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PREAMBLE

Brief overview of the companies

Den Networks Limited (“DEN” or “Amalgamating Company 1”)

(a)

(b)

(C)

(d)

DEN is a public limited company incorporated under the Act with its registered office

at 236, Okhla Industrial Estate, Phase—lll, New Delhi - 110 020. The CIN of DEN is

L92490DL2007PLC165673.

The Board ofDEN has, in its meeting held on February 17, 2020, approved shifiing of

the registered office of DEN to Mumbai and DEN is in the process of undertaking all

necessary actions, as per the Act, to shift the registered office to Mumbai. Filing ofthe
application and the petition pursuant to the Scheme by DEN will be made in the
jurisdiction of the NCLT of the new registered office of DEN.

DEN is engaged in the business of (i) providing cable television services as

Multisystem Operators; and (ii) broadband services through wholly owned subsidiary.

The equity shares ofDEN are listed on the Stock Exchanges.

Hathway Cable and Datacom Limited (“HCDL” or “Amalgamating Company 2”)

(a)

(b)

(C)

HCDL is a company incorporated under the Act with its registered office at “Rahejas”,
4th Floor, Corner of Main Avenue & V. P. Road, Santacruz (W), Mumbai - 400 054.

The CIN ofHCDL is L64204MH1959PLC011421.

HCDL is engaged in the business of (i) wired broadband services; (ii) cable television

services through its subsidiaries and joint ventures; and (iii) distribution of over the
top services.

The equity shares of HCDL are listed on the Stock Exchanges.

TV18 Broadcast Limited (“TV18” or “Amalgamating Company 3”)

(a)

(b)

(C)

TV18 is a public limited company incorporated under the Act with its registered office
at First Floor, Empire Complex 414, Senapati Bapat Marg, Lower Parel Mumbai - 400
013, Maharashtra. The CIN ofTV18 is L743001VIHZOOSPLC281753.

TV18 is engaged in the media business and it broadcasts general news channels in
Hindi, English and other regional languages and business news channels in Hindi,
English and Gujarati and also broadcasts, through its subsidiaries, general

entertainment channels in Hindi, English and other regional languages as well as
factual entertainment channels.

The equity shares of TV18 are listed on the Stock Exchanges.

Networkls Media & Investments Limited (“Network18” or “Transferor Company” or
“Amalgamated Company”)

(a) Networkl8 is a public limited company incorporated under the Act with its registered
office at First Floor, Empire Complex 414, Sempati Bapat Marg, Lower Parel Mumbai
- 400 013, Maharashtra. The CIN ofNetwork18 is L65910MH1996PLC2  



(b) Network18 has presence in several media and entertainment businesses directly and
through its subsidiaries like general news channels in Hindi, English and Other regional
languages, business news channels in Hindi, English and Gujarati, general
entertainment channels in Hindi, English and other regional languages, factual

entertaimnent channels, business of printing and publishing magazines, digital
business, content creation and production business.

(0) The equity shares ofNetwork18 are listed on the Stock Exchanges.

v. Media18 Distribution Services Limited (“Cable Co” or “Transferee Company 1”)

(a) Cable Co is a public limited company incorporated under the Act with its registered
office at Vrindavan, Shree Ram Mills Compound, GK Marg, Lower Parel, Mumbai,

Maharashtra - 400013. The CIN of the Cable Co is U74999MH2020PLC336917.

(b) Cable Co is incorporated to carry on the business of setting up, acquiring, holding/
investing in and/or promoting various ventures inter alia relating to cable services
encompassing distribution, relaying and transmission of signals.

(0) Cable Co is a wholly owned subsidiary ofNetwork18.

vi. Web18 Digital Services Limited (“ISP Co” or “Transferee Company 2”)

(a) ISP Co is a public limited company incorporated under the Act with its registered
office at Vrindavan, Shree Ram Mills Compound, GK Marg, Lower Parel, Mumbai,

Maharashtra - 400013. The CIN ofthe ISP Co is U74999MH2020PLC336907.

(b) ISP Co is incorporated to carry on the business of setting up, acquiring, holding/
investing in and promoting various ventures inter alia relating to the business of
operating intemet services, broadband services, ISDN services, leased line services

and VSAT services.

(c) ISP Co is a wholly owned subsidiary ofNetwork18.

vii. Digital18 Media Limited (“Digital Co” or “Transferee Company 3”)

(a) Digital Co is a public limited company incorporated under the Act with its registered
office at Vrindavan, Shree Ram Mills Compound, GK Marg, Lower Parel, Mumbai,

Maharashtra - 400013. The CTN ofthe Digital Co is U72900MH2020PLC336906.

(b) Digital Co is incorporated to carry on the business of setting up, acquiring, holding/
investing in and /or promoting various ventures inter alia relating to the business of
broadcasting, telecasting, relaying, transmitting or distributing digitally or in any other

manner, any audio, video or other programmes or software.

(0) Digital Co is a wholly owned subsidiary ofNetwork18.

B. Overview of the Scheme

i. The Scheme provides for the following:

(a) the amalgamation ofDEN, HCDL and TV18 with Network18 and the consequent issue
of equity shares by Network18 to the shareholders of DEN, HCDL and TV18,

  
respectively, with effect from the Appointed Date (“Amalgamation”); and m
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ii.

ii.

iii.

(b) subsequent to the Amalgamation and with effect from the Appointed Date, transfer of

the Cable Business Undertaking, the ISP Business Undertaking and the Digital

Business Undertaking from Network18 to the Cable Co, the ISP Co and the Digital Co
respectively, each on a “going concern” basis.

This Scheme is divided into the following parts:

(a) Part I contains the definitions used in the Scheme, principles of interpretation

pertaining to this Scheme and the capital structure of the Scheme Entities;

(b) Part II deals with the amalgamation ofDEN, HCDL and TV18 into Network18;

(0) Part III deals with the transfer of the Cable Business Undertaking, the ISP Business
Undertaking and the Digital Business Undertaking from Network18 to the Cable Co,
the ISP Co and the Digital Co respectively, and matters incidental thereto; and

((1) Part IV deals with the general terms and conditions applicable to this Scheme.

Rationale for the Scheme

Network18 and TV18 are under the sole control of Independent Media Trust, whose sole

beneficiary is Reliance Industries Limited (“Reliance”). Den and HCDL are under the sole
control of Digital Media Distribution Trust, whose sole beneficiary is a wholly owned
subsidiary of Reliance. The Amalgamating Companies and Network18 are engaged in
complementary businesses.

The Scheme seeks to restructure the broadcasting, digitalmedia, broadband and cable
distribution businesses of the Scheme Entities and achieve consolidation under a single
publicly listed company. This restructuring will enable the shareholders of the
Amalgamating Companies and Network18 to diversify into broadcasting, digital, media,
broadband and cable distribution business.

This Scheme will result in inter alia the following benefits:

(a) The restructuring shall create value-chain integration and render substantial economies
of scale while also simplifying the corporate structure of the group by reducing the
number of listed entities.

(b) The aggregation of a content powerhouse across news and entertainment (both linear
and digital) and the country’s largest cable distribution network under the same
umbrella shall boost efficiency and exploit synergies, creating value for all
stakeholders.

(c) An integrated media play shall further increase the breadth as well as depth of the
group’s consumer touch points and benefit from capturing entire subscription revenues
within Network18 which was hitherto spread between broadcasting and distribution
entities.

(d) The reorganization furthers the group strategy of building a media powerhouse that is
agnostic across pipes, platforms and screens.

 



(6) Further, each of the cable, broadband and digital businesses would Operate under

separate wholly owned subsidiaries thereby creating focused management and ring-

fencing ofrisks.

PART I

DEFINITIONS, INTERPRETATION AND CAPITAL STRUCTURE

1. Definitions

In this Scheme, unless the context or meaning otherwise requires (a) the terms defined in

the introductory paragraphs and recitals shall have the same meanings thrOughout this
Scheme and (b) the following words and expressions, wherever used (including in the
recitals and the introductory paragraphs above), shall have the meanings set forth below:

1.1. “Act” means the Companies Act 2013, as amended from time to time, including the rules
thereunder, and the Companies Act 1956 (only to the extent applicable);

1.2. “Amalgamating Companies” means DEN, HCDL and TV18, collectively;

1.3. “Applicable Law” or “Law” means any applicable statute, law, regulation, ordinance, rule,
judgment, order, decree, clearance, approval from the concerned authority, directive,

guideline, press note, policy, requirement, or other governmental restriction or any similar
form of decision, or determination by, or any interpretation or administration of any of the
foregoing by, any Government Authority in effect in the Republic of India, as amended
from time to time;

1.4. “Appointed Date” means February 1, 2020;

1.5. “Assets” shall have the meaning set out in Clause 18;

1.6. “Board of Directors” or “Board” in relation to each Scheme Entity, means the board of

directors of such Scheme Entity, and shall include a committee of directors or any other
person, authorised by such board of directors or such committee of directors duly
constituted and authorised for the matters pertaining to this Scheme and/or any other matter
relating thereto;

1.7. “BSE” means the BSE Limited;

1.8. “Business Transfer Consideration” shall have the meaning set out in Clause 23;

1.9. “Cable Business” means the cable television business of receiving, distributing,

transmitting, and relaying to subscribers (primary point business) or to local cable operators
(secondary point business), audio visual signals, including but not limited to signals
received from satellite, terrestrial signals and operator generated signals;

1.10. “Cable Co” or “Transferee Company 1” shall have the meaning set out in paragraph A(v)
ofthe Preamble;

1.11. “Cable Business Undertaking” means the business undertaking pertaining to the Cable

Business of the Amalgamated Company, which shall be inclusive of but not limited to:

(a) all the assets and properties (whether movable or immovable, tangible or i ‘ (3.
real or personal, in possession or reversion, corporeal or incorporeal, p sfififiifir§\
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1.12.

1.13.

1.14.

(b)

(C)

(d)

(6)

(f)

or contingent ofwhatsoever nature), whether situated in India or abroad, including,
without limitation, all land, buildings, fixtures and structures thereon, all moveable

property contained therein, stocks, current assets, investments of all kinds through
any instrument, all investments in subsidiaries, joint ventures and other body

corporates primarily engaged in the Cable Business, any cash or depositS, and bank
accounts (including bank balances), contingent rights or benefits, receivables,
advances or share application money or paid by or deemed to have been paid by or
received by the Amalgamated Company, rights and benefits under any agreement,
any benefits or rights available to or due to the Amalgamated Company, any
reserves or funds, other interest held in trust, registrations, contracts, engagements,

arrangements of all kind, privileges and all other rights, easements, liberties and
advantages of whatsoever nature and all other interests of whatsoever nature, and
wheresoever situated, belonging to or in the ownership, power or possession and in

the control of or vested in or granted in favour of or enjoyed by the Amalgamated
Company, and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or granted in favour of
or held for the benefit of or enjoyed by the Amalgamated Company, whether in
India or abroad;

all permits, quotas, rights, privileges, entitlements, benefits or exemptions of any
kind, industrial and other licences, whether from a governmental authority or third

party, including from the Ministry of Information & Broadcasting, any bids,
tenders, letters of intent, expressions of interest, consents, subsidies, privileges,
income tax benefits and exemptions, all other rights including sales tax deferrals
and exemptions and other benefits, receivables, and liabilities related thereto,
licenses, powers and facilities of every kind, nature and description whatsoever,
and all other interests in connection with or pertaining to the Cable Business;

all employees of the Amalgamated Company primarily engaged in the Cable
Business;

all debts, obligations, duties and liabilities, both present and future (including

contingent liabilities and obligations under any licenses or permits or schemes) of
every kind, nature and description whatsoever and howsoever arising, pertaining to
the Cable Business;

all intellectual property and intellectual property rights (including any applications
for the same) of any nature whatsoever, books, records, files, papers, product

specifications, and process-related information, lists of present and former
customers and suppliers, and any other customer or supplier related infomation,

whether in physical or electronic form, pertaining to the Cable Business activities
and operations of the Amalgamated Company; and

any question that may arise as to whether a specified asset or liability pertains or
does not pertain to the Cable Business shall be decided by the Board of the
Amalgamated Company;

“CIN” means Corporate Identity Number;

“DEN” or “Amalgamating Company 1” shall have the meaning assigned to it in paragraph
A(i) ofthe Preamble;

“DEN ESOP Schemes” shall have the meaning assigned to it in Clause 8(a);

 



“Digital Business” means the digital properties operated by Network18 — firstpost’com and

newsl8.com, along with investments in e—Eighteen.eom Limited and Big Tree
Entertainment Private Limited;

“Digital C0” or “Transferee Company 3” shall have the meaning assigned to it in
paragraph A(vii) of the Preamble;

“Digital Business Undertaking” means the business undertaking pertaining to the Digital
Business ofNetwork] 8, which shall be inclusive of but not limited to:

(a)

(b)

(C)

(d)

(e)

(0

all the assets and properties (whether movable or immovable, tangible or intangible,
real or personal, in possession or reversion, corporeal or incorporeal, present, future

or contingent ofwhatsoever nature), whether situated in India or abroad, including,
without limitation, all land, buildings, fixtures and structures thereon, all moveable

property contained therein, stocks, current assets, investments of all kinds through
any instrument, all investments in subsidiaries, joint ventures and other body
corporates primarily engaged in the Digital Business, any cash or deposits, and
bank accounts (including bank balances), contingent rights or benefits> receivables,
advances or share application money or paid by or deemed to have been paid by or
received by Network18, rights and benefits under any agreement, any benefits or

rights available to or due to Network18, any reserves or funds, other interest held

in trust, registrations, contracts, engagements, arrangements of all kind, privileges

and all other rights, easements, liberties and advantages of whatsoever nature and

all other interests of whatsoever nature, and wheresoever situated, belonging to or

in the ownership, power or possession and in the control of or vested in or granted
in favour of or enj oyed by Network18, and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or the control of or vested in
or granted in favour of or held for the benefit of or enj oyed by Network18, whether

in India or abroad;

all permits, quotas, rights, privileges, entitlements, benefits or exemptions of any
kind, industrial and other licences, whether from a governmental authority or third

party, any bids, tenders, letters of intent, expressions of interest,, consents,

subsidies, privileges, income tax benefits and exemptions, all other rights including
sales tax deferrals and exemptions and other benefits, receivables, and liabilities
related thereto, licenses, powers and facilities ofevery kind, nature and description
whatsoever, and all other interests in connection with or pertaining to the Digital

Business;

all employees ofNetwork18 primarily engaged in the Digital Business;

all debts, obligations, duties and liabilities, both present and future (including
contingent liabilities and obligations under any licenses or permits or schemes) of
every kind, nature and description whatsoever and howsoever arising, pertaining to
the Digital Business;

all intellectual property and intellectual property rights (including any applications
for the same) of any nature whatsoever, books, records, files, papers, product
specifications, and process-related information, lists of present and former
customers and suppliers, and any other customer or supplier related information,
whether in physical or electronic form, pertaining to Digital Business activities and
operations ofNetwork18; and

any question that may arise as to whether a specified asset or liability pertaii  



1.19.

1.20.

1.21.

1.22.

1.23.

1.24.

1.25.

1.26.

1.27.

