HARIBHAKTI & CO. LLP

Chartered Accountants

To,

The Board of Directors

CL Educate Limited

Plot no. 9A, Sector- 27A, Mathura Road
Faridabad, Haryana-121003

INDIA

Independent Auditor’s Certificate on the accounting treatment contained in the Draft Scheme
of Arrangement under Section 230 to 232 read with Section 52 and 66 of the Companies Act,
2013

1. We, the Statutory Auditor of CL Educate Limited (“the Company”), having its registered office
at the above mentioned address to have examined the proposed accounting treatment
contained in clause 6 of Part Il and clause 16 of Part Il of the Draft Scheme of Arrangement
between the Company and Career Launcher Education Infrastructure & Services Limited
{('CLEIS’), CL Media Private Limited {‘CLM’), G.K. Publication Private Limited ('GKP’),
Accendere Knowledge Management Services Private Limited (‘AKMS'), Kestone Integrated
Marketing Services Private Limited {‘Kestone') and their respective Shareholders and Creditors,
{“the Scheme”) as required under proviso to Section 232 (3) of the Companies Act, 2013 with
reference to its compliance with the applicable Accounting Standards specified under Section
133 of the Companies Act, 2013, read with relevant rules issued thereunder and Other
Generally Accepted Accounting Principles for the purpose of onward submission to the Stock
Exchange and National Company Law Tribunal (NCLT). Accordingly, this certificate is issued in
accordance with the terms of our engagement letter dated November 14, 2018. This certificate
overrides our certificate dated November 27, 2018 issued to the Company and submitted by it
to the Stock Exchange i.e. National Stock Exchange (“NSE”) and is issued in response to NSE's
Letter no. NSE/LIST/19522 dated January 8, 2019, received by the Company.

Management's Responsibility

2. The responsibility for the preparation of the Draft Scheme and its compliance with the
Companies Act, 2013 and other relevant taws and regulations, including the applicable
Accounting Standards as aforesaid, is that of the Board of Directors of the Companies involved.
This responsibility includes the design, implementation and maintenance of internal control
relevant to the preparation and presentation of the Scheme and applying an appropriate basis of
preparation and making estimates that are reasonable in the circumstances.

3. The Management is also responsible for ensuring that the Company complies with the
requirements of sections 230-232, section 52 and section 66 of the Companies Act, 2013 and
provides all relevant information to the Stock Exchange and NCLT.
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Auditor’s Responsibility

4, Our responsibility pursuant to the requirements of sections 230-232 and section 66 of the

Companies Act, 2013, is to examine and report whether the Draft Scheme complies with the
Accounting Standards specified under Section 133 of the Companies Act, 2013, read with
relevant rules issued thereunder and Other Generally Accepted Accounting Principles.

. We have examined the proposed accounting treatment contained in clause 6 of Part |l and

clause 16 of Part lll of the Draft Scheme with respect to merger of the Company, CLEIS, CLM,
GKP, AKMS and Kestone in terms of the provisions of sections 230-232 of the Companies Act,
2013 and capital reduction in terms of in terms of the provisions of sections 66 of the Companies
Act, 2013 respectively with reference to its compliance with the applicable Accounting
Standards notified under the Companies Act, 2013 and Other Generally Accepted Accounting
Principles, to the extent applicable to the Company. It is clarified that there is no specific
Accounting Standard notified under the Companies Act, 2013, which deals with transactions
involving capital reduction as covered under clause 16 of Part |l of the Draft Scheme, however
the accounting treatment as mentioned in aforesaid clause is in accordance with the generally
accepted accounting principles

We carried out our examination of the Scheme in accordance with the Guidance Note on Reports
or Certificates for Special Purposes issued by the ICAl (Revised 2016). The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the I1CAl.

. We have complied with the relevant applicable requirements of the Standard on Quality Control

(5QC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements issued by ICAl.

Conclusion

8.

Based on our examination, as above, and according to the information and explanations given to
us, we confirm that the accounting treatment contained in clause 6 of Part Il and clause 16 of
Part Ill of the aforesaid Draft Scheme, to the extent applicable to the Company is in compliance
with the SEBI {Listing Obligations and Disclosure Requirements} Regulations, 2015 and circulars
issued thereunder, and all the applicable Accounting Standards notified under the Companies
Act, 2013 read with rules made thereunder and Other Generally Accepted Accounting Principles,
as applicable.

. For ease of references a copy of the Draft Scheme, duly authenticated on behalf of the Company

is attached herewith as Annexure | to this certificate and initialled by us only for the purposes of
identification.

Restriction on Use

10. 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.
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11. The certificate is issued pursuant to requirements of proviso to Section 232 (3) of the
Companies Act, 2013 and proviso to Section 66 (3) of the Companies Act, 2013 and circulars
issued under SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015 for
onward filing with the National Stock Exchange of India Limited, BSE Limited {(‘the Stock
Exchange') and NCLT. This certificate should not be used by any other person or for any other
purpose. 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. Haribhakti & Co. LLP shall not be liable to the
Company and the Stock Exchange and NCLT or to any other concerned for any claims, liabilities
or expenses relating to this assignment, except to the extent of fees relating to this
assignment.

For Haribhakti & Co. LLP
Chartered Accountants
ICAI Firm Registratign No.103523W/W100048

Raj Kumdr Agarwal

Partner

Membership No.: 074715
UDIN: 19074715AAAAAKB189

Place: New Delhi
Date; February 21, 2019

Encl: Annexure | -Draft Scheme of Arrangement
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PREAMBLE

(A) BACKGROUND AND DESCRIPTION OF COMPANIES WHICH ARE
PARTIES TO THE SCHEME

i

CL Educate Limited (hereinafter called ‘CL Educate’ or ‘Amalgamated
Company’) was incorporated on April 25, 1996 under the Companies Act, 1956
under the name and style “Career Launcher (India) Private Limited” having its
Registered Office at National Capital Territory of Delhi. Amalgamated Company
converted into a Public Company from a Private Company and changed its name to
“Career Launcher (India) Limited” which was approved by Registrar of Companies,
National Capital Temtgrx of Dclh; ,a§1d Haryana vide a Fresh Certificate of
Incorporation Issued Consequent upon Change in Name on Conversion to Public
Limited Company on June 17, 2000 Amalgamated Company changed its name to its
present name i.e. “CL Educatc Limited” which was approved by Reg:strar of
Compames National Capital Temtory of DelIn z:ind Haryaua v1de Fresh Certificate

......

" of Incorporation Issued Consequent upon Change in Name on March 18, 2011.

AR

Amalgamated Company shifted its Registered Office from National Capital Territory
of Delhi to State of Haryana which was approved by Regional Director vide Order
dated October 26, 2018. The Registered Office of Amalgamated Company is located
at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003 and e-mail
id - rachna.sharma @careerlauncher.com. .. The equity shares of Amalgamated
Company are hsted on Natlonal Stock Exchange of India Limited and BSE Limited.
The Corporate Identity Number of Amalgamated Company is
L74899HR1996PLCO76897. Further, the Permanent Account Number of the
Amalgamated__Company is wggsgssgi {}ma.l _j_ ated Company is engaged in
the busmess of prowdmg education test preparatwn training programs which
include tuitions to school students and coaching to aspirants for a variety of entrance

examinations both at the school and graduate / post graduatc levels. The main objects

of Amalgamated Company gapet its Memorandum 1 0f Associati gg i follnws

TTE Fdn s P P SR P ANEEDEA LT TR
“To conduct educauonal and consulting programs rel'anng to various
education and career .opportunities viz. primary, secondary and higher
education, teachmg, suppfemenrary and preparatory cIasses om’ ine training,
it ling, | uniy .:%gv . .ad .. e ive, fraining,
e ucatmnaf t:omlta;zc:}r," hammn resource couscdtamy managemer:t
consultancy, placemer;r serwces public relation exercise and software
consultancy including prowa'mg content and expertise on the internet.”

el ¢
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Career Launcher Education Infrastructure and Services Limited (hereinafter
called *CLEIS’ or ‘Amalgamating Company 1°) was incorporated on June 16,
2005 under the Companies Act, 1956 under the name and style “Career Launcheri
Infrastructure Private Limited” having its Registered Office at National Capital
Territory of Delhi. Amalgamanng Company 1 converted into a Public Company
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of Incorporation Issued Consequent upon Change in Name on Conversion to Public
Limited Company on December 29, 2006. Amalgamating Company 1 shifted its
Registered Office from National Capital Territory of Delhi to State of Haryana
which was approved by Regional Director vide Order dated October 23, 2018. The
Registered Office of Amalgamating Company 1 is located at Plot No. 9A, Sector-
27A, Mathura Road, Faridabad, Haryana- 121003 and e-mail id -
rachna.sharma@careerlauncher.com. The Corporate  Identity Number of
Amalgamating Company | is U70101HR2005PLC076899. Further, the Permanent
Account Number is AACCC7031Q. Amalgamating Company 1 is presently engaged
in the business of providing various infrastructure facilities, soft skills, educational
and consulting programs. The main objects of Amalgamating Company 1 as per its
Memorandum of Association are as follows:

“To conduct all type of Educational programme relating to primary,
secondary, higher education, preparatory and supplementary education by
direct classroom teaching, by broadcasting or by any other mode of
delivery; tutoring, education training, develop educational software and
providing .consultancy including providing of content and expertise on
education. to develop curriculum design, pedagogy design and classroom
design for educational classes, to design uniforms, time table, to develop
technology innovations for education delivery including interactive delivery
Jor self learning, to run and establish open schools for imparting education
and to publish text books, periodicals and other types of literature relating to
education and to carry on any object ancillary to the field of education”.

