheme set out hereinini it for _ or with any modification(s) approved or i wsed 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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To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy and
analyze and other processes database, information and/or statistics of all sorts  cluding
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 transrnitting on phone or online or
in any other manner and method as deem fit.

Ta carry on in india or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, selfing,
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 alf types of services in relation thereto and to do alf such other acts ond things as
are necessary and incidental thereto.

To corry on the business of hasting web pages, e~commerce and e-training, information
source on-line, news internet channels, video conferencing, e-mail through internet, internet
telephany, fulfifling customized requirements through different link between sites or
busir ; portals or any other activity con.  ted with the internet business.

5.4  The main objects of the Transferee Company are as follows:

1,

To carry on in Indig and elsewhere either on its own or in alfiance with any ather Person/
Body/ Bodies corporote 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
{fincluding but not limited to web, digital or mobile) and which may include various
information fincluding but not limited to current aoffairs, lifestyle, entertainment} or
providing/ operating Internet services, web based electronic commerce or any kind of
content and ather alfied services.

To undertake and carry on directly or through setting up o 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 alf 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 bplacement, video films, serialfs, sponsored prograrmmes,
adi 5 L 25, 1, events, shows, etc. for b, _
and publishing on each and every medium now known or that may be developed in the

future,

To colfect, manage, sort, arronge, update, process, interpret, circulate, distribute, buy and
onalyze and other processes database, information and/or statistics of all sorts including
that of customers, business, industry whether in india or abroad, whether in physicol form
orin 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 oniine or

Page 15 of 33



in any other manner ond methad as deem fit.

To carry on in india or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, impraving, hiring, licensing, distributing, selling,
marketing, selling, purchasing, managing, converting, reproducing content of any sort or
farms, 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 refation thereto and to do all such other acts and thir - 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 ony other activity connected with the internet business.

To carry on business as advertising and publicity agents, to purchase and self advertising
time or space on any media like newspaper, magazines, pamphlet, publications, televisian,
radio, mobile, internet, satellite in India or abroad or any other kind of media currently in
vogi or which may be vogue at any tin  and to act as agent ar representative for any
person{s} or entities for soliciting/booking advertisements and/or any other promotionai,
commerciol and other pr~~-ammers on any form of media or medium including collection of
charges and remittances tnereof to principal ta principles and any ather activities refated to
or necessary in the context of the said business.

To carry on business of commodity trading by way of {including cammodity 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, sefl, 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 ony other entity including but not
fimited to setting up of Joint Venture, as designers ond 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
feveroging the capabilities af advanced language models to provide users with detailed
insights, anolysis and recommendations and other comprehensive reports comprising text,
images, graphs, financials, charts, mops, etc. and to render any kind af services for such
platforms and products including implementation, technical and suppart services and other
refated services in India or outside indio.

To establish, directly or indirectly through any other entity including but not limited to
setting up of Joint Venture, informotion Technology (IT) enabled products and services
centers speciafizing in data mining and intellfigent anafyses of data and any other customnized
software including internet and networking applications software, technical support
services, internet access in internotional and domestic markets to carry out software
development work and for the purpcse ta act as representative, advisor, consuftant, know-
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how provider, sponsor, franchiser, licenser, job-worker and to do ofl other acts and things
necessory 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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All assets, rights, tit  inter t, im tments 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
Transferer Company on or after the Appointed Date but prior to the Effactive 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 tohar b 1trans : toand
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, arrangements, approvals, recognitions, certificates,
clearances nerally and/or1 ating totl 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 doecuments, if any, with the statutory authorities, who shall take
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 iiabilities, duties and

obligations have arisen, in order to give effect to the provisions of this Clause.
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8.1

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 tt comingintc ° it of the Sct neand sub :tto the other provisions of this Scheme, all
contracts, deeds, bonds, apgreements, insurance policies and other instruments, .. any, of
wha' sever naturetowhichany “°° Trans™ o>rCon nyis a party and subsisti|

on the Appointed Date shall be in full force and effect  linst or in favor of the Tranzieree 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. ltis
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 & above shall not affect any
transaction or proceedings already concluded 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
dene and executed on its behalf.

{this space has been intentionally left blank]
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15,

16.

17.1

appearing in the books of the Transferee Company and the Transferor Company, all 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
) | witt nd recorded by the Transfere: Ty Al L£
Clause 14.1(b) and Clause 14.1{c) above) shail be . ._. __ & leserve

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 tl' - - —_ Y ] - o1 PR S r e

(

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 comp: tive 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.

cor "DATION 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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17.2

17.3

i7.4

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 shalli be replaced by the following:

s oot ©INA Two
C eci R10|
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

C L7.2 .al of
the Transferee Company from INR50,00,00,000 (indian Rupees Fifty Crores Only) to INR
80,00,00,000 {Indian Rupees Eighty Crores Qnly) pursuant to the resolution passed by the Board of
Directers 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) under Section 4, 13, 14, 61 and 64 and all other applicable provisions of the Act,
if any, would be required to be passed separately.

n 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 &
Ay if ,
compliance to the applicable provisions ot the Act.

ino
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25.

GENERAL TERMS AND CONDITIONS
All costs, charges, fees, taxes including duties (including the stamp duty, if any, applicable in relation
in (s 5 Gl

" or incurred in carrying out and implementing the terms and conditions of provisions of this
Scheme and rmatters incidental r
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