1.28.

does not pertain to the Digital Business shall be decided by the Board of

Network18;

“Effective Date” means the date on which the Scheme becomes effective in accordance
with its terms, being the date which is later of (a) filing of the certified copies ofthe NCLT

order approving the Scheme with the Registrar of Companies by the Scheme Entities; and
(b) the receipt of approval from the Department of Telecommunications for the Scheme.
References in this Scheme to date of ‘coming into effect of this Scheme’ or ‘Cfi‘ectiveness

of this Scheme’ 0r ‘Scheme coming into effect’ shall mean the Effective Date;

“Eligible Shareholder” shall have the meaning assigned to it in Clause 7;

“Employee Benefit Funds” shall have the meaning assigned to it in Clause 22 (b);

“Encumbrance” means any mortgage, pledge, equitable interest, assignment by way of
security, conditional sales contract, hypothecation, right of other persons, claim, security

interest, encumbrance, title defect, title retention agreement, voting trust agreement,

interest, option, lien, charge, commitment, restriction or limitation of any nature

whatsoever, including restriction on use, voting rights, transfer, receipt of income or

exercise of any other attribute of ownership, right of set-off, any arrangement (for the
purpose of, or which has the effect of, granting security), or any other security interest of
any kind whatsoever, or any agreement, whether conditional or otherwise, to create any of
the same and the term “Encumbered” shall be construed accordingly;

“Governmental Authority” means (a) a national or state government, political subdivision
thereof; (b) an instrumentality, board, commission, court, or agency, whether civilian or

military, of any of the above, however constituted; and (c) a government-owned/

government-controlled association, organization in the Republic of India;

“HCDL” or “Amalgamating Company 2” shall have the meaning assigned to it in
paragraph A(ii) of the Preamble;

“Ind AS 103 Business Combinations” shall have the meaning assigned to it in Clause

14(a);

“INR” or “Rupees” means the lawful currency of Republic of India;

“ISP Business” means the business of provision of broadband intemet services and
providing wired broadband services to end subscriber;

“ISP C0” or “Transferee Company 2” shall have the meaning assigned to it in paragraph
A(vi) of the Preamble.

“ISP Business Undertaking” means the business undertaking pertaining to the ISP

Business of the Amalgamated Company, which shall be inclusive of but not limited to:

(a) all the assets and properties (whether movable or immovable, tangible or intangible,

real or personal, in possession or reversion, corporeal or incorporeal, present, future

or contingent ofwhatsoever nature), whether situated in India or abroad, including,
without limitation, all land, buildings, fixtures and structures thereon, all moveable

property contained therein, stocks, current assets, investments of all kinds through
any instrument, all investments in subsidiaries, joint ventures and other body
corporates primarily engaged in the ISP Business, any cash or deposits, and bank“

 

  



1.29.

1.30.

1.31.

1.32.

1.33.

1.34.

(b)

(c)

(d)

(e)

(f)

advances or share application money or paid by or deemed to have been paid by or
received by the Amalgamated Company, rights and benefits under any agreement,
any benefits or rights available to or due to the Amalgamated Company, any
reserves or funds, other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, easements, liberties and
advantages of whatsoever nature and all other interests of whatsoever nature, and
wheresoever situated, belonging to or in the ownership, power or possession and in
the control of or vested in or granted in favour of or enjoyed by the Amalgamated
Company, and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or granted in favour of
or held for the benefit of or enj oyed by the Amalgamated Company, whether in
India or abroad;

all permits, quotas, rights, privileges, entitlements, benefits or exemptions of any
kind, industrial and other licences, whether from a governmental authority or third

party, including fiom the Department of Telecommunications, any bids, tenders,
letters of intent, expressions of interest, consents, subsidies, privileges, income tax

benefits and exemptions, all other rights including sales tax deferrals and

exemptions and other benefits, receivables, and liabilities related thereto, licenses,

powers and facilities ofevery kind, nature and description whatsoever, and all other
interests in connection with or pertaining to the ISP Business;

all employees of the Amalgamated Company primarily engaged in the ISP
Business;

all debts, obligations, duties and liabilities, both present and future (including
contingent liabilities and obligations under any licenses or permits or schemes) of
every kind, nature and description whatsoever and howsoever arising, pertaining to
the ISP Business;

all intellectual property and intellectual property rights (including any applications
for the same) of any nature whatsoever, books, records, files, papers, product

specifications, and process-related information, lists of present and former
customers and suppliers, and any other customer or supplier related information,

whether in physical or electronic form, pertaining to ISP Business activities and
operations ofthe Amalgamated Company; and

any question that may arise as to whether a specified asset or liability pertains or
does not pertain to the ISP Business shall be decided by the Board of the
Amalgamated Company;

“IT Act” means the Income Tax Act, 1961 as amended from time to time, including the
rules thereunder;

“Net Proceeds” shall have the meaning assigned to it in Clause 10(0);

“Network18” or “Amalgamated Company” or “Transferor Company” shall have the
meaning assigned to it in paragraph A(iv) of the Preamble;

“NCLT” means the National Company Law Tribunal, Mumbai Bench;

“NSE” means the National Stock Exchange of India Limited;

“Person” means any individual (including in his capacity as trustee), entity, joint yank
Q;
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1.35.

1.36.

1.37.

1.38.

1.39.

1.40.

1.41.

1.42.

1.43.

1.44.

1.45.

2.1

2.2

2.3

company, corporation, partnership (whether limited or unlimited), proprietorshjp or other
enterprise (whether incorporated or not), Hindu undivided family, union, aSSOciation of
persons, government (central, state or otherwise), or any agency, department, authority or
political subdivision thereof, and shall include their respective successors, successors-in-
interest, and permitted assigns, and in case of an individual shall include hjs/her legal
representatives, administrators, executors and heirs and in case of a trust shall include the

trustee or the trustees and the beneficiary or beneficiaries from time to time;

“Record Date” means the date to be fixed by the Board of Network18 for the purpose of
determining the equity shareholders of each of the Amalgamating Companies, to whom

equity shares ofNetwork18 will be allotted pursuant to this Scheme;

“Registrar of Companies” means the Registrar of Companies, Maharashtra at Mumbai
having jurisdiction over the Scheme Entities;

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of

Amalgamation and Arrangement in its present form or as amended or modified in
accordance with the provisions hereof;

“Scheme Entities” means DEN, HCDL, TV18, Network18, Cable Co, ISP Co and Digital

Co collectively;

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

“SEBI Circular” means the circular issued by the SEBI, being circular ref. no.

CFD/DIL3/CIR/2017/21 dated March 10, 2017 and any amendments thereof or

modifications issued pursuant to Regulations 11, 37 and 94 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

“Stock Exchanges” mean the BSE and the NSE collectively;

“Transferee Companies” mean the Cable Co, the ISP Co and the Digital Co collectively;

“Transferred Business Undertakings” means the Cable Business Undertaking, the ISP
Business Undertaking and the Digital Business Undertaking as the case may be;

“Trustee” shall have the meaning assigned to it in Clause 10(b); and

“TV18” or “Amalgamating Company 3” shall have the meaning assigned to it in
paragraph A(iii) ofthe Preamble.

Interpretation

All terms used but not defined in this Scheme shall, unless contrary to the context or

meaning thereof, have the same meaning ascribed to them under the Act or any statutory
modification or re-enactment thereof for the time being in force or any legislation which

replaces the Act.

References to clauses and recitals, unless otherwise provided, are to clauses and recitals of
and to this Scheme.

The headings herein shall not affect the construction of this Scheme.
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2.4

3.1

3.2

Unless the context otherwise requires:

(a)

(b)

(C)

(d)

(e)

(f)

(g)

n u.
the words “including , include” or “includes” shall be interpreted in a manner as

though the words “without limitation” immediately followed the same;

any document or agreement includes a reference to that document or agreement as
varied, amended, supplemented, substituted, novated, or assigned, from time to
time, in accordance with the provisions of such a document or agreement;

the words “other”, “or otherwise” and “whatsoever” shall not be construed ejusdem

generis or be construed as any limitation upon the generality ofthe preceding words
or matters specifically referred to;

the singular shall include the plural and vice versa, and references to one gender
include all genders;

references to any Scheme Entity shall, unless repugnant to the meaning thereof,
include its successors-in-interest and permitted assigns;

in addition to the terms defined under Clause 1, certain terms are defined elsewhere

in this Scheme and wherever such terms are used in this Scheme, they shall have
the meaning assigned to them; and

references to a person include any individual, firm, body corporate (whether

incorporated), government, state or agency of a state or any joint venture,
association, partnership, works council or employee representative body (whether

having separate legal personality or not).

Share Capital

The share capital structure ofDEN as on December 31, 2019 is as under:

 

 

 

  

 

 

 

 

 

 

  

A. Authorised Share Capital , Amount in [NR

50,00,00,000 equity shares of Rs. 10 each 500,00,00,000
Total 7 7 500,90,00,000

B. Issued and Subscribed Share Capital" Amount inlNR
47,72,23,845 equity shares of Rs. 10 each 477,22,38,450

Total 477,22,38,450
*includes 4,5 7, 93] equity shares issued to DNL Employees Welfare Trust of[NR 1 0 each

. C. Paid—np Shame Galina! Amount in INR
47,72,23,845 equity shares of Rs. 10 each 477,22,38,450

Total 477,22,38,450   
The equity shares ofDEN are listed on the Stock Exchanges. There has been no change in
the issued, subscribed and paid—up share capital ofDEN subsequent to December 31, 2019.

The share capital structure of HCDL as on December 31, 2019 is as under:

 

 

 

   

A. Authorised Shane Capital Amount in [HR

199.90,00,000 equity shares of INR 2 each 399,80,00,000

2,00,000 preference shares of INR 10 each 20,00,000

Total  4 .tm 11 <‘-. \_

2&9;(1)

9Y9
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3.3

3.4

3.5

 

B. Issued and Subscribed Share Capital Amount in INR
 

177,01,04.500 equity shares of INR 2 each 354.02.09.000
 

_ Total _3_54,02,09.000 _
 

C. Paid-up Share Capital Amount in INR
 

l,77,01,04,500 equity shares of INR 2 each 354,02,09,000
  Total   354.02.09.000
 

The equity shares of HCDL are listed on the Stock Exchanges. There has been no change
in the issued, subscribed and paid-up share capital of HCDL subsequent to December 31,
2019.

The share capital structure of TV18 as on December 31, 2019 is as under:

 

A. Authorised Share Capital Amount in INR
 

6,76,05,00,000 equity shares of INR 2 each 13,_52,10,00,000
  

Total
 

13,52,10,00,000
 

 

B. Issued Share Capital Amount in INR
 

1,71,44,09,]96 equity shares of INR 27 each 342,88,18,392
 

Total 342,88,18,392
 

 

 

  
C. Subscribed and Paid-up Share Capital Amount in INR

171,43,60,160 Equity Shares of Rs. 2/- each 342,87,20,320

fl: 49,036 Forfeited Equity Shares 24,518

Total 342,87,44,838   
The equity shares ofTV18 are listed on the Stock Exchanges. There has been no change in
the issued, subscribed and paid-up share capital ofTV18 subsequent to December 31, 2019.

The share capital structure ofNetwork18 as on December 31, 2019 is as under:

 

 

 

 

 

 

 

 

 

 

 

 

 

  

A. Authorised Share Capital Amt in INR

5.16.98.40.000 equity shares of INR 5 each 25,84,92,00,000

1.55.00.000 preference shares ofINR 10 each 7 15,50,00,000
11,00,000 preference shares of INR 100 each 11,00,00,000

1,05,00,000 preference shares of INR 200 each 210,00,00,000

Total ’ 28,21,42,00,000

3‘. Issued and Subsuibed Shane Cgpital Amount in INR
1,04,69,48,519 equity shares of [NR 5 each 523,47,42,595

Total

C. Paid—m Share Capital AmunntiuINR
1,04,69,48,519 equity shares of INR 5 each 523,47,42,595

Total 523,47,42,595   
The equity shares of Network18 are listed on the Stock Exchanges. There has been no
change in the issued, subscribed and paid-up share capital of Network18 subsequent to
December 31, 2019.

The share capital structure of the Cable Co as on January 31, 2020 is as under:
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‘ A. Authorised Share Capital 1 . Amount in INR
1,00,000 equity shares of INR 10 each 10,00,000

_ Total ___10.no,00<_)

B. Issued and Subscribed Share Capital Amount in INR

10,000 equity shares of INR 10 each 1.00.000

Total 1.00.000

C. Paid-up Share Capital Amount in INR
10,000 equity shares of INR 10 each __ 1,00,000

Total 1,00,000 
 

The equity shares of the Cable Co are not listed on any stock exchange.

3.6 The share capital structure of the ISP Co as on January 31, 2020 is as under:

 

 

 

 

 

 

 

 

 

 

  

A. Authorised Share Capital Amennt in INR
1,00,000 equity shares of INR 10 each 10,00,000

Total A _ 10,00,000

B. ’ Issued and Subscribed Shane Capital ' Amount in INR
10,000 equity shares of INR 10 each 1,00,000

Total 1,00,000

C. Paid-up Share Capital Amount in [11111
10,000 equity shares of INR 10 each 1,00,000

Total 1.00.000   
The equity shares ofthe ISP Co are not listed on any stock exchange.

3.7 The share capital structure of the Digital Co as on January 31, 2020 is as under:

 

 

 

 

 

 

 

 

 

 

  

1h Aufllofised Share Capital Amount in INR
1,00,000 equity shares of INR 10 each 10,00,000

Total 7 7 10,00,000

8. Issued and Subscribed Share Capital Amount. in [NE
10,000 equity shares of [NR 10 each _1,00,000

Total 1,00,000

C. Paid-un ShaneCapital 7 Amount in.INR
10,000 equity shares of INR 10 each 1.00.000

Total 1,00,000   
The equity shares ofthe Digital Co are not listed on any stock exchange.

4. Date of Taking Effect

The Scheme as set out herein in its present form or with any modifications, as may be
approved or imposed or directed by the NCLT or any other statutory authority, or modified
as per Clause 33, shall become effective from the Appointed Date as specified hatch
shall become operative from the Effective Date.
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PART II

AMALGAMATION 0F DEN, HCDL AND TV18 INTO NETWORK18

Section 1 - Transfer

5. Upon the coming into effect of this Scheme with effect from the Appointed Date, the
Amalgamating Companies shall stand amalgamated into Network18. Accordingly, all the
assets, investments, properties, approvals, licenses, consents, registrations, rights, powers,
debts, liabilities, duties and obligations of the Amalgamating Companies shall be

transferred to, and stand vested in or be deemed to have been vested in, Network18, on a

going concern basis, without any further act, instrument, deed, matter or thing so as to
become, as and from the Appointed Date, the assets, investments, properties, rights,

powers, debts, liabilities, duties and obligations of Network18 by virtue of and in the
manner provided in this Scheme.

Section 2 Issue of shares of Network18

6.

7.

The provisions ofthis Section 2 ofthis Part II of this Scheme shall operate notwithstanding
anything to the contrary in this Scheme or in any other instrument, deed or writing.