CL Media Private Limited (hereinafter called ‘Amalgamating Company 2’ or
‘CL Media’) was incorporated on February 01, 2008 under the Companies Act,
1956, having its registered office at National Capital Territory of Delhi.
Amalgamating Company 2 shifted its Registered Office from National Capital
Territory of Delhi to State of Haryana which was approved by Regional Director
vide Order dated October 23, 2018. The Registered Office of Amalgamating
Company 2 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003. The Corporate Identity Number of the Amalgamating Company 2
is U74300HR2008PTC077265 and e-mail id — rachna.sharma@careerlauncher.com.
Further, the Permanent Account Number of the Amalgamating Company 2 is
AADCC3011D. Amalgamating Company 2 is engaged in the business of content
development for study material, publishing study material and books and providing
sales & marketing services and research related services to Institutions and
Universities. The main objects of Amalgamated Company 2 as per; its Memorandum




a) “To carry out the object relating to publishing of education content in the
form of books, periodicals, series, magazines, articles and its tests, analysis
ete.;

b) To carry on business as advertising agents, to purchase and sell advertising
time or space on any television, radio, internet, satellite in India or abroad
or any other kind of media currency in vogue or which may be in 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 programmes on any form of media or medium
including collection of charges and remittances thereof to principals;

¢) To carry on the business of broadcasting, telecasting, relaying, transmitting
or distributing in any manner, any audio, video or other programmes or
software for television radio, internet or any other media through, including
but not limited to, terrestrial satellite, cable, direct to home, internet or
interactive television network;

d) To carry on the business of producing, directing, editing, distributing,
purchasing, selling, acquiring or otherwise dealing in any manner, in any
audio, video programme or software with respect to news, enftertainment,
current affairs, information, sports, education, history, cultural, art, science,
fiction, games and communication and dubbing, recording, selling the same
either in tapes, cassettes, photographs, floppies, compact discs, laser discs,
internet or on any other media or sofiware. Acquiring rights for
broadcasting, transmitting or distributing, in any manner, any live sports’
and entertainment events, shows, recorded programmes, highlights, films
and other programmes; and

e) To deal in computer based multimedia presentations and information
technology business regarding all types of audio, video, television, and
cinematographic films, serials software and other programmes in India or
elsewhere. ”

4. Accendere Knowledge Management Services Private Limited (hereinafter called
‘Amalgamating Company 3’ or ‘AKMS’) was incorporated on September 19, 2008
under the Companies Act, 1956, having its registered office in the state of Tamil
Nadu. Amalgamating Company 3 shifted its Registered Office from the State of
Tamil Nadu to National Capital Territory of Delhi which was approved by Registrar

of Companies, National Capital Territory of Delhi and Haryana vide Certificate i e A
Registration of Regional Director order for' Change of State on July 13, 2017. Y. %
Further, Amalgamating Company 3 shifted its Registered Office from National v .';'g;h-"
Capital Territory of Delhi to State of Haryana which was approved by Regiong \x,% / !ﬁ

Director vide Order dated October 23, 2018. The Registered Office of Amalgamahng \\'@J a:}* £y
X
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educational institutions and establishing their institutional credibility, international
presence and thought leadership by improving their research output in terms of both
the quality and quantity of research articles published by them. The main objects of
the Amalgamating Cbmpany 3 as per its Memorandum of Association are as follows:

a) “To carry on the business of outsourcing of high quality, client specific
knowledge information processing and analysis pertaining to the financial
sector; : - e

b) Tocarryon the business of providing staff augmentation services,
©). To provide professional consultancy, internet and training services; and

- 'd) To establish and run in any part of India or el

TR ) ¢ : ?fe}féj’éi?&ckfng centers,
St eolleges or i schools for - imparting \general, 'scientific, commercial,
ayirnies o $ s :-;:-_,engineéring-giﬁ-‘aﬁj»btkér@pé%ﬁéﬁ%&ﬁaﬁ?b-'-mﬁé&_ ois;
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5.. G.K. Publications Private Limited (hereinafter called ‘Amalgamating Company
4 or ‘GKP?) was incorporated on May 28; 2001 under the Companies Act, 1956,
having its registered office at National Capital Territory ‘of Delhi. Amalgamating
Company 4 shifted its Registered Office from National Capital Territory of Delhi to

- State of Haryana which was approved by Regional Director vide Order dated
‘October 23, 2018. The Registered Office of Amalgamating Company 4 is located at

. Plot No. .94,  Sector-27A, Mathura - Road, - Faridabad, ' Haryana- 121003. The
~Corporate . Identity .. Number. ~ of - Amalgamating” “Company 4 is
U22110HR2001PTC076979%nd - e-mail -id - rachna:sharma@careerlauncher.com.

- Further, the. PermanentAccount Number of Amalgamating: Company 4 is
AABCGT7711Q. Amalgamating Company. 4 operates in test preparation industry
through distribution of study resources, study. guides,  sample ‘test papers and
- < question banks to help students improve their performantce in-professional entrance
~examinations like vG&TE,JES. : i&S.:-ﬂ;lT; ‘AIEEE; etc. The 'main ‘objects of the

fimalgamating Company 4 as per its Memorandum of Association are as follows:

e St T
»o carry-on the business oﬁpﬂuﬁngmd pu&!uhmg books, Pamphlets.
1 ewspapers ‘and “all kinds of literature
Wmmnd,@nfhammmwchmmgnprmﬁng machineries and
" wacecession -and install. printing presses ‘with all facilities for Printing
Folding, Stitching and Binding of the Finished Articles;
'b) To carry on the business of mamg?'ac!wers and distributors of and dealers
in engravings, print, pictures, drawmgs and ar:r;y”fv'rirren, engraved, printed
 orprintedproductions;,
¢) To r':_ar?y on the _bus:'r;ess of pnﬁxerr_s that is art print. colour print,
lithography, off —set~print, automatic print, engraves, publishers, book
“Aleks stationers b inders ‘block markers angh art

a




d) To carry on the business of distributors of and dealers in printing papers
and other papers and other materials related to printing and publishing of
books, newspapers, magazines, journals, periodicals, educational film and
audio-video educational aids. "

6. Kestone Integrated Marketing Services Private Limited (hereinafter called
*‘Amalgamating Company 5° or ‘Kestone”) was incorporated on February 03, 1997
under the Companies Act, 1956, under the name and style “Kestone Research Private
Lumted” having its reglstered office in State of Karnataka. Amalgamating Company
5 changecl its name to its present name i.e. “Kestone Integrated Marketing Services
Private Limited” which was approved by Registrar of Compamm, Karnataka vide

- Fresh Certificate of Incorporation Consequent upon Change in Name on March 06,
2993 -Amalgamating Company 5 shifted its. Reglsmmé ‘Office from the State of
Karnataka to National Capital Territory of Delhi which was approved by Registrar of
Companies, National Capital Territory of Delhi and Haryana vide Certificate of
Registration of Company Law Board Order for Change in State on December 29,

- 2008. Amalgamating Company 5 shifted its Registered Office from National Capital
Territory of Delhi to State of Haryana which was approved by ‘Regional Director
vide Order dated October 23, 2018. The Registered Office ‘of ‘Amalgamating
Company 5 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003. The Corporate Identity Number of Amalgamating Company 5 is
U73100HR 1997PTC076900 and e-mail id -  rachna.sharma@careerlauncher.com.
Further, the Permanent ‘Account Number of ‘Amalgamating ‘Company 5 is

+AABCK2819F. Amalgamating Company 5 provides mtcgrafcdbus’iness marketing
‘and 'sales services 'to ‘corporate customers, mcludmg event mauhgemcnt marketing
- support (including digital ‘marketing “support in "the form of online marketing
. ~initiatives, to support ooffline marketing campaigns), cusﬁomer e:ig%ezﬁmt (mciudmg
. -audience generation, -lead generation, loyalty and reward programs
- management), managed manpower and triiﬁng'smme ‘main ObJeCIS of the
- Amalgamating Company 5 spentsMemorm&m:l of Association are as follows:

) To' carry on ?ﬁe busmess of prov:ding ur:t:e"rl r&if ‘mar ketmg solutions as
- well as infrastructural support services for products and services for and
oo oo on behalf of inland dnd overseas clients and customers, to showcase and
it T e abaiowhn pmmotaxm memgﬁww mmagement conduct
canvas, negamrfe train persomwf, to ﬁwmufm Mm'ker penetraﬂou/ pricing
strategies, to develop on-going customer relationship programs, manage
technical/sales force, recruit techmr:a! .and_non-technical personnel on
behalf of Compames/chems, o underralce and accept outsourced
manpower assignments, to assrgn/sub—contrgcr any of aforesaid activities
and, functions and for all and any of cy‘bresard activities, to develop
graphies, ammanon films, graphic designs and other visual/ acoustic
propaganda material, two and three dimensional slides, images, stills,
films, motion pictures and other presentational aids, tools, kits, to carry on
market and industrial r o-act as business, industrial, and
management consultants ¥ ?dievelop hrerag-/brochures and other
)
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intellectual property which will abet and provide value addition to any and
afl r_ke activities of the Company.

b) To conduct educational and consulting Pprograms. relating to various
education and career opportunities viz. pﬁmary. secondary and higher
education, teaching, supplementary and preparatory classes, online
rrammg, counselling, zm:versuy .admission _services, administrative
training, educational comultancy, human resource conxulrancy,
‘management consultancy, placement services, ﬁubhc relation exercise and
sofnvare: consultancy including providing content and expertise on the
internet.