Record Date

The Board ofDirectors ofNetwork18 shall determine the Record Date for determining the
shareholders of each of the Amalgamating Companies who are eligible to receive equity
shares of Network18 in terms of this Scheme. On determination of the Record Date, the

Amalgamating Companies shall provide to Network18, a list of their respective
shareholders (including his /her / its legal heirs, executors or successors as the case may
be) as on such Record Date (“Eligible Shareholders”).

Reduction al'.\'har£-c'apiraf ofDEN pmwzmnr m t'aitt'elfalimt of Hire shares liefd bv the

emgloyee trust 01 DEN

(a) DEN had adopted an employee stock option scheme in 2010 and another employee
stock option scheme — plan B in 2014 (“DEN ESOP Schemes”). The Board of
DEN has discontinued the DEN ESOP Schemes as (i) there are no outstanding

options (whether vested or unvested) under the DEN ESOP Schemes; and (ii) the
Board does not propose to grant any new stock options to its employees.
Accordingly, the equity shares of DEN held by the DNL Employee Welfare Trust
shall, without any further application, act, instrument or deed, be automatically
cancelled as part of the Scheme. Further, the DNL Employee Welfare Trust shall,
without any further application, act, instrument or deed, stand dissolved
automatically and all its assets and liabilities shall vest in DEN, as the settlor ofthe
DNL Employee Welfare Trust, or its successors. Without prejudice to the above,
DEN and/or Network18 shall, wherever necessary, enter into and/or execute
dissolution deed or any other document as it may deem necessary for dissolution
of the DNL Employee Welfare Trust.

(a) Upon the Scheme becoming effective, the paid-up equity share capital ofDEN shall
stand reduced from INR 477,22,38,450/- (INR Four Hundred Seventy Seven

Crores Twenty Two Lakhs Thirty Eight Thousand Four Hundred and Fifty only)
divided into 47,72,23,845 (Forty Seven Crores Seventy Two Lakhs Twenty Three
Thousand Eight Hundred and Forty Five only) equity shares of face value _ '
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10.

10/- each to INR 476,76,59,140/— (INR Four Hundred Seventy Six Crores Seventy

Six Lakhs Fifty Nine Thousand One Hundred and Forty only) divided into
47,67,65,914 (Forty Seven Crores Sixty Seven Lakhs Sixty Five Thousand Nine

Hundred and Fourteen only) equity shares of face value of INR 10/- each, The

aforesaid reduction of capital shall be effected by selective canCellation and
extinguishment of 4,57,931 (Four Lakhs Fifi'y Seven Thousand Nine Hundred and

Thirty one) fully paid—up equity shares of face value of INR 10/- each held in trust
by DNL Employee Welfare Trust, without any pay out. Such reduction of capital
of DEN shall take effect prior to the Record Date and prior to the issue of equity
shares by Network18 in accordance with Clause 9(a) below.

Issueo newe ui shares

Upon coming into effect of the Scheme and in consideration of the Amalgamation,
Network18 shall without any further application, act, instrument or deed:

(a) issue and allot 191 (one hundred and ninety-one) fully paid—up equity shares, free

from all Encumbrances, of face value of INR 5 each in Network18 for every 100
(one hundred) fully paid-up equity shares of face value of INR 10 each held by the
Eligible Shareholder of DEN;

(b) issue and allot 78 (seventy-eight) fully paid-up equity shares, free from all

Encumbrances, of face value of INR 5 each in Network18 for every 100 (one
hundred) fully paid-up equity shares of face value of INR 2 each held by the
Eligible Shareholder of HCDL; and

(0) issue and allot 92 (ninety-two) fully paid-up equity shares, flee from all

Encumbrances, of face value of INR 5 each in Network18 for every 100 (one
hundred) fully paid-up equity shares of face value of INR 2 each held by the
Eligible Shareholder ofTV18.

Issue mechanics and other relevant provisions

(a) Subject to Applicable Laws, the equity shares of Network18 that are to be issued
in terms of this Scheme shall be issued in dematerialised form. The register of
members maintained by Network18 and, or, other relevant records, whether in

physical or electronic form, maintained by Network18, the relevant depository and
registrar and transfer agent in terms of Applicable Laws shall (as deemed necessary
by the Board ofNetwork18) be updated to reflect the issue ofequity shares in terms
of this Scheme. The shareholders of the Amalgamating Companies shall provide
such confirmation, information and details as may be required by Network18 to
enable it to issue the aforementioned equity shares.

(b) For the purpose of the allotment of equity Shares of Network18 pursuant to this
Scheme, in the event any Eligible Shareholder holds equity shares of any
Amalgamating Company in physical form, Network18 shall issue the
corresponding equity shares in dematerialised form to a trustee nominated by the
Board ofNetwork18 (“Trustee”) who shall hold these equity shares in trust for the
benefit of such Eligible Shareholder. The equity shares ofNetwork18 held by the
Trustee for the benefit of the Eligible Shareholder shall be transferred to the
respective Eligible Shareholder once such Eligible Shareholder provides details of
his/her/its demat account to the Trustee, along with such other documents as may

be required by the Trustee. The respective Eligible Shareholders shall have all the
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11.

12.

13.

rights and other corporate benefits, pending the transfer of equity Shares from the
Trustee. All costs and expenses incurred in this respect shall be borne by
Network18.

(c) For the purpose of the allotment of equity shares of Network18 pursuant to this
Scheme, in case any Eligible Shareholder’s holding in the respective
Amalgamating Company is such that the Eligible Shareholder becomes entitled to
a fraction of an equity share of Network18, Network18 shall not issue fractional
shares to such Eligible Shareholder but shall consolidate all such fractions and issue
consolidated equity shares to the Trustee, who shall hold such equity shares, with
all additions or accretions thereto, in trust for the benefit of the Eligible
Shareholders to whom they belong for the specific purpose of selling such equity
shares in the market at such price or prices and at such time or times as the Trustee
may, in its sole discretion, decide and distribute the net sale proceeds (after

deduction of the expenses incurred and applicable income tax) (“Net Proceeds”)
to the Eligible Shareholders in the same proportion of their fractional entitlements.
Any fractional entitlements from the Net Proceeds shall be rounded offto the next
Rupee. It is clarified that any such distribution shall take place only on the sale of

all the equity shares ofNetwork18 pertaining to the fractional entitlements.

(d) The equity shares to be issued by Network18 in respect of any equity share of any
Amalgamating Company which are held in abeyance under the provisions of the
Act or otherwise shall, pending settlement of dispute by order of a court of law or
otherwise, be held in abeyance by Network18.

(e) The equity shares of Network18 issued in terms of this Scheme will be listed and
admitted to trading on the Stock Exchanges. The equity shares allotted pursuant to
this Scheme shall remain frozen in the depositories system till relevant directions

in relation to listing / trading are given by the Stock Exchanges.

Cancellation ofthe shares held by Network18 in DENand TV18

Simultaneous with the issuance ofthe equity shares ofNetwork18, in accordance with this
Scheme, the existing issued and paid up equity share capital of DEN and TV18, as held by
Network18, shall, without any further application, act, instrument or deed, be automatically

cancelled.

Savings Ofconcludea' transactions

The transfer ofassets, liabilities and business to, and the continuance ofproceedings by or
against Network18 as envisaged in this Part [I shall not affect any transaction or
proceedings already concluded by any Amalgamating Company or Network18 on or before
the Appointed Date and after the Appointed Date till the Effective Date. To that end and
intent Network18 accepts and adopts all acts, deeds and things done and executed by any
Amalgamating Company in respect thereto as done and executed on behalfof itself.

Inter-se Transactions

Notwithstanding anything contained herein, with effect from the Appointed Date, all inter-
se transactions between Network18 and Amalgamating Companies (excluding Transferred
Business Undertakings) and within Amalgamating Companies (excluding Transferred
Business Undertakings) shall be considered as inua-party transactions and on the coming
into efl’ect ofthis Scheme, the same shall stand cancelled without any further act, instmmegn

. \.or deed. /wt or):15““
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14. Accounting Treatment in the books 0fNetw0rk18

(a)

(b)

(C)

(d)

(6)

(f)

(g)

(h)

(i)

(i)

Upon the effectiveness of this Scheme and with effect from the Appointed Date,

Network18 shall account for the amalgamation in its books as per the applicable
accounting principles prescribed under Appendix C to Indian Accounting Standard
(Ind AS) 103 “Business Combinations” prescribed under Section 133 of the

Companies Act, 2013 read with the Companies (Indian Accounting Standards)
Rules, 2015 (“Ind AS 103 Business Combinations”);

Network18 shall upon the Scheme coming into effect and with effect from the
Appointed Date, record the assets, liabilities and reserves, ifany, of (i) TV18 vested

in it pursuant to this Scheme, at the respective book values thereof and in the same
form as appearing in the consolidated financial statements of Network18; and (ii)
DEN and HCDL vested in it pursuant to this Scheme, at their respective carrying
values thereofand in the same form as appearing in the financial statements ofDEN

and HCDL;

The identity of the reserves of the Amalgamating Companies shall be preserved
and Network18 shall record the reserves of the Amalgamating Companies in the
same form and at the same values as they appear in the consolidated financial

statements ofNetwork18/ financial statements ofDEN and HCDL as applicable;

Pursuant to the Amalgamation, the inter-company transactions and balances
between Network18 and Amalgamating Companies (excluding Transferred
Business Undertakings) and within Amalgamating Companies (excluding
Transferred Business Undertakings) shall stand cancelled and there shall be no
further obligation in that behalf;

No adjustments are being made to reflect fair values, or recognize any new assets
or liabilities. The only adjustments that are made are to harmonize accounting
policies;

The value of investments held by Network18 in DEN and TV18 shall stand
cancelled pursuant to the Amalgamation;

The issue and allotment of equity shares in Network18 to the Eligible Shareholders
shall be recorded at nominal value;

The difference between (i) the face value of the new shares issued and allotted
pursuant to Clause 9; (ii) the carrying amount ofthe investments cancelled pursuant
to Clause 14(t) on the one hand; and the net ofassets, liabilities and reserves ofthe
Amalgamating Companies acquired and recorded by Network18 in terms ofClause
14(b) shall be adjusted in Capital Reserve;

While recording the assets of the Amalgamating Companies, Network18 would
record in its books, the amount of Goodwill as reflecting in its consolidated

financial statements to the extent to which it pertains to the investment held in the
Amalgamating Companies, ifany;

In case of any difi‘erence in accounting policy between the Amalgamating
Companies and Network18, the accounting policies followed by Network18 will
prevail and the difference shall be adj usted in the Revenue Reserves ofNetworkl};
and m

17

 



(k) In addition, Network18 shall pass such accounting entries, as may be necessary, in

connection with the Scheme, to comply with any of the applicable accounting

standards and generally accepted accounting principles adopted in India.

15. Tax Treatment

(a)

(b)

(C)

(d)

(6)

Part II of this Scheme has been drawn up to comply with the conditions relating to

“Amalgamation” as specified under Section 2(1B) of the IT Act and other relevant

provisions 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 at a later date
including resulting from a retrospective amendment of law or for any other reason
whatsoever, till the time the Scheme becomes effective, the provisions of the said

section ofthe IT Act, shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with Section 2(1B) ofthe IT Act and other relevant
provisions ofthe IT Act.

On or after the Effective Date, Network18 is expressly permitted to revise its

financial statements and returns along with prescribed forms, filings and annexures

under the IT Act (including for the purpose of re-computing minimum alternative
tax, and claiming other tax benefits), goods and services tax laws and other tax
laws, and to claim refunds and/or credits for taxes paid (including tax on book

profits, minimum alternative tax credit and foreign tax credit), and to claim tax

benefits etc. and for matters incidental thereto, if required to give effect to the

provisions of the Scheme notwithstanding that the period of filing/revising such

returns/forms may have lapsed and period to claim refund/credit also elapsed upon
this Scheme becoming effective.

All tax assessment proceedings/appeals (including application and proceedings in

relation to advance ruling) of whatsoever nature by or against the Amalgamating

Companies pending and/or arising on or after the Appointed Date shall be
continued and/or enforced until the Effective Date as desired by Network18. As

and from the Effective Date, the tax proceedings shall be continued and enforced
by or against Network18 in the same manner and to the same extent as it would or
might have been continued and enforced by or against the Amalgamating
Companies. Further, the aforementioned proceedings shall not abate or be

discontinued nor be in any way prejudicially affected by reason of the
Amalgamation or anything contained in the Scheme.

Any tax liabilities including but not limited to liabilities under the IT Act, foreign
tax credit, tax treaties, Customs Act 1962, goods and services tax laws or other

applicable laws/regulations dealing with taxes/duties/levies allocable or related to
the business of the Amalgamating Companies to the extent not provided for or
covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to Network18. Any surplus in
the provision for taxation/duties/levies account including advance tax and tax
deducted at source as on the date immediately preceding the Appointed Date will

also be transferred to the account ofNetwork18.

Any refund including but not limited to refund under the IT Act, foreign taxes,
Customs Act 1962, goods and services tax laws or other applicable laws/
regulations dealing with taxes/duties/levies allocable or related to the business of
the Amalgamating Companies due to the Amalgamating Companies consequent to
the assessment made on the Amalgamating Companies and for which no
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16.

(D

(g)

00

0)

taken in the accounts as on the date immediately preceding the Appointed Date

shall also belong to and be received by Network18.

All taxes including income-tax, minimum alternate tax, foreign taxes, custom duty,

goods and service tax, etc. paid or payable by the Amalgamating Companies in

respect of their operations and/or the profits of the business before the Appointed
Date, shall be on account ofthe Amalgamating Companies and, in so far as it relates

to the tax payment (including, without limitation, income-tax, minimum alternate
tax, custom duty, goods and service tax, etc.) whether by way of deduction at

source, advance tax or otherwise howsoever, by the Amalgamating Companies in

respect oftheir profits or activities or operation ofthe business after the Appointed
Date, the same shall be deemed to be the corresponding item paid by Network18

and shall, in all proceedings, be dealt with accordingly. Further, any tax deducted

at source by the Amalgamating Companies/Network18 on payables to
Network18/Amalgamating Companies on account of inter-se transactions which
has been deemed not to be accrued, shall be deemed to be advance taxes paid by
Network18 and shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made

by the Amalgamating Companies including but not limited to obligation under the
IT Act, Wealth-tax Act, 1957, customs law, goods and service tax law or other

applicable laws/regulations dealing with taxes/duties/levies shall be made or
deemed to have been made and duly complied with by Network18.

Without prejudice to the generality of the above, all benefits, incentives, losses,
credit for tax including on book profits, accumulated losses, credits (including,

without limitation income tax, minimum alternate tax credit, goods and service tax

credit, etc.) to which the Amalgamating Companies are entitled to in terms of
Applicable Laws, shall be available to and vest in Network18 on and alter the
Appointed Date, even if such credits have not been availed ofi’ in the books as on
the date oftransfer. Also, Network18 will be entitled to avail goods and service tax

credit after the Appointed Date in respect of all duties/taxes where the documents
are in the name of the Amalgamating Companies. Further, licenses issued to the
Amalgamating Companies by any regulatory authorities including DGFT license,
if any, and all benefits and tax credits, if any, associated with it shall stand

transferred to Network18 upon the Scheme becoming effective.

Network18 shall be entitled to claim deduction under section 43B of the IT Act in
respect of unpaid liabilities ofeach ofthe Amalgamating Companies transferred to
Network18 pursuant to this Scheme to the extent not claimed by the Amalgamating
Companies, as and when the same are paid subsequent to the Appointed Date.

Dissolution ofthe Amalgamating Companies

Upon the coming into effect of this Scheme and with effect from Appointed Date, each

Amalgamating Company shall stand dissolved without winding-up and without any further
act or deed.

PART III

TRANSFER OF THE CABLE BUSINESS UNDERTAKING, THE ISP BUSINESS

UNDERTAKING AND THE DIGITAL BUSINESS UNDERTAKING FROM THE

AMALGAMATED COMPANY TO THE CABLE C0, THE ISP CO AND THE DIGLILAL__

.r’\uorz'.x.
£61,. 'F“QN
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Section 1 - Business transfer

Business transler

Upon the Scheme becoming effective, with effect from the Appointed Date:

17.

18.

(a)

(b)

(C)

the Cable Business Undertaking in its entirety shall, without any further act,
instrument, deed or thing, be transferred from the Amalgamated Company and

stand vested in the Cable Co, on a going concern basis;

the ISP Business Undertaking in its entirety, shall, without any further act,
instrument, deed or thing, be transferred from the Amalgamated Company and

stand vested in the ISP Co, on a going concern basis; and

the Digital Business Undertaking in its entirety shall, without any further act,
instrument, deed or thing, be transferred from the Amalgamated Company and shall

stand vested in the Digital Co, on a going concern basis.

Transfer OZAssets

Without prejudice to the generality ofClause 17 above, upon the Scheme coming into effect
and at all times with effect from the Appointed Date, the assets, estate, properties, rights,

approvals, licenses, consents, registrations, claims, title, interest and authorities including

accretions and appurtenances of the Cable Business Undertaking, the ISP Business
Undertaking and the Digital Business Undertaking (“Assets”) shall stand transferred to and
vested in the Cable Co, the ISP Co and the Digital Co, respectively, in the following
manner, unless specifically otherwise provided under the Scheme:

(80

(b)

all Assets, which are movable or immovable in nature, whether freehold or

leasehold and all documents/ instruments oftitle, rights and easements, or contracts

or arrangements in relation thereto, the same may, upon coming into effect of this

Scheme, be so transferred or deemed to be so transferred to the respective
Transferee Companies and shall become the assets of the respective Transferee
Companies, along with any Encumbrances thereto, and the title to the assets will
be deemed to have been vested accordingly without requiring any deed or
instrument of conveyance pursuant to the provisions of Sections 230 to 232 and/or
other applicable provisions of the Act and shall upon such transfer become the
property of, and an integral part of, such Transferee Companies. Each Transferee
Company may, at its sole discretion but without being obliged, give notice in such
form as it may deem fit and proper, to such Person, as the case may be, that the said
assets stand transferred to and vested in such Transferee Company and that
appropriate modification should be made in their respective books/records to
reflect the aforesaid changes;

without prejudice to what is stated in Clause 18(a) above, all approvals,
permissions, registrations, rights, privileges, entitlements, benefits or exemptions
of any kind, whether from a governmental authority or third party, in relation to

the Cable Business, the ISP Business and the Digital Business shall, upon the
coming into efi’ect ofthe Scheme, be transferred or deemed to be so transferred to
the respective Transferee Companies without requiring any deed, matter or thing
pursuant to the provisions of Sections 230 to 232 and/or other applicable provisions
ofthe Act; and flFW O 1".
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19.

20.

(0) without prejudice to what is stated in Clause 18(a) above, the Amalgamated
Company, the Ainalgamating Companies (as applicable) and the Transferee

Companies shall execute such documents/ instruments or do all Such acts and
deeds, including filing of necessary particulars and/or modification of charge with

the Registrar of Companies to give formal effect to the above Clauses, if required.

Transfer ofContracts, Deeds, etc.

(a)

00

Without prejudice to the generality of Clause 18 above, the contracts forming part
of the Cable Business Undertaking, the ISP Business Undertaking and the Digital

Business Undertaking shall stand transferred to and vested in the Cable Co, the ISP
Co and the Digital Co, respectively. The absence of any formal amendment Which
may be required by a third party to effect such transfer and vesting shall not affect
the operation ofthe foregoing sentence.

Without prejudice to what is stated in Clause 19(a) above, the respective Transferee
Companies shall, wherever necessary, enter into and/or execute deeds, writings,
confirmations or novations to all such contracts, if necessary, in order to give

formal effect to the provisions of this Clause.

Transler oz Liabilities

Without prejudice to the generality of Clause 18 above, all the liabilities of the Cable
Business Undertaking, the ISP Business Undertaking and the Digital Business Undertaking
shall stand transferred to and vested in the Cable Co, the ISP Co and the Digital Co,
respectively, in the following manner:

(a)

(b)

(C)

(d)

(c)

all the liabilities pertaining to the Cable Business Undertaking, the ISP Business
Undertaking and the Digital Business Undertaking shall, to the extent they are
outstanding on the Effective Date, without any fuither act or deed become liabilities
ofthe Cable Co, the ISP Co and the Digital Co respectively and all rights, powers,

duties and obligations in relation thereto shall stand transferred to, vested in, and
shall be exercised by or against the Cable Co, the ISP Co or the Digital Co, as the

case may be, as ifthey have incurred such liabilities;

the liabilities not related to the Cable Business Undertaking, the ISP Business

Undertaking and the Digital Business Undertaking shall remain liabilities of
Network18;

without prejudice to the provisions of the foregoing Clauses, all such other deeds,
instruments, documents and/or writings shall be executed/entered into and/or all
such acts and deeds shall be undertaken as may be required, including the filing of
necessary particulars and/or modification(s) ofcharge, with the applicable registrar
ofcompanies to give formal effect to the provisions ofthis Clause, ifrequired;

it is expressly clanfied that, save as mentioned in this Scheme, no other tenns or
conditions of the liabilities of the Cable Business Undertaking, the ISP Business
Undertaking and the Digital Business Undertaking are modified by viitue of this
Scheme except to the extent that such amendment is required by necessaty
implication; and

subject to the necessary consents being obtained, if required, in accordance with
the terms of this Scheme, the provisions of this Clause shall operate,
notwithstanding anything to the contrary contained in any instrumentr \qgcbpgi ‘-

C‘ r‘
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writing or the terms of sanction or issue or any security document, all of which

instruments, deeds, and writings and the terms of sanction or issue of any security

document shall stand modified and / or superseded by the foregoing provisions.

21. TransZer oz litigations etc.

(a) All suits, actions, and other proceedings including legal and taxation proceedings,

(including before any statutory or quasi-judicial authority or tribunal) in relation to

the Transferred Business Undertakings, pending on the Effective Date, shall be

continued and/or enforced by or against the respective Transferee Companies as

effectually and in the same manner and to the same extent as if the same had been
instituted by or against the Transferee Companies respectively.

(b) All litigations not related to the Cable Business Undertaking, the ISP Business
Undertaking and the Digital Business Undertaking shall continue with Network18.

(0) Upon the Scheme becoming effective, all such documents shall be
executed/entered into, as may be necessary to give formal effect to the provisions
of this Clause.

22. Transter 01 Emgloyees

(a) Upon the coming into effect of this Scheme, all employees engaged primarily in

the Transferred Business Undertakings shall, become employees ofthe respective
Transferee Companies, on terms and conditions not less favourable than those on
which they are engaged in the Transferred Business Undertakings and without any
interruption of or break in service. For the purpose of payment of any
compensation, gratuity and other terminal benefits to such employees, the past
services of such employees and such benefits to which the employees are entitled
shall also be taken into account, and paid (as and when payable), by the Transferee

Companies.

(b) Insofar as the provident fund, gratuity fund, superannuation fund, retirement fund
and any other funds or benefits created, funded or contributed for the employees of
the Transferred Business Undertakings are concerned (collectively referred to as

the “Employee Benefit Funds”), the Employee Benefit Funds (including the
aggregate of all the contributions made to such Employee Benefit Funds for the
benefit of the employees, accretions thereto and the investments made by the
Employee Benefit Funds in relation to the employees) shall be transferred to the
respective Transferee Companies and shall be held for the benefit ofthe ooncemed
employees.

(0) In relation to those employees ofthe Transferred Business Undertakings in respect
ofwhich contributions have been made to the government provident fimd or other
employee benefit fund, the respective Transferee Companies shall stand substituted
for all purposes whatsoever, including relating to the obligation to make
contributions to the said funds in accordance with the provisions ofsuch funds, bye
laws, etc. in respect of such employees, such that all the rights, duties, powers
and obligations in relation to such funds shall become those of the rme
Transferee Companies.

Section 2 - Consideration and Other Matters

23. Consideration

 

22



24.

The Transferor Company shall transfer the Transferred Business Undertakings t0 the
respective Transferee Companies for a lump sum consideration equal to the net worth of
the respective Transferred Business Undertakings, as computed under Section 50B of the
IT Act (“Business Transfer Consideration”). The Business Transfer Consideration shall
be discharged by the Transferee Companies to the Transferor Company by issue of
securities to the Transferor Company. The Board of the Transferee Companies and
Network18 shall mutually determine the terms and conditions ofthe securities to be issued.

Accounting Treatment

(a)

(b)

Treatment in the books ofNetworkI8

Upon Part III of this Scheme becoming effective, with effect from the Appointed
Date, Network18 shall account for the transfer of the respective Transferred

Business Undertakings in its books in accordance with the following principles:

i.

iii.

iv.

Network18 shall derecognize the carrying values of the tangible assets,

intangible, investments, financial liabilities, other assets and liabilities

pertaining to the respective Transferred Business Undertakings in accordance
with the applicable accounting standards;

Network18 shall recognize the consideration received from the respective
Transferee Companies;

The difference between consideration received and carrying value of the net

assets transferred shall be adjusted in Capital Reserve ofNetwork18; and

In addition, Network18 shall pass such accounting entries, as may be
necessary, in connection with the Scheme, to comply with any of the

applicable accounting standards and generally accepted accounting principles
adopted in India.

Treatment in the books ofthe Transferee Companies

Upon Part III of this Scheme becoming effective, the Transferee Companies shall
account for the acquisition of the respective Transferred Business Undertaking in
their books of accounts with effect from the Appointed Date in accordance with
Ind AS 103 Business Combinations:

ii.

iii.

iv.

The assets (including investments), liabilities and reserves of the respective
Transferred Business Undertaking transferred to and vested in the Transferee
Companies pursuant to this Scheme shall be recorded at the respective
carrying values thereof and in the same form as appearing in the books of
Network18;

All inter-corporate deposits / loans and advances / balances pertaining to the
Transferred Business Undertakings, will stand cancelled in the respective
Transferee Companies;

no adjustments are made to reflect fair values, or recognise any new assets or

liabilities. The only adjustments that are made are to harmonise accounting
policies;

The difference between the consideration discharged by the T' W‘gfl,
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Companies and the value of the net assets of the respective Transferred

Business Undertakings shall be adjusted in the capital reserve ofthe respective

Transferee Companies; and

V. In addition, the Transferee Companies shall pass such accounting entries, as

may be necessary, in comection with the Scheme, to comply with any of the
applicable accounting standards and generally accepted accounting principles
adopted in India.

25. Tax Treat_ment

(a) Upon Part III ofthe Scheme becoming effective and with effect from the Appointed
Date, all taxes and duties payable by Network18 (including under the IT Act,

Customs Act, 1962, Central Excise Act, 1944, states 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 the Transferred Business Undertakings,
including but not limited to advance tax payments, tax deducted at source,
minimum alternate tax, any refund and claims, which may arise after the Appointed
Date and which relate to a period on or after Appointed Date shall, for all purposes,
be treated as advance tax payments, tax deducted at source, minimum alternate tax
or refunds and claims, as 'the case may be, ofthe respective Transferee Companies.
However, it is clarified that, all taxes and duties payable by Network18 (including

under the IT Act, Customs Act, 1962, Central Excise Act, 1944, states sales tax

laws, Central Sales Tax Act, 1956, value added taxes/service tax, goods and

services tax laws and all other applicable laws), accruing and relating to the
Transferred Business Undertakings, including but not limited to advance tax
payments, tax deducted at source, minimum alternate tax, any refund and claims
existing on the Appointed Date and which may arise after the Appointed Date but
which relate to a period before the Appointed Date shall, for all purposes, be treated
as advance tax payments, tax deducted at source, minimum alternate tax or refunds

and claims, as the case may be, ofNetwork18.

(b) Upon Part III of the Scheme becoming effective, all unutilized credits and
exemptions and other statutory benefits, including in respect of income tax

(including but not limited to tax deducted at source, tax collected at source, advance

tax, minimum alternate tax credit etc.), cenvat, customs, value added tax, sales tax,

service tax, goods and services tax, etc. relating to the Transferred Business

Undertakings to which Network18 is entitled to, which may arise on or after the
Appointed Date and which relate to a period on or after the Appointed Date, shall
be available to and vest in the respective Transferee Companies, without any
further act or deed. However, it is clarified that all unutilized credits and

exemptions and other statutory benefits, including in respect of income tax
(including but not limited to tax deducted at source, tax collected at source, advance
tax, minimum alternate tax credit etc), cenvat, customs, value added tax, sales tax,

service tax, goods and services tax, etc. relating to the Transferred Business

Undertakings to which Network18 is entitled to, existing on the Appointed Date
and which may arise afier the Appointed Date but which relate to a before the
Appointed Date shall be available to and remain with Network18.

(c) Upon Part III of the Scheme being effective, Network18 and the Transferee
Companies are expressly permitted to revise their financial statements and returns,
along with prescribed forms, filings and annexures under the IT Act (including for
the purpose of re-computing minimum alternative tax, and claiming other tax
benefits), goods and services tax laws and other tax laws, and to claimW
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26.

27.

/ or credits for taxes paid (including tax on book profits, minimum alternative tax

credit and foreign tax credit), and to claim tax benefits etc. and for matters
incidental thereto, if required to give effect to the provisions of the Scheme

notwithstanding that the period of filing / revising such returns / forms may have
lapsed and period to claim refund / credit also elapsed upon this Scheme becoming
effective.

((1) The Board of Directors of Network18 and the Transferee Companies shall be
empowered to determine if any specific tax liability or any tax proceeding relates

to the Transferred Business Undertakings and whether the same would be

transferred to the respective Transferee Companies.

(e) Any refund under the tax laws due to Network18 pertaining to the Transferred

Business Undertakings consequent to the assessments made on Network18 and for
which no credit is taken in the accounts as on the date immediately preceding the

Appointed Date shall belong to and be received by Network18.

(t) Network18 may be entitled to various incentive schemes and pursuant to the
Scheme, it is declared that the benefits under all such schemes and policies
pertaining to the Transferred Business Undertakings shall stand transferred to and
vested in the respective Transferee Companies and all benefits, entitlements and
incentives of any nature whatsoever including benefits under the income tax,
excise, sales tax, service tax, goods and services tax, exemptions, concessions,

remissions, subsidies and other incentives in relation to the Transferred Business

Undertakings, to the extent statutorily available, shall be claimed by the respective

Transferee Companies.