&%" StmRatE gg‘“ Gl ' i
rechmcal research and expenments and to mgr;ake gany on with all
S scientific and ieEﬁmca‘l’reseur*HgﬂE%m"“ ‘and ﬁeﬁ gf all kinds and to
promote studies and research both scientific and tecfimcal investigation
~and _invention by . providing, - subsidising, mddwmg or. assisting
_laboramnes works'hops hbrarg{ef lectu{es meeli sggd conferences and
by prawdmg the remuneration to scie nﬁﬁc cma' technical professors and
corporate professionals and teachers and to ‘award, féﬁo!arsh:ps. prizes,
grants and bursaries to students and to encourage, promote and reward
studies, researches, investigations, experiments, tests and inventions of any
kind that may be considered likely to assist the main business of the

Company,

(}{mafgamatmg Company 1, Amalgamarmg Company 2, Amalgamating Company 3,
Amalgamating Company 4 and Amalgamaang Company 5 are hereinafter
collectively referred to as ‘Subsidiaries’, and individually as a Snbmfiaqi




(B) PURPOSE AND RATIONALE FOR THE SCHEME OF ARRANGEMENT
The Scheme of Arrangement would have the fnllomng benefits:

Elimination of multiple entities;
Reducmg the multiplicities of legal and regulatory compliances;
Reducmg time and efforts far coordlnatlon of fmancnals at group level;

Elmunatlon of duphcanve commumcat:on and coordination efforts; and

Rationalization of administrative and compliance costs;

P-AR-TH Ama.lgamatlon of Subs:dtan& with Amalgamabed Company;
: PARTI[[ - Capital Raduct!on_ of Amalgama;od Company, and

e 1 i y

"PARTIV -General Terms and Conditions N BRI




OF SHARE CAP!’TAL

1. DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the meaning or context thereof, the
followrng expressions shall have the meaning mentioned herein below:

1.1

14

1.5

- amendments thercof farxhemme bemg*hfm:se

*Act” or “The Act” means the Companies Act, 2013, and shall include rules and
regulations made thereunder and any sutmary madxﬁcatmns m-enactmcnts and / or

." J -{"i 2 e B

s

l:ﬁb,s l\ =

“Apﬁﬁcxble Laﬁ"" mean séijhy statute, law, regulanon, , rule, judgment, rule
of law, order, decree, ruling, bye-law, approval of any governmental authority,
directive, guideline, policy, clearance, requirement or other governmental restriction or
any 'similar -form of decision of or determination by, ‘or any interpretation or
administration having the force of law of any' of the ‘I',’oregomg by any governmental
authority having jurisdiction over the matter in qucsnun, whethcr in effect as of the date
of this Schemeoratanynmct}wreaﬁw 5

"‘Appommd Date" means Apnl 01, 2019 or such oﬂler date as may be fixed or

approved by the Hon’ble National Company Law Tribunal (“NCL’I"” / “Tribunal”) or
any other Appropriate Autheihty (as deﬁned heremqﬁer) "

“Appropnate Auic.honty” means:

a. The govmlment of any JUnSd.lCthll (mcludmg: any central state, municipal or
;l ' ¥ - - -

vernmental ;____ﬁr-govexmnenml or pqlvate body or agency lawfully,
Eﬁﬁsmﬁj “or gufgfe& to- exercise, any admm;m\gcb gecutwe, Judicial,
Ieg:s! a.gﬂam"*i{%é?u] s lidgsin 2 m\@ ﬁo% wmng or other

- governmental or qmgovemﬁental authonty mhsdmg (w:thout limitation),
*‘Securities ‘Exchange Board of India (*SEBI), Reserve Bank of India (‘RBI"),
Regional Director, Registrar of Companics; Official Liquidator and the Tribunal;
pand e W T G % TR cvstupestly Vs

c. Any stock exchange(s) m Indla. ki
“Amalgamated Company means CL Educate lelted, a company incorporated

under the Companies Act 1956, having its registered office’ at Plot No. 9A, Sector-
27A Mathura Rbad Fmdabad, Haryana- 121003\ ana e-mail id -

b. Any govemmeutal '

S ihe




a. any and all of its assets, whether movable or immovable, whether present or
future, whether tanglble or mtanglble, leasehold or freehold, all nghts title,
interests, covenants .Lgndertakmgs liabilities, together with all present and future
liabilities including contingent liabilities and debts appertaining thereto;

b. any and all loans and advances (including inter-corporate loans), including
accrued interest thereon, receivables, funds, cash, bank balances, investments,
accounts, and all other rights, benefits of all agreements subsidies, grants,
incentives, bills of exchange, letters of intent;

c. without prejudice to generality of the foregoing, Amalgamating Company 1| shall
R ,Mﬂg.ﬂ&we&tmem,mthempml «of other companies, whether as shares,
scrips, stocks, bonds, debentures, debenture stocks, units; mutual funds or pass
through cemﬁcates mcludmg dmdends declared and ﬁ;ggrwapsmed benefits

d any gnd all approvals, oonsents cxemptxons reglstmnons no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,

. municipal permissions, balances. with ‘Government authorities, intellectual
 property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,
trademarks, service marks, cupynghts powers and famlme; of every kind and

el

dmcn‘ptlon whatsoevcr, pertammg to Amalgamatlng Company I

& e. any and all secured a.nd unsecured debts. borrowings and *habrhtias (including
contingent liabilities), present or ﬁmn'c mdertak;ngs and obhgatmns of
Amalgamating Company 1;

< s A

~any and all employ g,“_"whb are on the pe-lg;'mﬂ of' gamatmg Company 1
s e mc’itﬂ'ﬁig ’tﬁosé’ eng

aged at lté offices at their current tg'ms and candmons,
Salh By »mr s ﬁﬁmm SRR Sy

lutfmg’ all 'onee “benefits such | as prqw ent fund, employees state
insurance, gratuity fund, superannuxnon = :

AN RO

B any and all ad\ram:e momes ‘earnest momes and/or mn‘rty GPOSTtS, trade

S ﬁ;";ﬁ _ is m11 RO s

S wartan oonnectmnw! or
malabhcr st ; 4 ’ or;':o- ergl ;ﬁ*gl’lln
A h.x‘:"{"!‘? 5*3}{;&1}”* wr_m-ché:m& ' 5130, SRR

: ;ﬁamﬁuﬁ&mﬁﬁlmm '. v iprograms, relating to

ravEiea et hineaiaed

J i‘,'il_".fh':i."_' TR T i ‘{ e 3 i
1.7 Am:kamaﬂng Company 2” means CL Media Private Limited, a company
incorporated under the Companies Act, 1956, having its registered office at Plot No. (
9A, Sector-ZTA, Mathura Road, Fa.r]dabad, Haryana 121003 md mcluds z

PR
a. any and all of lts asgets, whcther movable or. lmnwwblc, whq&cr prcsent

mberwts covenams, nnde{'tak_mgs, hablhtus, logether wlth allpresent and
llabllltles mcludmg contmgent ltab:htles and d:bts appertammg ther'eto

Fller 335 t'i:i

MVaﬂcﬂS (lﬂdud!ﬂg lnwr-.oorporate loans), mclud}ug;, e / Ko
cash, bank balances, mvestmems\J e
ds’ \*--D"//‘t




accounts, and all other rights, benefits of all agreements, subsidies, grants,
incentives, bills of exchange, letters of intent:

¢.  without prejudice to generality of the foregoing, Amalgamating Company 2 shall
include all investments in the capital of other companies, whether as shares,
scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass
through certificates including dividends declared and other accrued benefits
[hereto; o ; ; 4

d. any and all approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,
municipal permissions, balances with Government - authorities, intellectual
property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advaneeta:gappkm’ﬁm for trade names,
trademarks, service marks, copyrights, powers and facilities of every kind and

description whatsoever, pertaining to Amalgamating Company 2;

2 any and ‘.'al_l_secmed.and unsecured debts, borrowings and liabilities (including
contingent liabilities), . present or - future, undertakings and obligations of
Amalgamanng Compan}f 2

f. any and all employees, who are on the pay roll of Amalgamating Company 2,
including those engaged at its offices at their current terms and conditions,
including all employee benefits such as provident fund, employees’ state

" insurance, gratuity fund, superannuation fund;

g- any and all advance monies, earnest monies and/or_security deposits, trade
ayables, payment against warrants or other entitlements, Its, in connection with or

e

S E it t SR E IR 00 R e S K S T ?

h all records, files, papers, information, computer ProgRms,  relating to
5 Sl A et

i ammymmammdu:&e;mnpmies Act, 1956, having its

wslﬂwedo@ ;SE:M No. 94, Sector-27A, Mathura Road, Faridabad, Hazym.

‘ AR NG - R i RO s BT .
- .8 any and all of its assets, whether movable or immovable; whether present or
future, whether tangible or intangible; leasehold or ‘frechold, all rights, fitl,
interests, covenants, undertakings, liabilities, together with all present and future
Viabiliiesinchuding contingent liablites and debts appertaining thereto;

SOHIGYRE

ke,

s

b. any and all loans and advances (including inter-corporate loans), including
accrued interest thereon, receivables, funds, cash, bank balances, investments,
accounts, and all other rights, benefits of all agreements, subsidies, grantf.,
incentives, bills'of exchange, letters of intent;

¢. without prejudice to generality of the foregoing, ‘Amalgamating Company 3 shall
include all investments in the capital of other companies, whether as shares,

-
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¢, without prejndxee to gmcmllty of ﬂxc‘

through certificates including dividends declared and other accrued benefits
thereto; '

d. any and all approvals, consents, ‘exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,
municipal permissions, balances with Government authorities, intellectual
property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,
trademarks, service marks, copyrights, powers and facilities of every kind and
description whatsoever, pertaining to Amalgamating Company 3;

€. any and all secured and unsecured debts, borromngs and liabilities (including

contingent - liabilities), present or future, undertakm‘é‘s and obligations of
Amalgam.atm.g(i‘ompany3 FHY -WER i

f any and all employees, who arc on the pay roll of Amalgamaxmg Company 3,

including those engaged at its nt‘ﬁocs at their current terms and conditions,
including all ‘employee benefits ‘such as prowdent fund, employees’ state
insurance, gratuity fund, supcrannuailon ﬁmd.

g. any and all advance monies, earnest monies and.!or secunty deposits, trade
payables, payment against warrants or other entitlements, in connection with or
relating to Amalgamating Company 3; and
h. all records, files, papers mfonnatlon computcr p(ograms relating to
Amalgamating Company 3. '
“Amalgamaﬁng Company 4" mams G K. Publlcanons anate Lumted. a company

9A, Sector-27A, Mathm*aRoa(LF ridabad.

<SR e, LR

a. ‘any and all of its assets “whether movable lmmov{a;ll)'le, whethcr present or
future, whether tangible or mtangible, leasehold or ﬁ'eehoid, all rights, title,
mtermts, oo\renants, mderta.kmgs, llablhuﬁ,%geﬂ\ﬁ‘%’ﬁn ﬂl p’résent and future

SRR

acm‘uedmtercstthemon,reoelvah!e&ﬁmds eas"ii,bm&ances, investments,

[y puBocoliits, cand | aﬂmﬂshts,ﬂneﬁmeﬂm agreements, s

incentives, bills of exchange, letters of mm‘,*

rcg mg. Amalgamaung Company 4 shall
include all investments in the capmal of other companies, whether as shares,
scrips, stocks bonds, d.ebentmﬂ, debenture stocks, units, mutual funds or pass

. balances with Government authorities, intell -; '\
g tra,d& namm, cmarks, service marks, copyrights,\, > \ __,,f,{!

tmr credlt, adv: tax, applications for trade names, :;\_ﬁ_'r;// 7
m@'/ AP
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2.

.relatmgto mal
~all “records,

trademarks, service marks, copyrights, powers and facilities of every kind and
description whatsoever, pertaining to Amalgamating Company 4;

any and all secured and unsecured debts, ‘borrowings and liabilities (including
contingent liabilities), present or future, undertakmgs and obligations of
Amalgamating Company 4;

any and all employees, who are on the pay roll of Amalgamanng Company 4,
including those engaged at its offices at their current terms and conditions,
including all employee benefits such as provident fund, employees” state
insurance, gratuity fund, superannuation fund;

any and all advance monies, eamest monies and/or -security deposits, trade
payables, payme:;j against warrants or other cnnﬂemcnts in connection with or
Mnal afi ] Gompany 4’ and R R e R i

, mfﬁrmatlon computer programs, relating to
Ama]gamatmg(lompany4 ; : R e

“Amalgamating Company 5” means Kestone Integrared Mar'kctmg Services Private

Limited, a company mooxporated under the Compamm Act, 1956 havmg its registered
office at Plot No. 94, Sector:27A, Mathira Road, Fandabad, Haryana- 121003 and
includes:

a.

“accounts, ‘and all “other ‘Fights, benefits of all agrcements

any and all of its ‘assets, whethcr rnovabie or mlmovablel_:'_whcthcr present or
future, whether ‘tangible or intangible, leasehold or fi ehol d, all rights, title,
interests, covenants, undertakings, liabilities, together with all present and future

 liabilities including contingent liabilities and debts &ppertammg thcreto

il o “and ‘v (it -
accrued mtcrat thcreon, ré&lV§b1m Rihds’ e e

momuves, bllls ofquhauge,:ieuers ﬂf‘lﬂfﬁlt; S i

without prejudice to generality of the foregomg, Amalgamatmg Company 5 shall

oy uwlud&ﬂlmmumﬁhc capital of ‘other companies; whether as shares,

*&benmmmwm or pass

'through cortlicin mcludmg dividends declared and- other ‘accrued benefits

my“'ﬁ __all ﬁ?rovals‘, consents, . &

con tlngent habllm&s), pmmt

" :i%fr,‘ mmz»w sersrs i hn suninat ol gy *iﬂm g

__ trations, - no-objection

cates, permits, quotas, nghts cn'utlcments. Iloenses, certificates, tenancies,
municipal permissions, balances with Government authorm&s, intellectual
property rights including trade names, trademarks, service marks, copyrights,
domain ‘names, income tax credit, advance tax, applications for trade names,
trademarks, service marks, oopynghfs? powers and facilities of every kind and
descnptlon whaisoever, pertammg to Amalgamanng Cpmpany 5;

any and all secured and unsecw'ed debts, borrowmgs and liabilities (including
and obligations of

by 4l B
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f. any and all employees, who are on the pay roll of Amalgamating Company 5,
including those engaged at its offices at their current terms and conditions,
lncludmg all employee benefi ts such as provident fund, employees’ state
insurance, gratuity fund, superannuatton fund;

g. any and all advance monies, earnest monies and/or security deposits, trade
Ppayables, payment against warrants or other entitlements, in connection with or
relating to Amalgamating Company 5; and

h. all records, files, papers, information. computer programs, relating to
Amalgamating Company 5.

“Board” or *“Board of Directors™ in relation to each of the companies forming part of

the Scheme, means the Board of Directors of such company, and shall mclude any
committee of Directors or any person authorized by the Board of Directors or such
committee of Dm:ctors duly constltuted aqd authonzed for the purposes of matters
pm‘tamlng to this Scheme or any other matter rciatmg thereto

“Effective Date” means the last of the dates on ‘which the conditions specified in
Clause 21 of this Scheme are comphed with. Any refemnces in this Scheme to “upon
t?ns Scheme becommg e_ﬁécuve or cﬁ'ecﬂveness of this Scheme” shall mean and
refer to the Effective Date;

“IT Act” shall mean Income Tax Act, 1961 and shall include rules and regulations

¥ madc thereunder and any statutory modlﬁmons re-enactments and / or amendments

G by ] %forthemcbcmgmfgm.v 3 spralat il

1.14

119

S N ) FELETEEa AT

: "NCLT” ‘means Hon’ble National Company Law Tribuml at Chandlgarh to' which
s 'thls Schemc in lts ) form or with any modification(s) made or to be made and

e

of ‘,xh;s Sg;lu:me is submitted for. its. ,,sanctlomng under

A TSI i T e

'aBprov C]_
AT B3

: sectlons 230 to 232 and.oﬂxcmp]phcahlgmg_smm, rfany, of the Act;

Reglstrar of Compania” ‘means Registrar of Compé:ﬁ&s,“Naﬁﬁnal Capital Territory
of Delhi and -

.-.Memss’,m "the &hm" ar!ﬁhls S:heme?