(g) The Transferee Companies shall be entitled to claim deduction under section 43B
of the IT Act in respect of unpaid liabilities transferred to it as part of the
Transferred Business Undertakings to the extent not claimed by Network18, as and

when the same are paid subsequent to the Appointed Date.

Saving ofConcluded Transactions:

Nothing in the Scheme shall affect any transaction or proceeding already concluded by
Network18 in respect ofthe Transferred Business Undertakings. To that end and intent, the
respective Transferee Companies shall accept and adopt all acts, deeds and things done and
executed by Network18 in regard to the Transferred Business Undertakings as if it is done
and executed by the respective Transferee Companies themselves.

PART IV

GENERAL TERMS AND CONDITIONS

Amendment to the Memorandum ofAssociation of Network18 and increase in Share

Capital ofCable C0, ISP C0, the Digital C0 andNetwork18

(3) Upon the Scheme becoming effective, without any further act, instrument or deed or
payment ofstamp duty and fees to Registrar ofCompanies, the authorized share capital
of Network18 shall automatically stand increased by the aggregate authorized share
capital ofeach ofthe Amalgamating Companies.

(b) Upon the Scheme becoming effective, 2,00,000 (two lakh) preference shares of INR

10 (Rupees ten) each of HCDL, 1,55,00,000 (one crore fifty five laklls . .
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(C)

(d)

(e)

shares of INR 10 each of Network18, 11,00,000 (eleven lakh) preference shares of

INR 100 each ofNetwork18 and 1,05,00,000 (one crore five lakhs) preference shares

of INR 200 each ofNetwork18 shall be reclassified into equity shares of face value of

INR 5 each of Network18 and the existing capital clause of Network18 shall stand

replaced as under:

“The Authorised Share Capital ofthe Company is Rs. 5073, 52, 00, 000/-/— (Rupeesfive

thousand seventy-three crore fifiy-rwo lakh only) divided into 1014, 70,40, 000 (one
thousandfourteen crore seventy lakh forty thousand only) equity shares offace value

ofRs. 5/- each ”

The stamp duties and fees (including registration fee) paid on the authorized share

capital of the Amalgamating Companies shall be utilized and applied to the increased
authorized share capital of Network18 and there would be no requirement for any
further payment of stamp duty and/or fee (including registration fee) by Network18

for increase in the authorized share capital to that extent.

The consent of the shareholders ofNetwork18 to this Scheme shall also be deemed to
be the consent of such shareholders for the purposes of increasing the authorised share
capital of Network18 and re-classifying the preference share capital into equity share
capital and no further resolution under Section 13, Section 14, Section 61 and Section

64 or any other applicable provisions of the Act, would be required to be separately
passed.

The issued, subscribed and paid—up share capital of the Cable Co, the ISP Co, the
Digital Co and Network18 shall stand suitably increased consequent upon the issuance

of shares, if any, for discharge of the Business Transfer Consideration in accordance

with this Scheme. It is clarified that no special resolution under Section 42, Section

55, and Section 62 of the Act shall be required to be passed by Cable Co, the ISP Co,

the Digital Co and Network18 separately in a general meeting for issue of shares under
this Scheme.

C0nduct of business

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

(a)

(b)

(C)

each of the Amalgamating Companies shall, carry on and be deemed to have carried
on all business and activities and shall hold and stand possessed ofand shall be deemed
to hold and stand possessed of all its estates, assets, rights, title, interest, authorities,

contracts and investments for and on account of, and in trust for, Network18;

all profits and income accruing or arising to the Amalgamating Companies, and losses
and expenditure arising or incurred by them (including taxes, ifany, accruing or paid
in relation to any profits or income), shall, for all purposes, be treated as and be deemed
to be the profits, income, losses or expenditure (including taxes), as the case may be,

ofNetwork18;

any of the rights, powers, authorities or privileges exercised by the Amalgamating
Companies, shall be deemed to have been exercised for and on behalf of; and in trust
for and as an agent of Network18. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by the Amalgamating
Companies, shall be deemed to have been undertaken for and on behalf ofandrgfiwx
agent for Network18; and ’EEX/FHQE' "  
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(d) all taxes (including, without limitation, income tax, sales tax, service tax, value added
taxes, goods and service taxes, etc.) paid or payable by the Amalgamating Companies,

shall be on account of Network18 and, insofar as it relates to the tax payment
(including, without limitation, income tax, sales tax, service tax, value added taxes,

goods and service taxes, etc), whether by way of deduction at source, advance tax or

otherwise howsoever, by the Amalgamating Companies, the same shall be deemed to

be the corresponding item paid by Network18, and, shall, in all proceedings, be dealt
with accordingly.

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

(a) Network18 shall with respect to the Transferred Business Undertakings, carry on and
be deemed to have carried on all business and activities and shall hold and stand

possessed of and shall be deemed to hold and stand possessed of all its estates, assets,

rights, title, interest, authorities, contracts and investments for and on account of, and

in trust for, the respective Transferee Companies;

(b) all profits and income accruing or arising to Network18, and losses and expenditure

arising or incurred by them (including taxes, if any, accruing or paid in relation to any
profits or income) with respect to the Transferred Business Undertakings, shall, for all
purposes, be treated as and be deemed to be the profits, income, losses or expenditure

(including taxes), as the case may be, ofthe respective Transferee Companies;

(0) any of the rights, powers, authorities or privileges exercised by Network18 with
respect to the Transferred Business Undertakings, shall be deemed to have been
exercised for and on behalf of, and in trust for and as an agent of the respective

Transferee Companies. Similarly, any of the obligations, duties and commitments that
have been undertaken or discharged by Network18 with respect to the Transferred
Business Undertakings, shall be deemed to have been undertaken for and on behalf of
and as an agent for the respective Transferee Companies; and

(d) all taxes (including, without limitation, income tax, sales tax, service tax, value added

taxes, goods and service taxes, etc.) paid or payable by Network18 with respect to the
Transferred Business Undertaking, shall be on account of the respective Transferee

Companies and, insofar as it relates to the tax payment (including, without limitation,

income tax, sales tax, service tax, value added taxes, goods and service taxes, etc),

whether by way of deduction at source, advance tax or otherwise howsoever, by
Network18 with respect to the Transferred Business Undertaking, the same shall be
deemed to be the corresponding item paid by the respective Transferee Companies,
and, shall, in all proceedings, be dealt with accordingly.

29. Scheme Conditional on Approvals / Sanctions

(a) The effectiveness ofthe Scheme is conditional upon and subject to:

(i) the Amalgamating Companies and Network18 having received a ‘no
objection’ and / or ‘observation’ leuer from the Stock Exchanges in terms
ofthe SEBI Circular;

(ii) approval ofthe shareholders ofAmalgamating Companies and Network18
through e-voting and/or any other mode as may be required under any
Applicable Law and the SEBI Circular. The Scheme is conditional upon
Scheme being approved by the public shareholders through e—voting in
terms of para 9 (a) of part I of Annexure I of SEBI Ci .  
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30.

31.

32.

(b)

CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the Scheme shall be

acted upon only if vote cast by the public shareholders in favour of the

proposal are more than the number of votes cast by the public shareholders
against it;

(iii) this Scheme being approved by the respective requisite maj critics of the
various classes of shareholders and/or creditors (where applicable) of each

Scheme Entity as required under the Act and the requisite orders of the
NCLT being obtained;

(iv) the sanction of this Scheme by the NCLT under Sections 23 0 to 232 and

Section 66 of the Act, and other applicable provisions, if any of the Act;

(v) approval of this Scheme by the concerned regulatory and governmental
authorities, including the Department ofTelecommunications; and

(vi) such other approvals and sanctions as may be required by Applicable Law

in respect of this Scheme being obtained.

On the approval of this Scheme by the respective requisite majorities of the
shareholders of each Scheme Entity as required under Applicable Law, such

shareholders shall also be deemed to have resolved and accorded all relevant

consents under the Act or otherwise to the same extent applicable in relation to the

amalgamation set out in this Scheme, related matters and this Scheme itself.

Withdrawal 01 Scheme

(a) The Boards of the Scheme Entities shall be entitled to withdraw this Scheme prior
to the Effective Date.

(b) The Boards of the Scheme Entities shall be entitled to revoke, cancel and declare
the Scheme of no effect if they are of the view that the coming into effect of the
Scheme could have adverse implications on the combined entity post-merger by
absorption.

AQincations

Each Scheme Entity shall with all reasonable dispatch make application(s) under Sections
230 to 232 and other applicable provisions of the Act to the NCLT for sanctioning this
Scheme and for dissolution of the Amalgamating Companies without winding up, as
applicable.

Resolutions

(3)

(b)

Upon the coming into effect of this Scheme, the resolutions, if any, of the
Amalgamating Companies, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions of
Network18 and if any such resolutions have any monetary limits approved under
the provisions ofthe Act, or any other applicable statutory provisions, then the said
limits shall be added to the limits, if any, under like resolutions passed by

Network18 and shall constitute the aggregate ofthe said limits in Network18.

Upon the coming into effect of this Scheme, the limits of Network18 in terms of
Section l80(1)(c) and Section 186(2) of the Act shall be deemed, wit
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33.

35.

further act or deed, to have been enhanced by the aggregate limits of the

Amalgamating Companies pursuant to the Scheme, such limits being incremental

to the existing limits ofNetwork18, with effect from the Appointed Date,

Modifications to the Scheme

(a)

(b)

On behalf ofeach Scheme Entity, the Board ofthe respective Scheme Entities may,

acting jointly, make any modifications or amendments to this Scheme at any time
and for any reason whatsoever, or which may otherwise be considered necessary,

desirable or appropriate or which may be necessary to solve all difficulties that may
arise for carrying out this Scheme and do all acts, deeds and things necessary for

putting this Scheme into effect. The Board of the respective Scheme Entities may,
acting jointly, consent to any conditions or limitations that the NCLT or any other
Governmental Authority may deem fit to direct or impose.

For the purposes of giving effect to this Scheme or to any modification thereof, the
Boards of the Scheme Entities may, acting jointly, give such directions including
directions for settling any question of doubt or difficulty that may arise and such
directions shall be binding on all Scheme Entities, in the same manner as if the

same were specifically incorporated in this Scheme.

34. Provisions related to the Transferred Business Undertakings

(a)

(b)

In the event any part of the Transferred Business Undertakings intended to be
transferred does not get transferred to the respective Transferee Company(ies),
Network18 and the Transferee Company(ies) undertake to take all necessary steps,
and execute all necessary documents, to ensure the transfer of such part of the
Transferred Business Undertakings thereof to the applicable Transferee Company
forthwith without any further consideration. Network18 and the Transferee
Company agree that, pending such transfer, Network18 shall hold such part of the
Transferred Business Undertakings in trust for the respective Transferee Company,
and shall put in place necessary arrangements to allow such Transferee Company
to enjoy the benefit of the same without incurring monetary obligations for such
actions.

Network18 and the Transferee Companies may in any manner at any time,
determine jointly whether any asset, liability, employee, legal or other proceedings
pertains to the Transferred Business Undertakings or not, on the basis of any
evidence that they may deem relevant for this purpose.

Facilitation Provision

(a)

(b)

Each Scheme Entity may give such directions as they may consider necessary to
settle any question or difficulty arising under this Scheme or in regard to and ofthe
meaning or interpretation ofthis Scheme or implementation hereof or in any matter
whatsoever connected therewith (including any question or difficulty arising in
connection with any deceased or insolvent security holders of the respective
companies), or to review the position relating to the satisfaction of various
conditions to this Scheme and if necessary, to waive any of those (to the extent

permissible under law).

Upon the Scheme becoming effective, the Board of Network18 may decide to
transfer the securities held by Network18, whether received under this Scheme or
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36.

37.

the Transferee Companies and may also, with effect from Appointed Date, identify

any expense or provision or impairment or goodwill arising pursuant to
amalgamation/restructuring/arrangement or reversal of provision for the
preparation of standalone or consolidated financial statements of Network18 and

the Transferee Companies on or at any time after Appointed Date and adjust the
net debit or credit upon such transfer or adjustment in the capital reserve.

Govermnem dues, Tax demands, and refimn‘s fbr' the Trm-isférred Business Undertakings

Network18 undertakes that all refunds of payments made to government authorities, tax

and levies relating to the Transferred Business Undertakings that relate to the period afier

the Appointed Date and have been received by Network18 afier the Appointed Date shall
always belong to the applicable Transferee Company and Network18 shall immediately
notify the applicable Transferee Company of such refund and reimburse the amount so
received (net of reasonable costs of recovery, if any).

Similarly, each of the Transferee Companies undertakes that all government dues, taxes,

demands, levies and other liabilities paid or payable by Network18 in relation to the

Transferred Business Undertakings that relate to the period prior to the Appointed Date

shall be on account of the applicable Transferee Company and (i) in the event Network18

has made such payment, the applicable Transferee Company shall reimburse the amount so
paid to Network18; and (ii) in the event Network18 has not made such payment, the
applicable Transferee Company shall pay, contest, settle, etc. such demand to the tax
authorities or other government authorities, directly without any liability or recourse to

Network18.