“SEBI” shall mean the Securities and Exchmge Board of India; g

* uStoek Exehangés™ fmeanis National Stock Exchange of India Limited and BSE

(a) references to persons shall include individuals, bodies corporate (wherever
moorporated), mnncorporated ussoclahonsandpwmcrshlps, '

the headmgs are inserted for ease of ref‘ermoe only and shall not affect the
‘construction ornnu‘pnctaﬁon oftlns Schmxe;



(d)  words in the singular shall include the plural and vice versa; and

(e) all terms and words not defined in this Scheme shall, unless repugnant or
_contrary to the context or menmng thereof, hav? the same mganmg ascribed to
them under the Act, the Securities ‘Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 (including the regulations
made there under), the Depositories Act, 1996 and other apphcahle laws, rules,
regulations, bye laws, as the case may be,a,nchldmgmy_ tatutory modification or

- re-enactment thereof from time to time.

i It is further provnded that Part I of the S:chcm shaﬂ*'mke ﬁfﬁe@t ’md be ﬁpamtwe prior to
commg into éffect of Part III of the Scheme.

et - g BT T



3. DETAILS OF SHARE CAPITAL
3ul Amalgamated Company
The Share Capital of Amalgamated Compa.ﬁy as on March 31, 2018 is as under:

Particulars . Amount in Rs.

Authorized Share Capital

1,60,00,000 equity shares of Rs. 10/- each 16,00,00,000

Total AT SR TR OTUSAITSBONE00
et Subscribed"indrandlgp___ > ¥:

1,41,65,678 equity-shares of Rs. 10/-each. . i* +s w0 v 1014,16,56,780

Total i S

Subsequent to the above date and till the date of approval of Board to the said Scheme
there is no change in the Share Capital structure as set out above.

B Amalgamating Company 1 :
The Share Capital of Amalgamating Company 1 as on March 31, 2018 is as under:

Particulars : Amount in Rs.
Authorized Share Capital

1,00,00,000 equity shares of Rs. 10/- each 110,00,00:000
Total . e 1-0,00,041,@0
Issued, Subscribed and Paid-up e et
94,47,606 equity shares of Rs. 10/-each Sk 04476060
Total | 5 : 9,44,76,060

‘Amalgamating Company 1 is a wholly owned subsidiary of Amalgamated Company.

Subsequent to the above date and till the date of approval of Board to the said
Scheme there is no change in the Share Capital structure as set out above

33 Amalgamating Company
' _yz\asonMarch 31,2018 is as under:




3.5

Particulars Amount in Rs,
Authorized Share Capital BN
10,000 equity shares of Rs. 10/~ each 1,00,000
Total 1,00,000
[ssued; Subseﬂbed and Paid-up
10, 000 eqm'ty sEares o}féls 1 Q", eac!: ‘_ e : 1,00,000 ol
T o e R RE Lo i Sr ETa
| Total et wiTalgiage . 1000000

Amalgamating Company 2 is a wholly owned subsndlaxy of Amalgamated Company.

Subscquent to thc abovc daie and tlII the date of approval of Board to the said
Scheme there is no change in the Share Capltal structure as set out above.

Amalgamating Company 3

The Share Capital of Amalgamating Company 3 as on March 31, 2018 is as under:

Particulars | ' Amount in Rs,
Authorized Share Capital B
20,000 equity shares of Rs. 10/~ each 2,00,000
Total tei 2,00,000
- | Issued, Subscribed and Paid-up - i e
12,000 equity shares'of Rs. 10 each | 1,20,000
subE Iie fo BN IS Paanr Al gl se i s am ml T padasi
Total : mm

Amalgamating Company 3isa wholly owned subsidiary of Amalgmnated Company

Subsequenttotheabovcdnteandtﬂlthedatcofappmval ofBoardtothesald
Scheme there is no change in the Share Capital structureassetoutabove

Amalgamating Company 4

The Share Capital of Amalgamating Company 4 as on March 31, 2018 is as under:

Particulars

|
I

Amount in Rs.

Authorized Share Capital




il T

(SRR LREY 1o

AL

The Sha

Total 25,00,000

Issued, Subscribed and Paid-up

A

1,90,000 equity shares of Rs. 10/- each 19,00,000

Total 19,00,000

Amalgamating Company 4 is a wholly owned subsidiary of Amalgamated Company.

Subsequent to the above date and till the da;g of apgrgval of Board to the said
Schema there is no change in thc Share Capital structure as set out a.bove

Allﬂ[gamam:g Company 5 TR :
_‘_'..a Caplta.l of Amalgamatl ng Company 5 as. onMach:; 3 ks 20 13 is as under:

{1 Particularsy: - =50 ks T e B i&mountinRs.

I"Authormd Shar; dplhl i s ﬁh x

| 10,00,000 equity shares of Rs. 10/=each '+ 20 =] 11 00,00,000
Total A 1,00,00,000

T ~-

lssued. Snbscribed and Paid-up  fampitresmb iioaieg s

IDOOOGOeqmtysharesofRﬂ 40/=each™ o e 20k £ 1,00,00,000

Total fa.T ©1,00,00,000

 Amalgamating Company 5 is a wholly -omeu--mbsiﬁwofmwed Company.

Snbscqucnttotheabove dﬂemduuthgggm Ma}gfﬁoardwthesmd
Schmneﬂlere 1snochmgem_the§hare Tuct _,asgetout,nbove

e
famtus ey ol e Ny i B ) RIS R RIel




PART — 11
AMALG ATION OF SUBSIDIARIES WITH AMALGAMATED COMPANY

4. TRANSFER AND VESTING OF BUSINESS AND UNDERTAKING OF
SUBSIDIARIES

41  With effect from the Appomted Date and upon the Scheme becoming
effective, the entire business and whole of the undertaking(s), property and
liabilities of Subsidiaries shall, pursuant to the prowsmns of sections 230 to
232 and other applicable provisions, if any, of the Act, and pursuant to the

- order of NCLT or other Appropriate Authority, if any, sanctioning the
< Scheme, shall without any further act, deed, matter or thing, stand transferred
~toand ‘vested in ‘and '/ or deemed to be transferred to and vested in
Amalgamated Company, as a going concern, 'so as to become the properties
and liabilities of Ama]gamared Company in accordancc with section 2(1B) of
~<the IT Act.: - ! SALAN

42" Witfﬁout pre_]udlce to thc generahty of the above said Clause:

4 2 1 All thc assets, nghts and propertles of Subsidiaries (whether movable
or nnmovable, reaI or personal, in possessmu or reversion, corporeal
or moorporea] present or ﬁ.ztune e)ustmg or contingent, tangible or

'_ _infgﬁ' g ible) "of whatsoever nature and wherever situated, of or

~ belonging to or in the | possessmn or oontrol of Subsidiaries including
but not lnmted to data processmg equlymeut, computers and servers,
computcr software, fu ﬁxtures, mvestmcnts office

egis _ons copyrights, permits,
and Kesﬁonc) approvals, all rights

: e.i‘:r[m‘e of any court order or
o%em, grant, lease, possession or
ersta ﬁmgs, tenancy rights, hire
, £on permissions, incentives, tax

Mmcomc tax, withholding tax

_ t of i ¢ tax and Minimum Alternate
ﬁiﬁ‘ b it), JSM engagemems arrangements of all
kinds, ‘rights, titles, interests, benefits and advantages of whatsoever

nature and wherever situated be]ongmg to or in the ownership, power
or possession and in the control of or vested in or granted in favour of
~or enjoyed by Subsidiaries, industrial, ‘regulatory and other licenses,
municipal and other Statutory permissions, approvals including but not /
~limited to - nght to use and avail electricity connections, water

connections, telephone connections, facsimile connections, telexes, e-
* mail, internet, léased line connections and installations, all remrds
. files, papers, -

"present and fo




lease, interest, contracts, consent, approvals or powers of every kind,
nature and descriptions whatsoever, shall under the provisions of
sections 230 to 232 of the Act and any other applicable provisions of
the Act, and pursuant to the order of NCLT or any other Appropriate
Authority sanctioning this Scheme and without further act, instrument
or deed, but subject to the charges, if any, affecting the same, as on the
Effective Date be transferred to and / or deemed to be transferred to
and vested in Amalgamated Company, so &s to become the properties
and assets of Amalgamated Compa.ny wﬂh effect from Appointed
Date;

EHIGE AT il = T K 0D SIS (AR SR 8 e 28 1S L

- 422 With respect to such assets and properties of Subsidiaries as on the
¢ bt s  Effective Date, as are movable in nature and are capable of transfer by
B : ~physical delivery or endorsement and 'delivery or novation and
delivery, -including cash in hand, the same shall be so transferred to
Amalgamated Company and ‘deemed to have been handed over by
physical delivery or by endorsement 'and ‘delivery or novation and
delwery, as the case may be, to. Ama]gamated Company to the end
and intent that the property and beheﬁt therein passes to Amalgamated
Company with effect ﬁ'om the Appo‘inted Date;

agitac s B

423 'In respect of the movable a_ssets owned by Subsidiaries as on the
' Eﬁ‘ectwe Daxe, other than tﬁose Lfllmtloned in Clause 4.2.2 above,
mcludmg actzonahle clamls, S _debtors, outstanding loans,