C0sts

All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp
duty, registration charges, etc.) of in relation to or in connection with the Scheme and
incidental to the completion oftransactions contemplated under this Scheme shall be borne
and paid by each Scheme Entity in such proportion as may be mutually agreed between
them.
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i. Ilriel Background of the Scheme 01 Amalgamation & An "nge"'''r1(

t.', Network18, DEN, fl<1thway Caull' and Datacom U'nit"d ('Hathway'J, TVIa ~fOt"k3't L,mited

('TV18 Broadcast'J, Medi,,18 rustrttetton Se,vin'" Limited (Cable CO'), Wel,lS Dig;tal Servi,,',

Li,niteo I'ISP Co'), Di~ital18 Media LI'nlted ('Digital Co') ond their relpective sh",rchol,k'f5 and

,redltor< are enterin g illto a "J,~m. of arranBement tthe' Scheme' ) that ;n(<.'f3(;" PI'ovid<.', fur the

a,nalgMnation of DEN, Hathw3Y alld TVI8 Bloadcast il1to NotwOIk18 ('Proposod Amalgamalion')_

j. 2, Tlw'Appointed Date' for the Proposed AmJI~amat;On has been d<.'termhwd '" rebru~ry 1, 2020,

1.3, Ttw Scheme will comply w',th the p,ovi,io'" 01 sectior!, no to 2J2 of Ihc C"~,p""i(·, A<:l, IOn and

other relevant provi\;[)r" 01 the Compa,'ie, Act, 2013, along willl the applicable provi'ion, of

,cc,aiUc, and Exchange 80a,,1 "I India ('SESI'), if any,

1,4. Further, prist the Prop",ed Amat~am'tion an,1 witt, "rl~ct Irom the APJl'Ji"t~d Datc. N~(work18

,llfIIl tf"nsfN:

• It, cable bu\InCI, u"deflaking j"cllJdin~ 011 cable Inve'tmcnlsto the Cable Co;

• Its tOP bu,lnes, undertaking inciudln~ BillSP rnvcstments to the IS? Co: and

• It, digitalllu,tnelS undertaking InclUding ;nvcstmentl \0 tile Digital Co

1.'. Wc hovc coon appointed lO dOle,m;nt' and recommend the lalc cquity ,ilare <'<cilange "ali" (or the

prop"'f'{j amalgarnNlon of DEN Into Network18 Ilogettw( ;elc, red lo a, 'thc Comp,nle,' j,

,»TI,;, <pace no, becn inlenl)anolly lef( blon,>_



'l. Brief Background of tho? Corupantcs

Net.\'I."r.~.l.~

2,1, NetwQrk18, incorporat1!d on Fc'bfU~ry 16, 1996, ts listed on Nation"1 Stock EX(110"g~ o! Ind,~ I'NSE'I

and SSE limit<'d ('USE'), SSE and NSE ar" tog"U".r r~f",,~d to ilerei""{t"r "', the 'Stock

E"chang.,,', N<ctwork18 has pre,o?nc<' in wv~rat media and entcrtatnmcnt bus;ne,,,~\direcliy "nd

through it, ,,,l"idiil';e, like gener"l new, channel, in Him!l, ErlBli<!' Mel "th~r r~g'G"','II.n~"ag(',.

business news chann"l, In Hindi. ErtBli'h "nd GUj"rati, general ,WertaiMwnt cilan"els in """1i,
E,,~lt'I' a"d other reginnal langlta~es, factll,,1 "ntNloi"ment ch"nnels, bus",e" Of printing ilrld

publishing ma~allne" digital l"I'iness, come"t cr(>atiort and production bll,lnc>;, and digital

COmmN((' b"slnes>,

2.1. Th~ issued, sub'cribed ~nd p~id'uP equity share (apital of Network18 as at December JI, 2019

stood at INR 523.5 (r, comprl,lng o( 1.1M,69.18,519 e<.juity slwel 01 face value INR 5.0 Nch, and

tile summarized sharehold;n~ pattern a, on Oecembet )1, ,0\9 tl a, follows:

I. Promoter and P{omot~rGroup

II. Public

Total

78,52,11,389

26,17.J7,lJO

1,04,69,48,519

75.0Y

100,0%

p~tj

2,J. DEN, incorporated on July 10, 2007, is list~d on the Stock £xchlmg~s. DEN i,ens"ged;n til~ bU'ln~s>

or (I)ceutc t<,l~vision services includin~. a, mutti,y,\em onNato" and{iiI cable broadband ,,,rvice,

through wholly owned subsld;"ry,

2.4, The issued equity '!lare capital of DEN as at December 31, 2019 'lood at INR 477,2 Cr, ~"d

sub'cribed and ))"i<1.,,1' equity share capital il INR 476, S(r co,l1prislnguf ~? ,n,73 ,845 equity sha' ,,,

01 (ace v"I"c tNR 10.0 each. and the ,ummmized ,i,nrcholding pattern"' on De(en>b~r 31. '-019 i,

a, foltow,;

1 PromotN and Pro"',,",uf GrOllI'

n. Public

III. Sil"re, Held by Employee Tr",t

Total

c. t%

100,0%



3. Exclusions and limitations

3.1. Ou' report I, <ubj~ct to ll,e limitation, detailed hereinMtc',. Tni' report is to be re-a,1 in totality.

and not In ports, in (~nJu~eti~n with the ,d~V3n\ documents referred to tne'dn.

3,<. Thi, 'eport, itl cont""t" and the an~ly,is herei" ar,' wc><:ific to {I) the purpose of v~luatioo ~gfeed

a, per the te,m, of our ellgogem""t, {ii) the report date ,,~d (iii) arc baled 0" the c.na"dited

ilnandal ,taten",nt, 01 the Companies as at Decembm 31, 2019. The mereuerncm of \I,,,
Cornpaniel hal'" 'epr~,ented lila! tlw l>",in~" aeth'itie\ nf tile Co",p~"ie, h"" '1(-"'1l ,a.ried "lEt

in the "ormal a",1 ordinary cour,e betwec'n Decomber )1, 2019 and the Repon dot" end llW n"

matrriol d1ilnge; hove occurred ill their fr;pe<:live op~rati(ln, and financial oostnon batwr;?l1

Decenlber 31, 2019 anti tne Report date,

J,3. Ihi' report and the information contained herein ar~_ i"l<~I1~~d fo' pro,;d;ng select i"fmrnatiOn

Mid only in connection with the purpose mentioned above or for Illaring wiUI shareholders.

Regional Directors, Re~i\(far of Compa"ie" Natio"al Company L~w Trib(Jnal, Merchant Banker' (for

tho purpose 01 fairne" opinion), SEBi, Stock Exchangel and office of other reg(JI~tory or statutory

authorities, it ,hould "ot b~ copied. di,clo,ed, cirCUlated, quoted or rcrerreu to, eW'er In .,halr

or in P8ft, in correspondence or in otscussion WIth any other person exc<>pt to whom it is i"ued

witllo"t O"r wrHlen ,·o",ent. In UH' cv<>nt, tile compani;?\ "r their rllanauem~n\ or tI,e"

reprr'Q/ltat1ve, intend to extend tlle (j\~ of tl'i' report beyond tlle purpo,e ",ent;one<l eerlier in

tl1e repmt, "'ith Of wln,,)\,1 our consent, we will oct accept 8ny re'pomibiiity In any "nwr pafty

to wliom th'r, report may be ,)1Qwn or wllo may acqulf~ a copy of the rero't.

3.4, The swpe of our ,,\Signment did not involveus !X'r(ormi"e audil te,ts for me purpose of ;?XprrljIJ'£

an opinion 0" the faime" or accuracy 01 an,' fina"ci,,1 or ar!alytical informo\ion ll,at was prnvioed

and u,~d by li' dwiJ1~ the course or cur work. Th~ a";~,,mr'nt did flUl ir!volve U> to conduct [I",

flnanci~1 or tcchnic~1 fea,ibility ltlldy. We have not Gone any independent lechni(al valuation '"

apprai,al <Jr due dWgence or legal Utle ,earcll of thl' aSletS Or li8bilitie, of the Conlpanie, '" any

ef it, 'ub,idin,ie, or a"udMed companie, ~nd have con\id~red them M the val,,~ a, di,duw,! by

tlw Cumpan;e, in lI10il re~ulalQry fHing, Of i" submission" or~1 or written, made to us.

3.5. In rendering thil report, wc have not provided legal, regulatory, tax, a(CCllntir.~ or actuarial advice

and a(cordingly we do not assume any re,ponsibility or liability In relpecr lhe«·of.



3.0. Any rrlilllu" ,elat<'d to (egal l"tle and ownership are OUI'ide trw pUrI,jew 3nd ",Gpe of tlli; y"I(",~iGIl

e<erclle, Furthel, no le~al advice r~u",ding thQ title Md ownprsllip nf the 'ubj"r:t p'0perty ";,,

l",cn obt~lned while conducting lili, valuatiQn cxercise. V~luatiOn may tIC ,i£r"(,, ,1n (ly '"i I"r",(('<!

by adverse leeal, title Or O",ne"hil>, enwmbranw i"ue"

3.7, Tlli, report i, u",ed on tt>e infonllatiUf1 received rrum the 'Ollr< '" mentioned h"win a Ild di'eu"ion,

wi\1l the repm,entmive, 01 tll~ Companie" We hav~ assumed tbM no information ha, been

withheld that could have infl"ec,ced the p"rpose of our report,

J,8, We have ossumed and relied "ron tho truth, o,,,,',,ey and complotene" of t1w ;nformotion, dat"

and financial te"ns provided to ,0< or used by"s, we Ilavea"u,n,,," tllat the semc N<' not misleading

"nd do not alSume Of a,'ccpt any liability m ft'<po,"ibimy for any ind<,pendent ycri!;cation 01 sw;h

information Of any mccpcnoe»t technical vetuanon or appr"i,al 01 any oi trw ",wtS, opNotion' (>r

liabititie, 01 me cumpanies. Nothi,,~ I,,,, com~ to our knowledge to indicat~ tllal If,,, material

provtded to (JS WaS miS'Slated or ;ncorrrc! or wDu1rt not afford rea,on~ble ground' UpOrl wh;(h 10

hMO Dur report,

],9, Ourir,g the COurse of OUt work, 'Ie I,aw r~lied upon tho c~rtai" opi"ion documents mad" available

by tbe n'anagcrncnt and representative' or tile (urllp"nies. TI1CUgh W~ h.of' r~view",d It, "'~ t'''I'e

not independentlY ycriHed the some, k, these opinionslassumption, require the exe,(;s~ nf

judgment "nd are subject to (uKertainties, mere can be no "lSlFran,e thM U1QSe as,umption' are

accurate.

3,10. For the present vol"ation exerc,;,e, we Ilave "110 relied upon information avail.ble i" the puNic

domajn; t>owev~p, Uwaccuracy and nmeuocss 01 tM ,ame I,,,, riot been indQp~nMntty Yerili~d by

''',
1,1 I, In addilion, we dO not take "ny p~'l'onsihility for any O'ange' in til,! rnform"uon LJ,,,n hy <JS ',0

arrive at our conclll\ion ", set cot here ;n whietl may oeo" lub\~qlFent to ttw date [)f ow "cpo,t

or by virtue of fact lhat tI,e details providNl to us are incorrQct Or inaccurate.

J,12, Further, thi, report is nQce,sarily based on finan,;al, econcmic, monetary. market and other

conditions as iFi eflect on, and toe informaUotl made avaHable to "s or used by uS "p to, th<.> date

hcwof. Sub,equent developments in IhQ aforomQntioned cond;Uon, may affect thiS repo't and tl",

a'lUmfltion, m"de ;n preparing thi, r~pO!t and we seeu not be obliged tu "pdot<.>, ro,i,e or reaffi'm

thi, ,epo't il lilt' infonnotion provided to us ch"ngel,
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3.13. We h;,ve con,id"''''1 ,elcy"nt v,!uatirm "pproacl1e, baWd On our 3noly'i'. Any tra"'a(.\lon p,ice

<\luY l1ow""er be 'ignifiC"n\ly different and woutd depend on the ne~otiatin~ability and math'at;o'l'

of the fespe(\ive buyers and ,cUe" In the tf"n,action.

3.14. Ou, ,eupe i, limiWd to the plJ'po,e, 'tat<'<J hereinabove. The Report ,hould nall", "On'I'Ll!.'! "S,

aUf opinion 0' cerUfylne the complian(.e of the i'ropo,ed Arrangement wltl1t~,e prllvi,;on, of ,'fly

law incl"dir,g the CompMiel ACl 2Dl1, t;"atlon re('ted lowl, CiJpiwl ",,,,kN '~:atC'd la"". ",,}'

dr.counting, ta,aUnn or leeal implicMio", nr i""e. ari'ing fro,n tlw Pmoo,eo Nr~ng"'rl"'rlt

3.15. Valuation I, not a p,t'(iw ,cience and the (.onclusion, arriv~d "I in rlWI}' ca,e, wiH be 'LII,je,tive

ond d<>pendent on the e'Nc;,e Df ;",Iividual judgmeot. Thorc II U1Netor~ n" muisputabtc 'in~!c'

valuB. WI,ill' we h"v~ provided an o<se"m,'n\ of the value based on an anilly,i, of lntormiltion

~vait"bl~ to '" and wi\hin th~ ,cope of our ~ngage<\l~nt, Otlle" may lilaw a dit!l'rent value un tlli,

business.

3. 16. Thi, Report due, not look into the business/comrnerctat ma,on, behind till' proposed A""ngern""t

nor the likely beo(>flt, ari'iog <)Lll of lhe ,~me. Similarly, it doel nOt addre'l thC ml~l;\'e merits of

the Pro~osed Anangcrncnt Jl comPilr<'<J with any other alternative bUSInGSI tranli\ctlon or any

oilier alt~rn"tives, WhNlw' or not Iud, all",trl"tive, could be achieved 01 are available.

3.17. fw:her thi' Rl'port does not;n any manner addms, the price, at wl,id, th~ t>!fuity slL~'e, of till'

Compaole, wili lrade fol!owine the announcement of tile $,l,erne and we e,press ne opil1io~ Qr

rewmmendJtion al to how the sharellOlde(S of lhe Companie, should vote <:tt any slwr",holde's

meeUne to be held in (onnecUon wilh the proposad Arraogen1"nt..

3.18. Whii,t all rea,orl"ble care ha, been taken to en,ure tl,"t the factual ,tatement' in the rcpml arc

accurate; neithel liS, nor any o! our partnerl, officer, O( employees ,l1all in aoy way be hable or

responsible eitller directly or indirectly for tile co"tent, 'tal",j herein. Accordingly, we make no

repre,entation or warranty, express or implied, In respect of u.e cornpINer,e'l, authenlicity or

accuracy of luel, factual stetemonts. We","pre"ly disclaim ar,}' aod etlltabtltttcs which may <:tri'e

b"ed "pon the information u,ed io l!lls repo,t. We are 00( l'ahle to any porty in 'e!o(ion to t~c

;\,,,e of thl, report.
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4. SOlln;!!\ of In/ormation

4.1. rOt tlw I'Url'0\i! of undertaking this valuation exerc;\e, we 11ave relied on the foitow;ng 'O"'<;!!' of

information provided by lh~ mana?~m~nt roprewntatlvas of thc Companlc"

Detailed ccsroess profil~ and informMionof curr",,\ bu,ir\e,\ cpNa;inn, of DEr1 aOld NNWor k1S

(1 it< 'ul"idia,ie, Mel ~"<ldate,;

Audited rina~cin\ stM!!rTlent5 of DEN and Notwork18 li it, ,ubsldiar~e, and assoctates fOI til<'

financial yea" I'FY') ended Marcil 31, 2018 and March 31, 2D19;

limited rcview financial statement' of DEN and r,etwor1<18 fo,- nine month, perio'l ended

December 31, 2D19 ,",'hich are 'ubmitte<J to 'tock e'~hange('I;

Lat"st IhaTcholding pJttorn a, at Demmber 31, 2019 of Drr< a~d NGtwork18.