' 'advances whether recoverable m_caé.]? or kind or for value to be
receive PO . -wuth ﬂ)g@cal and other authorities, body
sidiaries shall, if so required by
amated Company may, issue
' Amalgama:ed Company may

b TR ,.Ie[h..i‘lf, :‘;L;m*

plg'iimt to NCLT having sanctioned

e o R

oz
an, advance gr; other asset, be paid or made
 Amalgam Company. as the person

(STRTR 2oL Lh VD

‘ 01' ,‘.'.‘- £ é-fo
—
ver or =

B 2incarng ‘!‘}', REESIIEY 1iER ;
4 24 Al’; investments mc!udmgthemgesmwnts made by Subsidiaries in the
capital of other companies whether as shares, scrips, stocks, bonds,
_debentures, debenture stocks, units, mutual funds or pass through
certificates and other accrued benefits: thereto shall stand transferred to
andbevestedmandtmnsfmedmamﬂorbedeemed to have been and
.stand transferred toand vested in Amalgamated Company, without




4.2.5

426

427

' "hrmtanon, the proﬁiab'hty, experience, :
“shall be deemed to be i13-'1(: track réﬁo'rd of the Amalgamated Company

All assets and properties which are acquired by Subsidiaries on or
after the Appointed Date but prior to the Effective Date shall be
deemed to be and shall become the assets and properties of
Amalgamated Company and shall under the provisions of sections 230
to 232 and other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested
in or be deemed to be transferred to and vested in Amalgamated
Company upon the coming into effect of this Scheme pursuant to the
provisions of sections 230 to 232 of the Act and other applicable
provisions, if any, of the Act;

Upon this Scheme becpmm effective, the past track record of the
Subsidiaries relatmg to their respecti e busmesls, mcludmg without

iy TS eden a{s and malfket shm

for all commercial and regulatory ptu‘poses mcludmg for the purposes
of ehglblhty, standing, evaluation and participation of Amalgamated
Company in all existing and future bf&s, tenders and contracts of all
authorities, agencies and clients, Govemmzmt/Quasx Government or
otherwise, wherever apphmblc

‘Where a any “of the debt, llabllmes (mcludmg contingent liabilities),
duties and’ "obligations of Subsidiaries as on the Appointed Date,

- deemed to be transferred to Amalgamated Company, have been

discharged by Subsidiaries after the Appointed Date and prior to the

. Effective Date, such discharge shall be deémed to have been for and

428

"Compaﬁ?‘“ﬁhd“to ﬁae ‘exteiit ﬁ:ncy ’Hfé‘

on account of Ama!gamated Company, and all loans raised and used
i : '_ons mcurred by Subsidiaries after the

ha\;e beenrmsed us’ed or curred for and on behalf of Amalgama:ed

et, -dischar _mdsat:afyth&samemdﬁmhernshall
; o obta.m the consent of any third party or other
pmon who is a party to any contract or arrangement by virtue of
whlch such loans and lnahﬂmas have ansen in order to give effect to

Loans, a.dvmc&s and other obhgatlons (l,nchadmg any guarantee, letter
of credit, letter of comfort or any other instrument or arrangements
which may gwc rise to a contmgent hablllty in whatever form), if any,
due or which mayqat any time in future become due between
Subsidiaries and A amated




5. CONSIDERATION & CANCELLATION OF SHARES OF SUBSIDIARIES

5.1 The entire Paid up Equity Share Capital of Subsidiaries is beneficially held
by Amalgamated Company ie. Subsidiaries are the wholly owned
subsidiaries of Amalgamated Company. Accordingly, no consideration would
be discharged on amalgamation of Subsidiaries with Amalgamated Company.

52 The investment in the Equity Shares of Subsidiaries appearing in the books of
account of Amalgamated Company shall without any further act, deed or
instrument, stand cancelled.

;e ACCOHNT[NG TREQ"I‘MENT

¢ Erm e o

Upon the' Scheme mwg tnto effect from the ,Appomted Date, Amalgamated
Company shall account for thc amalgamanon ot‘ Subsmanes in its books of accounts
as per the ‘Poohng 0f Intcrests Methocl’ 'as dcscrlbed in Indian Accounting Standard
(Ind AS) 103 “Busme:ss Combmatmns nonﬁed under the Companies (Indian
Accountmg Standards) Rult3, 201 S as, amend&d from time to time, such as:

6.1  :All the assets and liabilities recorded in the books of Subsidiaries shall be
transferred to and vested in the books of Amalgamated Company pursuant to
this_ Scheme and shall be recordcd by Amalgamated Company at their

: respectwe book values as a_ppeanng in the books of Subsidiaries;

.25 The -Jdentlgf.of the reserves of Subsidiaries shall be preserved and they shall

~ ‘appear in the books of Amalgamated Company in the same form and manner,

- in which they appeared in the books of Submdlanes, prior to this Scheme
«becoming effective; fxcmmiiauisms G

gl kgt TR mv&ﬁhnenls’in eqhtfyéﬁarebzéijﬁBs:dlan&s,asappeanngmthebooks of

Aniafgmnam:f Company, shaII stan danoel}ga,

B S

64 Intcr-company pﬁalances, loans and advanm, if any, will stand cancelled;

et /6.5 The difference, if any, between the net assets (i.e. difference between the
arih Siasd iiRa .‘.{mgwwﬁmﬁdhﬂtﬁ}ﬁmﬁéﬁmmm&mmy
e 0 ) N cheme as reduced by reserves recorded in
amate rsuant to ‘Clause 62 of the Scheme and after
"-gfvmgeffeﬁmuijusﬁnentsmeuﬁonndmf'cfause63andClausc 6.4 of the
Scheme, shall be transferred to cap:talmve in the books of Amalgamated
Company; and

6.6  In case of any difference in acommtmg polzcy between Subsidiaries and

Amalgamated Company, the acootmung pol:cms followed by Amalgam&tedions; = o/
Company will prevail. . s -““:‘:‘e}\\“ |
_ y{h 1)
CTS, APPROVALS, LICENCES, DEEDS 8 )//
bonds, agreements, schemes, arrangements ‘""D';;};‘\"_\;

rights, m/tltk“‘?"lsw statuttgli/censes, permissions/Or approv
/o _“ :_.I_; el )




or consents held by Subsidiaries required to carry on their respective operations or to
the benefit of which, Subsidiaries may be eligible and which are subsisting or having
effect immediately before the Effective Date, shall be in full force and effect on,
against or in favor of Amalgamated Company and may be enforced as fully and
effectually without any further act or deed, and shall, as may be required, be
appropriately mutated by the statutory authorities concerned therewith in favor of
Amalgamated Company as if, instead of Subsidiaries, Amalgamated Company had
been a party or beneficiary or obligee thereto. The benefit of all statutory and
regulatory permissions, approvals and consents of Subsidiaries shall vest in and
become avallable te Amalgamated Com any pursuant to the Scheme.

b e e e L pd

Any: pen,dmg smtr‘appeal or cther prnceedmgs of whatsoever nature relating to
- Subsidiaries, whether by or against Subsidiaries; shall not abate or be discontinued or
in any way prejudicially affected by reason of the amalgamation of Subsidiaries or of
anything contained in this Scheme, but the proceedings shall continue and any
prosecution shall be enforced by or against Amalgamated Company in the same
manner and to the same _extent as they would or mlght have been continued,

. _prcsecutcd andfor enforced by or agamst Subs;chanes, as if tlns Scheme had not been
; made.

o EMPLOYEES, STAFF ANDWORMN

tern _.andpond;pcns as.are no less favorable
. than those on whic /2 ..”..\;._,\'_tly engaged by, Subs;dlanes without any
mtermpncn of s service as a result of this amalgamation and transfer. With regard to
_ prcvrdent fu,nd, gratmty, ieave encmhment and any other pecial scheme or benefits
N & t “the benefit of ‘suc Sﬁbmdianes, upon this
stand mbshtuted for
\gth the prcvxsmns of
iﬂnﬁﬁ thut upon this
its or sc es shall contlnucto be
_ p cseg:w all the transferred
‘employees of 'Subsncﬁanes for su%:h purpose,' sﬁall be‘ treated as having been
“'continuous,

{
All cheques and other negotlable mstmments, payment orders received in the name of

Subs:dlancs after the Eﬁ‘ectwc Date sha]l bc acceptcd by the bankers of
A0 NS NS ] o A iy ke i .-:-'-1-tecl tc the acccuﬁt of Amalgamated Company.

d-Com any sba]l honor cheques issued by
l’i




1L TREATMENT OF TAXES/DUTIES/CESS ETC.