Relcvant dala, repre,entatwn and ;nformat;Qn providc<J to us by the r~Drcser.tativ~, or DEN

and Networ1<18 citlwr ill wdttefl or oral form or in form or ,oft wpy:

Information provided by l~adln~ daliloaw ,ource' (propri~tary dalaba,es 'Ub'Cllbcd by u, 0:

0\" network Hm,), markc't li!,earch ,vllerl' and othe'f publi,IINi data {;nc\udlnH the St(}Ck

Exchanges]:

Draft Scheme of Amalgamiltion & Mrongemont: and

Ma"a~ement Reprelonlation Lotter addrcIsod to MSKA.
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5. Procedures Adopted

5.1. In connection with thl' exercise, we hove "doptcd 111e !('I(Owin~ f'roceGur,,' to cart)' o"t tile

valuotiQ'"

Requelted and received (inaneiol information;

Olltain<.>d data available in public domai,\;

Und<.>rtook ind",t!y anolysi5 such a, ,<.»(wrhine publicly av"llable morket data inci"dine

economic ratto" and industry t<end, that may impoet (he valuatlon:

D~tailed ,nalY5i, of Comparable Comp,nies fo< each bu\ine,l:

Discussion (plly,icallove' calli with the management to ,mdN,tand t~,~ bu,ines; ",,,i
r""dam€"tal factor, thaI cOtlld affect ill eNning·genel"\in~ n,p#biUly ,n(lUdl"~ 't,en~U",

Wca~nG"es, opportunity and th'eats analy,h ~nd hi\to'ic~( financial pe,formoncr,

Selectton of valumioll methodUl{)~yl(le,) basco on analy,i, of available Information and datil

constcerr I1g !CAl Valuation Standard, (2018):

Determined the lair <,quit,' sham ex,honge rlltio b",ed on the selectee methodo lo~y.

for the purpole 01 arr"vin~ at the valuation of the (cm~aoie,/bu'ine,,~, we IHiVe wn,ldefrcl

(he valuation ba,e ," 'Fa;, Vaiue' Ilnd the premise o( v"lue is 'GoingConcern Vill"",' , '"ny,hange

in tile valuation bose, 0' thc premi,o eQUld hove si~nlficant ;mpoCl on 0'" valuation ex~,(i<e,

imo tJl<Hcfom, tl>;1 '~pu,t.

«II,!, <po," i, !meorianolly left blon,>'



&'As,cciO'.O'

""<,."."'"~~"

6. Valuation Appmach,"

6.1, It i, petti!\cnt to 'l<lt<' tlMt the vai<,atinn of a~y rO,nl'""Y 0' it' a«lets i, inhe'e"tl" imp'''ow"nli

rs ,ubject \0 (er(a", uncertaintie, and (onUngenciel, all of which arC' diHkult to P,,'d:Cl '''(I ),'C'

b"ym,d 0'" Wn!IOI. In perform;n~ 0'" analY'i'. we ","de n"mero", a"umption\ "'ltI' re'pect ~o

;ndu>try porformance and gen~ral bl,,;ne« and economic condition" many of whiCh ar(" beyond

\l1e control ot tile r;olHpanie,. I.. add;tion, thi, valuation will fl'KluMl' w;tli chang.., in prev~Hi"g

market condition" "nd pfo>pects, lin"nci~l and o\hetw;,e, of the comp~niel/b"'ines,e', and other

lacto" which ge"erally ;Mluenc~ Uw .al"aUon of u.c compal1ln" It' bu,inesle, and al,eK

6.2 The application of any particular method 01 v~llJation depend, on tl,e purpose for which the

valWlion i, done. Although d',lferent value, n1M exill fo, <l;(fererll PUIPQ''''I, it ('annOl be too

,trongly empha\iled that" vatuer can o"ly ",dye at one value for One purpOle, Our choi(~ of

methodology of .al"al;an hal been aroveu at uling u,ual and torW~ntional metnodotogios adopted

lor tran\~ttion, of a ,imilar nature and Our re"son~ble judgmenl, analysi\ or bUsirl~"e" if' an

;ndepenMnt and bona fide m~r"'er bal<.>d On our prev;ou, expeneno: of a"i~"lHent' of ~ ,imHal

nall"~_

6.J. TI"., R<.>port Date I, .atuatlon II~te ('Valuation Date'), for valu"Uurl ~x<.>rcise. market pararn~ter;

have been com;dered UP to and indllding FebfU~'Y 14, lD20.



6,4. Th~r~ ar{' thr~~ int"rnatIDn"lly "cc"pred .pproilchl.ppro"ch~'as pcr V~I<Jalion S~.ndard, 20Hi

I"u~d by tCAI to yallioliC'l"

lil) "M",~~t'· Appro3c.h

(bi "Co,t' Approach

(() "Income" Approach

1'!.a....~et !IHPD?.!'.ch

Undw the Market Approach, th" v,luMinn I, ba",,1 on th,' m"r~et value of the <ompany in ,,'''' or
lilter. companie, and compafabl~ compani~, trading Or t""I'o[tlo" mult,ples 101 urHi'Wli

({Impanl~'. Th~ Mark~l Approach g~ne,ally refterte tne Irwellor>' perception obout tl1~ trlle lYortll

01 the company.

Market Pri(~ ('MP') Method

Under tl'i5 method, the market price of an equity share of tI'e company a, quut"d on a r~co~nlled

5l0Lk (',changi> i5 norm"lly con,;dered ~5 the filir villu~ pf lll~ ~Quity ,l1ar~, or that cornpany wl,er"

'lJCh quotal1on, ore a,i,;n~ from the trading. TIl<' market y"to~ ,dte(t, ti,e HO"(',tO(I' perc~ptiQO

"bOUl the trLl(' worth or the company,

[q"ilY ,hart·, of the Companie, are traded on BSE & NSE. In the preli>n\ case, tile ;Ioa,e pnce of

the Companies aT! tll~ NSf 1,"\ been considered, as tile tradinp, vo',um~\ ari> higb", at IJSE M

compar~d to BSE. TII~ lormula provided;n Regul~tion 164(1i Of Securities and Exchange 50",d or

India (I""e of (~pl\al and D;"lo,ure Requ;rement'i Regul~t;onl 20t8 ('ICDR')ll'" bp('n ,"d for

a,rivin~ at the valu" per equity ,o"re of the Companle, undcr thc market price Metilod, Thi,

melhod I'a, bccn adoptecl eve" lhGu~h \lwe, or two Companic, ar(' infrequently tt'ad~d ,inee we

co\,ld nOI adopt the OthN mcthOOI 01 valuatio" fur ,e"50n, ,et out in the note, unde, the tablel

at B., ,

Tlw market price ts consrocred as hleher of rollowing:

(,,) average of the weEkly high ~nr;! tow of the volume vl~ighled average price during tile 26 wee~,

preceding February 15, 2020; ~nd

{b) aver"ge of lY~ekly 101gb and low of tile volume weighted average pllre durinB the 2 WE~kl

preceding febru"t)' 15, 2020.

Comiwabie Compan;e5 Multiple, {'((M'I M~thod

Tj,i\ valuation approach II based on the principle that markN val"~I""',, lilk',,~ place belW('l'n

lnf",,,w,j huy"" and informed leller>. incorporate all f~ctor, relevant to vaiuation, The value ,s

determined On the h",i5 of multiples r.erivcd from vatu~tiOn\ of comp"r~ble componies, as manife't

in thc ,tock mMke\ valuations of lilted C{)mp~nie" Relevant mutnptes need to ~e cl1o,e~ (~rl:fltl!y.



Comparable Tra~,"ction, Multiple, ('CTM'I MethOd

The \"~I<Jation i, undertaken on tile ba,i, of mUlti!,I'" dNived from v~luMio", of simil~ r tra~,a(tio",

in the indumy in (11(' near hi,t'lIY, Relevant mulUplc, have to be (ho,en rareflilly and adj"oted for

diH,"ence, between tile circumst~nce,. Thi, valuation approach il ba,ed on the principle tMt

market valuation" taking place betwc"i!" irlf"",,,'d buyer< and i"fo,"",,1 ,ella", incorporate all

facto" rd,'vMt tu "alu~tion.

w~ have not uwd C(li. or CTM rnctllGd, for this "aluation a"

(1110) there are faw (isted Cllmparable comoeetos in India. ,,~lllation multiple of whld, could haw

~cen co",id~red for CCM «euoo. However. eithar there have been notable impact On tile math't

plices of these compames due to non-bu,inm, rca'OI1' or they are rtominilled !Jy ',,~i ono! <'.Or\tcn\,

unlike th~ Companie,; and {b) we did not find comparable trao,action\ in Indiil, in r('(:er,( pa,t, fo,

which adeQ'Jate i~formation VIa, availa~(e i" pu!)li, dorTl.in.

(21 we did not ((In,ider it ilppropriat~ to ",e international comparable c(}mpa"i"'ltr~n,a"ti,,,,

multiples dlle to lack of identical comparable compani('11 tranlacti(,m l1avinl1 variance o~ account

lize, geograpl1y, nature 01 bUlin(",. nature of lran,actio"', cocllorate ,tmcture, indu,tly I

company Ipc<:lfic i'we, etc.

0) trailing 12 month, revenue, or some of the Companies were not ilt normative lc'vel due to

ind",tfy 'pec ;lic ;'Ilre"

(41 EBITDA of ,ome of \I\e Companie, i, nesati,elnot normath'e due to wmpanylindu'liy ,p~d(k

i"ue,.

\.",t Apnr!'@.!'!,

The C"'t Approacl' il a va(uil\ion "pproach that reftects (Ile amount that wQuld bu retjLJlr"d

currently 10 r<;placc the '~Ivice cap~~ity of an asset.

N<'t A,set Yalue ('NAY') MNhod

The NAY method under cost approach, ccnsldcr tile as,et, and (iobilitie" includin~ inlangible assets

and wntingcn( liabiliUe" The net a,set', after ,educing the dues to tho p'<.?fN<.?m:e ,hareholde",

if any, repre,ent the value 01 tlw company or firm,

Thi, valuatioll "ppro~(h i, mainly ",cd in c"e where the a"e(' eesc dcrmnates eaming, c"p"~il;~y,

A ,cneme of amalgamation would normally ~e pro(c'ed,'d wllll, "n tila am,mption that tlw

cOfllpani<" amalgamate a, goin~ concernl and all actual rcalization of j(,~ ope-Iati"g alWII ;, not

contemplated. In a going concern ,cen3rio, the relative e~min~ power, as refle,ted under the

(~?~~~~\
('I l<D i l

It""_,,, Cor""o"',".,;, \0~ ", (j ill
\"'------{~~Y7,0"+,, '(;



Income and Markel "pproache" is of gre"lN import"n"" to (I,e bal;, "f a"lill~a",alion, witll lI'Q

,'alue, arrivQd a\ on U><! nQt ""el bali\ ix'in~ of limit01J r~levan[e,

Tllere(or~, NAV MNho<j ",><I"r 'emt IIpproadl' hill not been con'ldcr~d "n(~ tho "".'l ,,,,~l vdiup

,I"c'; nQt f~n~cl llw tntunstc value of the b"'ine" in ~ "golnR CQn(~rn ,c~n",iQ".

exsms__i\J)prsen
Tile income approacl' i, widely used for val<lation unde! "Going Conom,," D",i" It fQe<lIe' on the

Income generated by the company in th~ pall as well a, it, lulu,~ earning capabiiity, The

Di,Ciluntrd (.alh Fluw IDCF) /'\plhod unucr \lIe inwme approach ,eek, to arrtve at a v,,1«etten Do,ad

On the ,tr<mgll\of fulure ca,h flow,.

Dilcountcd C.,I> Flaw l'OCr') M(Hhn~

Under th" ocr method, th<.' business i\ vatucd DY dilcounting It' fr~e (a,h fin"" for th~ explicit

fureca5( p~riod and the perpetuity v~lll~ themaflN, Th~ Free Calh flow\ to Firm ('FCfF')

represent the calh available for distribution til tho own~r> as well as lenders of the ~u,ine\s and

the free Ca,1\ riowl to Equity ('fCFE') repmsont the ca,h available for <!i,lrilJUl'un to the owner<

of the business. Tile free c~lh 110,,", to firm arc discounted by the Weighted IIverag~ (<lSI 01 Capital

I'WACe) and the 1me ca,1> flOM to equity ore ntscouotoo by the Cost of EqUity (' K~ '), The WACC

or Ke, basec on an optimal vi,-h-vl, aClu1I1 c~pit"1 Itructure, i, an ~ppropria\e fate of di\(ullnt to

calculat(' the presem value of the fUlure ca,l, noW< a, it con,ide" risk of tI,,; firm,

The perp"tlIity (ll'rminal) value il c~ICltlated ba,ed M the bu,inel"S potenUal tor furtil", growt~

beyond the explicit foreca't penco. Tlw "Coml""t Growth Medel" ts applted, which implie, "n

expected constant level of growth for perpetuity ;n thl' ca,h ((ewl over the ta,( year of th," Icrecrut

p~fiod_

The dilcounling factor (rate of di.counting the future calh 1l0WI) rcncccs not only lh" Urn<' valu~

of mon~y, but ~i\o (lie rbk ""oelated with tlw bus;n~sl" future opNalio,,', Hll'

~">ine"l£merptiIC Value la~gregat~ of the pmlent vallt~ of explicit p~riod and (Nmin,1 penQ<i

calh flow,) In derived, ;, further redumd by lIl~ valu~ of d~l)t, ;f '>f'y, ,:n~( of ca,h and (alh

~e,Jival",,\,) to arrive at value to the owners of the bu,;n~>,.

OCF Method und,"rthe' Income Approach ha, not been constderud a, the,e Companiel are lilte'd On

Stock Exchan~el and Information related (0 the future profil and toss account, balance sheet and

cash flow, il price sensitive and not made available to us,



l' As,oci,tos
,,,.,<,<,",,",....

7. Ba~i> of Filii Equity Share Exchange Ratio

7.1. The tJil,i, of the f;l;r "<ltJily ,hor" "xchans,-,ratio!m the Proposed Am3Ig~'"ation \\'ou\(! Ilav~ to tx,

determined "Iter taking into consideration all the factor, and rueutods mentioned hereinabove and

tDarrive at a !Ina! valu~ lor th~ ,hore, 01 eilch company. It i<, hO"iCvCr, impOrtant to net" thOt In

uoil1g '0, We are ,,0\ ~\t"mpUng to orriv~ nt th~ nb,olute v"lue, of th,' ("mfl~ni~,> tlut at lh~ir

relative value\ to recnnere the oetc.mrnatton 01 tile fair eq"lty st.ere exchan~~ ratio.

7.1,. We have independently ~pptied method, di'(lI"ed abova, a\ ,(Irl,idered appropr;at'~, ~nu aniw;(i

at their a,\e\,menl of vaille pcr ,ltur" 01 lIl~ Ca",p~ni",. To ~T!iv,' "I II", (.""I""'U, lHl \ll(' la"

eqtJity Ihare exchan~e ratio lor tha Proposad Amal~amalion, m"ndi~~ oflllavc be"" do~p Hl U,e

valuc\.