11.1  Upon this Scheme becoming ef’fectlve and with ci’fect from the Appointed
Date, all taxes and duties payable by Subsidiaries (including under the IT
Act, Customs Act, 1962, Central Excise Act, 1944, State Sales Tax laws),
Central Sales Tax Act, 1956, VAT/ Service tax, Goods and Services Tax laws
and all other Applicable Laws), accruing and relating to Subsidiaries from the
Appointed Date onwards, including but not limited to tax deducted at source,
any refund and claims shall, for all purposes, be treated as tax deducted at
source or refunds and claims, as the case may be, of Amalgamated Company.

112 Upon this Scheme becoming cﬁ‘ccttve, all un;\ ed credlts and exemptions,
benefit of carried forward losses and other statutory benefits, including in
respect of income tax (including but not limited to tax deducted at source, tax
collected at source, tax credit etc.), cenvat, customs, value added tax, sales
. tax, service tax, Goods and Services Tax laws, etc. relating to Subsidiaries
shall ‘be available to and wvest in Ama.lgamated Company, without any
reqmrment of any further act or deed. - RS i

113 It is expressly clanﬁed ‘that upon ‘the Scheme becommg eﬁ'ectwe all taxes
; payable by Subsidiaries from the Appomted Date onwards shall be treated as
the tax liability of Amalgamated Company. All credits for tax deduction at

source on income of Subsidiaries shall be given to Amalgamated Company.
Similarly, all obligation. for. deductmn of tax at source on any.payment. made
by or to be made by Ama]gamated Company shall be made or deemed to
have been maae and amy winp]led with i made by*Subsrdimas Similarly
~any - ‘ . “ﬁe& 6ue dates in the

" on ti'ns Schcmc by N;t‘LT and upon 'rcle;;ént proof
provided to the said authorities.

Upon the Scheme becoming effective, Amalgamated Company is
| expressly permitted to revise income tax, withholding tax and other [s.tatutu 4

returns and filings under the tax laws notwithstanding that the peri 5 \‘l’g;
_ ﬁlmgf revising such returns may have lapsed and to claim refunds, adv ,. Sop, 12
_tax credit (including the Minimum  Alternate Tax (‘MAT) cr N

withholdin, tax_credits, sales tax/value added tax refunds, service taX\Y poin ¢ /

refunds, othet tax Egﬁiﬂ/ds:Ecgursuant to the provisions of this Scheme.

e -
-

e




Amalgamated Company shall be entitled to refund and/or set off all amounts
paid by Subsidiaries or Amalgamated Company under tax laws or any other
disputed amount under appeal, if any, upon this Scheme being effective.

12. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and until occurrence of the Effective Date:
12.1 Subsidiaﬁ'cs undertakes to carry on and shall be deemed to have carried on all
ydsk their mpechve business activities and stand possessed of the:r propemes and
assetsforand acoounfaf and in trust it
VT R s o i
All p{ggts a,e,cr;ung to. ﬂSubS' ries anc taxes. ﬂlereon or losses
or incurred by 1t sh.all for all purposes, be
l:reated as and deemed to be the proﬁts taxes or losses, as the case may be, of
Amalgamated Company;

123 Subsidiaries 'shall | cmy on ﬂlerr respechve busmess with reasonable
diligence and business prudence and in the same manner as it had been doing
hitherto and shall not undertake any additional financial commitments of any
~nature whatsoever, borrow any amounts or incur any ‘other liabilities or
expenditure, issue any additional guarantees, indemnities, letters of comfort
or commitment either for itself or on behalf of its affiliates or assoi:iatas or
any third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal, in any of its properties/assets, except : (a) when the same is expressly
provided in this Scheme; or (b) when the same is in the ordinary course of
business as carried on by it as on the date of filing of this Scheme in NCLT;
or (c) when a prior written consent of Amalgamated Company has been
obtained in this regard;

e ST DErs \,_."ﬂg;' e

12.4 Exccpt by mutual consmt of the oard of Dlrectors of Snbmdxanes and

make any change in W%Wv’éﬁinﬁﬁ'w ither mym
(by issue of equity shares, bonus shares, pmferencc shamn, mnircmble
: debenhn'es or othermsc), decrease reducﬂon, reclassﬁoanon, sub-dmsmn or
consolidation, re-organisation or in any other manner, which would have the
effect of re-organisation of caplta] of either of Subsidiaries;

12.5  Subsidiaries shall not vary or alter, except in the ordmary course of their
respective business or pursuant to any pre-existing obligations undertaken

: prior to the date of approval of the Scheme iby the Boerrd of Directors of
. Subsidiaries, the terms and conditions of employment of any of their
employees, nor shall they conclude settlement with any union or their




12.6  Subsidiaries shall not amend their Memorandum of Association and / or their
Articles of Assomanon, except with' the written concurrence of Amalgamated

Company.

13. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of Subsidiaries,
pursuant to this Scheme, and the oontiriuancc of the legal proceedings by or against
Amalgamated Company ;hall not. aﬁ'ect any transactions or proceedings already
R M?E%l%&ﬂ%ﬁ%&%% didte oud oo et foat
Amalgamated mpanyaoccpts acts, ; dnnpandexamxtadbyand!

- or on behalf of Subsidiaries, as ac éxeu.lféﬁ by and / or on
behalfomnmlgama'tadf:‘o@?aﬁ

14.  COMPLIANCE WITH SECTION 2(1B) OF THE IT ACT

- The provisions of this Scheme as they relate to the amalgamation of Subsidiaries into

- and with Amalgamated Company have been drawn up to comply with the conditions

relating to “amalgamation™ as defined under section 2(1B) of the IT Act. If any

terms or provisions of the Scheme are found or interpreted to be inconsistent with the

provisions of the said section of the IT Act; at a later date including resulting from an

~ amendment of law or for any other reason 'whaﬁééir&,"’-’t_he provisions of the said

T section of the IT Act, shall prevail and the Scheme shall stand modified to the extent

w2+ wdetermined necessary to comply with s&ctmn«i(dﬁ) of the IT Act. Such modification
Fatate -w:ill, hnwaver netaffecﬁhé other: partsﬁf!.he‘Séhéme- Srssiact




16.

" Thc above wouId not mvolve any u_;!;n'unutlox_l of hab;llty in respect of unpaid

PART —
CAPITAL REDUCTION OF AMALGAMATED COMPANY
CAPITAL REDUCTION

16.1  Pursuant to Part-Il of the Scheme, Capital reserve arising as per Clause 6.5 of
Part-11 of the Scheme shall be adjusted agamst the Securities Premium
accomtofAmalgama:ed Company TR

BRGERGRG

or"paym ':to any hareﬁo_r‘éf'of any unpaid share

Ty



17.

PART -1V
GENERAL TERMS AND CONDITT

INCREASE IN AUTHORISED SHARE CAPITAL AND CHANGE IN
OBJECT CLAUSE OF AMALGAMATED COMPANY

17.1

172

173

174

" Company shall be modified accordmgly

Upon this Scheme becoming effective and upon the vesting and transfer of
Subsidiaries in Amalgamated Company pursuant to the terms of this Scheme,
the entire authorized share capital of Subsxd:ams s‘.hall stand transferred from
thc authonzed share capltal of the Subsndlanes' tht; authorized share capital
' d C purp %_stamp duties and fees

di "e§31shall be utilized and

orized s i f?AmaIgamated Company

and no payment of any addmonal stamp duty and / or fee shall be payable by

~Amalgamated Company for mcwasc m thc aﬁtﬁbﬁz&d share ‘capital to that

exl‘ent ; ; -

Upon the Scheme becommg eﬂ'ectwe without any further act or deed the

authonzod share capital of Amalgamated Com shall stand enhanced by
an amount of Rs 11,28, 00 000:’— (Rupws Elev__ Crore Twenty Eight Lacs
OnIy) divided into 1,12,80,000 (One Crore Twe vé Lacs Eighty Thousand)
cqulty shares of Rs. 10/- ('Rupees Ten only) each

I__Relevant c]auses of t‘he Memorandum of Assoctatlou of Amalgamated

TUERI I A

With effect from the Appomtcd Date ~and upon the Scheme becommg

LT3 PRTE

g R

_el’féctwe, the Mam Oizyet;t Clause of the Memorandmn of Association of

b e A

' "Amalgamated Company shall be ﬂtc:q!w nd am g_xgged, without any further

AL

act or deed, to mcludemeolfuectsas reqmredforﬂlepurposeofcarrymgnn
the business activities of the Subsidiaries, pursuant to the provisions of
Sections 13 and Section 14 of the Act and other applicable provisions of the
Act. Awordmgly the Main Object Clause of the Memorandum of Association
ofAmalgamatedCamPanyshallbealtuedandamcndedandnecessary
revision in the numbering of the Clauses inserted shall be carried out. Clause
III of the Memorandum of Association of Amalgamated Company shall be
replaced with following Clauses and read as under:

a) To conduct educational and consulting programs relating to various
education and career opportunities viz. primary, secondmy and
higher education, teaching, supplementary and preparatory classes,
online training, counseling, wuniversity admission services,
admrmsrraave training, educational consultancy, human resource
consulranq management consultancy, placemenr services, pubhc




b) To conduct all type of Educational programme relating to primary,
secondary, higher education, preparatory and supplementary
education by direct classroom teaching, by broadcasting or by any
other mode of delivery; tutoring, -education training, develop
educational sofiware and providing consultancy including providing
of content and expertise on education. to develop curriculum design,
pedagogy design and classroom design for educational classes, to
design uniforms, time table, to develop technology innovations for
education delivery including interactive delivery for self learning, to
run and esrablrsh ope.ﬂ schools far Jmparrmg educanon and to

' publrs '

: rhe fom of bomh penodzca ;enes magazmes articles and its
tests, analysis etc;

d) To carry on business as advem's_fng lagents, to purchase and sell
: agiggr::}:‘ng;ﬁme or space on any television, radio, internet, satellite
in India of abroad or any other kind.of media currency in vogue or
which gy be in vogue at any time and to act as agent or

= represmmtfve fbr any perxan(s) or entities for soliciting/booking
" ac isement tional, commercial and other
edium including collection of

- F&mml#ﬂr@ or d’:sm'bu(?n,g an,
Bt : are for e _‘g?g rad:o internet or any other
}"ng‘ but not limited to, terrestrial satellite,

(2]
.u,! it th t}ﬁ }f'aga‘

EEASY SRR inmeaaat
tapex, cassetres‘ photogmphs

. 'i.fports and en:erra:m_em 'evenl;s' skows recorded programmes,
S _hlghhghts ﬁlms and orker _programmes,

To deal. in compur j baaed mk:med:a presentations and :ry‘bmanon :
85 Ye, Apes of audio, video, television,

Y ermgmmmes__ e




AR

{ st R RIS

h) Te carry on the business of outsourcing of high quality, client
specific knowledge information processing and analysis pertaining to
the financial sector;

i) Tocarry on the business of providing staff augmentation services;

J) Toprovide professional consultancy, internet and training services;

k) To establish and run in any part of India or elsewhere Coaching
centers, colleges or schools for imparting general, scientific,
commercial, engmeenng or any other rype of education to students;

S ‘TOI r7) lgusmess o_j\[ pnnnng and publishing books,

. Bamphlets. ! ,oa' f&m@'d Newspapers and all kinds of
literature wbatsaever in any_ g___ guage which the ct)mpany may
decide upon and book J’Jlfrm‘i.vzg~ and for that purpose purchasing

' prmtmg‘#nbbhmmex‘mxi accession and install printing presses with
all ‘facilities “for Prm:mg 'ﬁ“oi‘ﬂmg, Stitching and Binding of the
Finished Articles;

m) To carry on e BISIRS: of manufacturers and distributors of and
“dealers “in“engravings, "print.” pictures, drawings and any written,
engraved prmted or p‘nnted pranimcnans

s that is art print. colour print,

= l'ﬂ:orgrap og : m sfhs tic print, engraves, publishers,
seﬂers _‘and prmt seflers &Q@aﬂers book binders block markers

o) To carry the busme;s of ch\_(smbm‘@rs g and dealers in printing

ST R T

ne , ﬁgg r@ggmals related to printing and

s “:* g‘\x"%%{? _magazines, Journals, penodwafs
film and audio-video gégcauonaf aids;

-.p) Tocarry mfbe &usme&syf;mﬁadwmregrared markenng solunom

s R R T R

gmphrcs animation ﬁIms graphw desrgm and other wsual/ acoustic
: a material, two and three dimensional slides, images,
. films, motion pictures and other presematmml aids, toofs kits,
and industrial research to act as business,




industrial, and management consultants and to develop literature,
brochures and other intellectual property which will abet and
provide value addition to any and all the activities of the Company;

q) To conduct educational and consulting programs relating to various
education and career opportunities viz. primary, secondary and
higher education, teaching, supplementary and preparatory classes,
online  training, ~counselling, university admission services,
administrative -training, educational consultancy, human resource
consultamy, management consultancy, placement services, public
relation exercise and software consultancy mc!ua'mg prov:drng

 content and expertise on the internet; and
e g 4};‘ i F a0k ok ,ﬁ ft &‘
r) To establish, provide, maintain and conducr or orherwzse subs:dzse

research laboratories and experimental workshops for scientific and
- technical research’ and- ‘experiments and' to undertake and carry on
with all scientific and technical research, Erpenm ents and tests of all
kinds ‘and ‘to promote studies and research both scientific and
technical “investigation and invention by ‘providing, subsidising,
endowing or assisting laboratories, workshops, Tibraries, lectures,
meetings and conferences and by providing the remuneration to
sc:ennﬁc and rechmcaf professors and corporate pr,ajessxanals and
‘teachers and to award, scholarships, prizes, grrmz.s' and bursaries to
~Students and to encourage, promote and reward studies, -researches,
- investigations, experiments, tests and inventions of any kind that may
-.=be considered bkeiy to assist the main busmess of rbe Company

e COl ; ' T the / .any,'to gwe
eﬁ'ect for such mcrcase in the Authonzzd Sham Capltal and ammdment of
the Object Clausemﬂ:th; Re _' strar of Cor o

176 1Itis hereby clanﬁed that for the pmposes of increasing the Authonzed Share
Capltal and amendment of Object C]ause of Memorandum of Associanon in

18.1 Natw:thsbmdmg the: above Clauses of the Scheme, Subsidiaries shall be
enntlcd to declare and pay ividends, whether mwnm or final, to theu'




18.2  The holders of the shares of Subsidiaries shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their
respective Articles of Association including the right to receive dividends.

18.3 It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer any
right on any shareholder to demand or claim any dividends which, subject to
the provisions of the Act, shall be entirely at the discretion of the respective
Boards, and subject to the approval, if required, of the respective shareholders
of Subsidiaries as the case may be.

R R

19. APPLICATION TO NCLT

SN REEL SRS e ¥y S L

: .Amalgamated Company and Subﬂdmmas shall, mth all reasonablc dispatch, make
_ apg];c@;;qns._ or petitions under sections 230 to 232.and other applicable provisions of
the Act to NCLT or any other Appropriate Authority, for approval as necessary in
law, for bringing the Scheme into effect and be entitled to take such other steps and
proceedings as may be necessary or expedlent to give full and formal effect to the
_ Scheme under the provisions of law.

20 MODIFICATIONS OR AMENDMENTS TO THE SCHEME

‘Each of Amalgamated Company and Subsidiaries (acting through their respective
- Boards of Directors) may assent to any modifications or amendments to this Scheme,
- which the NCLT and/or any other authorities miay deem fit to direct or impose or
/ pr dqsuable for sctthngany guestion or

2

1nd/or carrying out this Scheme.
ac ng through its respective

mpany ﬂhd

REE -\*w

" " u'able pe:r 10 give effect to this
4 \%’%

stio __,Hheﬂmbyreasonot‘any
authorities or otherwise

This Scheme i 1s and shall be oondmonal:,ﬁ:on and subject to =

The Scheme bzmg appl;oved by the requ;sme mmpntles in number and value
of such classes of persons including the respective members and / or creditors
of the companies involved in the Scheme, as prescnbed under ‘the Act and /
or as may be directed by NC “ an an

may be applicable; /




22,

23.

24.

21.2  The sanction of this Scheme by NCLT and / or any other Appropriate
Authority under sections 230 to 232 and other applicable provisions, if any,
of the Act;

21.3  The Scheme being approved by the Public Shareholders of Amalgamated
Company through resolution passed by way of e-voting in terms of SEBI
Circular No. CFD/DIL3/CIR/2017/21 issued on March 10, 2017, subject to
modification, if any, in accordance with any subsequent circulars and
amendment that may be issued by SEBI from time to time;

21.4 - Certified or authenticated copy of the order of NCLT sanctioning the Scheme
being filed with the Registrar of Companies by the respective companies
involved in the Scheme; and '

21.5  Any other sanctions and orders as may be directed by the NCLT in'm's_pect of
the Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

Subject to Clause 23 of this Scheme, in the event of any of the said sanctions and
approvals referred to in Clause 21 of this Scheme not being obtained and / or the
Scheme not being sanctioned by NCLT or such other Appropriate Authority, if any, this
Scheme shall 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
govemed and be preserved or worked out as is specifically provided in the Scheme or
as may otherwise arise in law and agreed between the respective parties to this Scheme.

SEVERABILTY

If any part / transaction /provision of this Scheme cannot be proceeded with or is
found to be unworkable for any reason whatsoever inc!uding-ndn-r_eceipt of any
approval as envisaged under Clause 21 of this Scheme or unenforceable under the
present or future Laws, then subject to the decision of Amalgamated Company and
Subsidiaries, as the case may be, such part / transaction / provision shall be severable
from the remainder of this Scheme and shall not affect the validity or implementation
of the other parts and/or provisions of this Scheme. SR '

COSTS, CHARGES AND EXPENSES

On sanction and approval of the Scheme by NCLT or such other Appropriate
Authority, if any, all oosts,l charges, taxes including duties, stamp duty, levies and all
other expenses, if any, (save as expressly o
and Subsidiaries arising out of or