<<<This ,pare IJo, been imentioMliy lefl Non! ,,,



8, Conclusion

8.1. We ha"~ usod Ma'ket P,ke Method a, di,eu,\~d <JUO\'", lor detewo;natiOn of f'm c'I'Jlly,",or,'

exchange 'oliu for tile propO'ed amalgamation of DEN into NetwarklS,

Income DCF Metilod' " "' "' "'Approach
Market MP Method 53,7 100" 28.1 10m;

Approach
l.\arkN ((M Me(llOd' "' "' '" '"IIpproa(l,

ccsr t1AV Melhod' "' "' "' "'Appro_eil

Value Per Shace 53.7 28.1

NA" Not AdoptedlNot Applicable

1, Dismunl~d (a,h Flow Method under lI,e Inmnw Appcooch flOl nOI been consider-eo01 all 11]('

CompQ"'~s are Ii,red On Ihe Srod Exchanges Qild informal Ian related W ful,,,e profit and loss

aCCO<If'I. balo""" sheet and (011' flows is price senSlt!v~ and not mod~ Qvalloble 10 "',

2. We l,uV<' not us~d eeM or (Till. rtJelllOd, for lhis volUal iOil 05:

(1) 10) Ihere m'e few listed comparable wmponies in India, valuutiol1 muWple of w/,ICh <:r,dd

hove been wJl,idered for CCM meeoo. However, onner th~re hove been notable impoct 011

th~ morket price, of the,e wrrlponies dlJe to nOJl·b~si"Ol' remon, or they oro dominOIGO by

resiOllol comenr, unUke th~ (ompanie,; and (b) we did IlDt find wmporoble t/'tlma,Uom III

IndiQ, ill receflt POlt, tor "thidl ndeq,/G(e illformallOG wal nvoilobte in p~bli( domain: and

(2) we did not Wlllid~r il OPlXopriate to ul~ imernarionol comparoble' wmpani~l/lro",o,.Uor'

11I<Illiple< duo 10 lod of illentimt ,amperable rompnnie,1 tromortlOn, h"\'in~ variance on

accounl lile, gcoSrap/,y, notrir~ "f bu,lncS5, nalure of Irrm,(lction,. wrpmo(e ,Int[/ure,

indultry / compailY Sped/ie is>lieS elc.

(3ltroiilng 12 monlll5 reve"u~.< of lom~ of lile (omfX1nJh WNe nor at nomwttve lovd due 10

Industry specific iSSlJe,; and

(1) EBITDA of some of the (omponfl'S i5 negativeloot oormotive du~ to compony/lndv,try

specifIC Issues,

3. NAVMNho<! under 'COlt Approo{h' hOl not been wmidered lince the net ml~t value oces

not refl~et the illtrimir value of the bUlinesl ill a "~oing COnr<'rtl 5cenarlo",

.~"



8.2. TherMorc, following Is th" (air equity $har<> exchange ral!o:

\91 ~qully '!1M~; of NN"'<lrk18 (of INR 5/- ~acl\, fully p3id uP) for every 100 equity ,na,,,, held

in liEN (of INR 10/· each ILJllypaid up) for the propo,ed 3m"l~amalin",

Re,pectfully ,,'bn1ilt<'d,

For M,KA & A"oclat"s

Ch~rl"'edAccountant,

Firm Re~, No, 105047W

Sunil Kumar Saini

Parln~r

Membership NO: 50]~04

UDIN, 20,036D4MAAAQ964)

Date: Feb,u3ry 1'I, 2020
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1.2.

1.3.

1.4.

Brief Background of the Scheme of Amalgamation & Arrangement

Network18 Media & Investments Limited (‘Network18’), DEN Networks Limited (‘DEN'), Hathway

Cable and Datacom Limited (‘Hathway’), TV18 Broadcast Limited (‘TV18’) , Media18 Distribution

Services Limited (‘Cable Co’ or ‘Media 18’), Web18 Digital Services Limited (‘ISP Co’ or ‘Web18’),

Digital18 Media Limited (‘Digital Co’ or ‘Digital18’) and their respective shareholders and creditors

are entering into a scheme of arrangement (the ‘Scheme’) that interalia provides for the

amalgamation of DEN, Hathway and TV18 Broadcast into Network18 (‘Proposed Amalgamation’).

The ‘Appointed Date’ for the Proposed Amalgamation has been determined as February 1, 2020.

The Scheme will comply with the provisions of section 230 to 232 of the Companies Act, 2013 and

other relevant provisions of the Companies Act, 2013, along with the applicable provisions of

Securities and Exchange Board of India (‘SEBI’), if any.

Further, post the Proposed Amalgamation and with effect from the Appointed Date, Network18

shall transfer its:

- Cable business undertaking including all cable investments to the Media18;

- ISP business undertaking including all ISP investments to the Web18; and

- Digital business undertaking including investments to the Digital18.

Terms of Engagement

We have been appointed to determine and recommend the fair equity share swap ratio for the

proposed amalgamation of DEN into Network18 (collectively referred to as ‘the Companies’).

 

<<<This space has been intentionally left blank»
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5"

3.2.

3.3.

3.4.

3.5.

3.6.

Brief Background of the Companies

Network18 is a media and entertainment company listed on National Stock Exchange of India
('NSE’) and BSE Limited (‘BSE’). Network18 has presence in several media and entertainment
businesses directly and through its subsidiaries like general news channels in Hindi, English and
other regional languages, business news channels in Hindi, English and Gujarati, general
entertainment channels in Hindi, English and other regional languages, factual entertainment
channels, business of printing and publishing magazines, digital business, content creation and
production business and digital commerce business.

The issued, subscribed and paid-up equity share capital of Network18 as at December 31, 2019
stood at INR 523.5 Cr, comprising of 1,04,69,48,519 equity shares of face value INR 5.0 each.

The summarized shareholding pattern of Network18 as on the December 31 , 2019 is as follows:

 

Shareholder Category No. Of Egg: % Holding

l. Promoter and Promoter Group 78,52,11,389 75.0%
II. Public 26,17,37,130 25.0%
Total 1,04,69,48,519 100.0%
 

Source: BSE

DEN, incorporated on July 10, 2007, is listed on NSE and BSE. DEN is engaged in the business of (i)
cable television services including, as multisystem operators and (ii) cable broadband services
through wholly owned subsidiary.

The issued equity share capital of DEN as at December 31 , 2019 stood at INR 477.2 Cr and subscribed
and paid-up equity share capital was INR 476.8 Cr, comprising of 47,72,23,845 equity shares of
face value INR 10.0 each.

The summarized shareholding pattern of DEN as on December 31, 2019 is as follows:

No. of EquityShareholder Category % Holding ,

 

Shares

|. Promoter and Promoter Group 41 ,29,45,000 86.6%
II. Public 6,38,20,914 13.4%
Ill. Shares Held by Employee Trust 4,57,931 0.1%
Total 47,72,23,845 100.0%
 

Source: BSE
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4.
4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

Exclusions and Limitations

Our report is subject to the limitations detailed hereinafter. This report is to be read in totality,
and not in parts, in conjunction with the relevant documents referred to therein.

This report, its contents, and the analysis herein are specific to (i) the purpose of valuation agreed
as per the terms of our engagement, (ii) the report date and (iii) are based on the unaudited
financial statements of the Companies as at December 31, 2019. The management of the
Companies have represented that the business activities of the Companies have been carried out
in the normal and ordinary course between December 31, 2019 and the Report date and that no
material changes have occurred in their respective operations and financial position between
December 31, 2019 and the Report date.

This report and the information contained herein are intended for providing select information and
only in connection with the purpose mentioned above or for sharing with shareholders, Regional
Directors, Registrar of Companies, National Company Law Tribunal, and office of other regulatory
or statutory authorities. It should not be copied, disclosed, circulated, quoted or referred to, either
in whole or in part, in correspondence or in discussion with any other person except to whom it is
issued without our written consent. In the event, the companies or their management or their
representatives intend to extend the use of this report beyond the purpose mentioned earlier in
the report, with or without our consent, we will not accept any responsibility to any other party
to whom this report may be shown or who may acquire a copy of the report.

The scope of our assignment did not involve us performing audit tests for the purpose of expressing
an opinion on the fairness or accuracy of any financial or analytical information that was provided
and used by us during the course of our work. The assignment did not involve us to conduct the
financial or technical feasibility study. We have not done any independent technical valuation or
appraisal or due diligence or legal title search of the assets or liabilities of the Companies or any
of its subsidiaries or associated companies and have considered them at the value as disclosed by
the Companies in their regulatory filings or in submissions, oral or written, made to us.

In rendering this report, we have not provided legal, regulatory, tax, accounting or actuarial advice
and accordingly we do not assume any responsibility or liability in respect thereof.

Any matters related to legal title and ownership are outside the purview and scope of this valuation

exercise. Further, no legal advice regarding the title and ownership of the subject property has

been obtained while conducting this valuation exercise. Valuation may be significantly influenced

by adverse legal, title or ownership, encumbrance issues.

This report is based on the information received from the sources mentioned herein and discussions

with the representatives of the Companies. We have assumed that no information has been
withheld that could have influenced the purpose of our report.

  Strictly Confidential
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4.9.

4.10.

4.11.

4.12.

4.13.

4.14.

4.15.

We have assumed and relied upon the truth, accuracy and completeness of the information, data

and financial terms provided to us or used by us, we have assumed that the same are not misleading

and do not assume or accept any liability or responsibility for any independent verification of such

information or any independent technical valuation or appraisalof any of the assets, operations or

liabilities of the companies. Nothing has come to our knowledge to indicate that the material

provided to us was mis-stated or incorrect or would not afford reasonable grounds upon which to

base our report.

During the course of our work, we have relied upon the certain opinion documents made available

by the management and representatives of the Companies. Though we have reviewed it, we have

not independently verified the same. As these opinions/assumptions require the exercise of

judgment and are subject to uncertainties, there can be no assurance that these assumptions are

accurate.

For the present valuation exercise, we have also relied upon information available in the public

domain; however, the accuracy and timeliness of the same has not been independently verified by

us.

In addition, we do not take any responsibility for any changes in the information used by us to

arrive at our conclusion as set out here in which may occur subsequent to the date of our report

or by virtue of fact that the details provided to us are incorrect or inaccurate.

Further, this report is necessarily based on financial, economic, monetary, market and other

conditions as in effect on, and the information made available to us or used by us up to, the date

hereof. Subsequent developments in the aforementioned conditions may affect this report and the

assumptions made in preparing this report and we shall not be obliged to update, revise or reaffirm

this report if the information provided to us changes.

We have considered relevant valuation approaches based on our analysis. Any transaction price

may however be significantly different and would depend on the negotiating ability and motivations

of the respective buyers and sellers in the transaction.

Our scope is limited to the purposes stated hereinabove. The Report should not be construed as,

our opinion or certifying the compliance of the Proposed Arrangement with the provisions of any

law including the Companies Act 2013, taxation related laws, capital market related laws, any

accounting, taxation or legal implications or issues arising from the Proposed Arrangement.

Valuation is not a precise science and the conclusions arrived at in many cases will be subjective

and dependent on the exercise of individual judgment. There is therefore no indisputable single

value. While we have provided an assessment of the value based on an analysis of information

available to us and within the scope of our engagement, others may place a different value on this

business. /.11__;,. _
/’ A " ..w“ ”66
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4.16.

4.17.

4.18.

4.19.

4.20.

4.21

fiFctiy Confidential

This Report does not look into the business/commercial reasons behind the Proposed Arrangement

nor the likely benefits arising out of the same. Similarly, it does not address the relative merits of

the Proposed Arrangement as compared with any other alternative business transaction or any

other alternatives, whether or not such alternatives could be achieved or are available.

Further this Report does not in any manner address the prices at which the equity shares of the
Companies will trade following the announcement of the Scheme and we express no opinion or
recommendation as to how the shareholders of the Companies should vote at any shareholders’
meeting to be held in connection with the Proposed Arrangement.

Whilst all reasonable care has been taken to ensure that the factual statements in the report are

accurate, neither us, nor any of our partners, officers or employees shall in any way be liable or

responsible either directly or indirectly for the contents stated herein. Accordingly, we make no

representation or warranty, express or implied, in respect of the completeness, authenticity or

accuracy of such factual statements. We expressly disclaim any and all liabilities, which may arise

based upon the information used in this report. We are not liable to any party in relation to the

issue of this report.

BDO India owes responsibility to only the Boards of Directors of Network18 and DEN with reference
to terms of engagement letter and nobody else. We will not be liable for any losses, claims,
damages or liabilities arising out of the actions taken, omissions of or advice given by any other to

Network18 and DEN. In no event shall we be liable for any loss, damages, cost or expenses arising
in any way from fraudulent acts, misrepresentations or willful default on part of the companies

involved, their directors, employees or agents. In no circumstances shall the liability of a Valuer,
its partners, its directors or employees, relating to the sewices provided in connection with the
engagement set out in this report shall not exceed the fees paid to such Valuer in respect of the
fees charged by it for these services.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon

information furnished by Network18 and DEN (or its representatives) and other sources and the
said recommendation(s) shall be considered to be in the nature of non-binding advice, (our

recommendation will however not be used for advising anybody to take buy or sell decision, for

which specific opinion needs to be taken from expert advisors). We have no obligation to update

this report.

. A draft of this report was shared with the Companies, prior to finalization of report, (excluding the
recommended fair equity share swap ratio) as part of our standard practice to make sure that

factual inaccuracy/omission are avoided in the report.
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5. Sources of Information

5.1. For the purpose of undertaking this valuation exercise, we have relied on the following sources of
information provided by the management representatives of the Company:

Detailed business profile and information of current business operations of DEN and
Network18 & its subsidiaries and associates;

Audited financial statements of DEN and Network18 & its subsidiaries and associates for the
financial years (‘FY’) ended March 31, 2018 and March 31, 2019;

Limited review financial statements of DEN and Network18 for nine months period ended
December 31 , 2019 which are submitted to stock exchange(s);

Latest shareholding pattern as at December 31 , 2019 of DEN and Network18.

Relevant data, representation and information provided to us by the representatives of DEN
and Network18 either in written or oral form or in form of soft copy;

Information provided by leading database sources (proprietary databases subscribed by us
or our network firm), market research reports and other published data (including the Stock

Exchanges);

Draft Scheme of Amalgamation & Arrangement; and

Management Representation Letter addressed to BDO India. 36;.

 

<<<This space has been intentionally left blank>>>
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6. Procedures Adopted

6.1. In connection with this exercise, we have adopted the following procedures to carry out the

valuation:

Requested and received financial information;

Obtained data available in public domain;

Undertook industry analysis such as researching publicly available market data including

economic factors and industry trends that may impact the valuation;

Detailed analysis of Comparable Companies for each business;

Discussion (physical/over call) with the management to understand the business and

fundamental factors that could affect its earning-generating capability including strengths,

weaknesses, opportunity and threats analysis and historical financial performance;

Selection of valuation methodology/(ies) as per internationally accepted valuation

methodologies;

Determined the fair equity share swap ratio based on the selected methodology.

For the purpose of arriving at the valuation of the Companies/businesses we have considered

the valuation base as ‘Fair Value’ and the premise of value is ‘Going Concern Value’. Any change

in the valuation base, or the premise could have significant impact on our valuation exercise,

and therefore, this report.

 

<<<This space has been intentionally left blank>>>
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7. Valuation Approaches

7.1. It is pertinent to note that the valuation of any company or its assets is inherently imprecise and

is subject to certain uncertainties and contingencies, all of which are difficult to predict and are

beyond our control. In performing our analysis, we made numerous assumptions with respect to

industry performance and general business and economic conditions, many of which are beyond

the control of the companies. In addition, this valuation will fluctuate with changes in prevailing

market conditions, and prospects, financial and otherwise, of the companies/businesses, and other

factors which generally influence the valuation of the companies, its businesses and assets.

7.2. The application of any particular method of valuation depends on the purpose for which the

valuation is done. Although different values may exist for different purposes, it cannot be too

strongly emphasized that a valuer can only arrive at one value for one purpose. Our choice of

methodology of valuation has been arrived at using usual and conventional methodologies adopted

for transactions of a similar nature and our reasonable judgment, analysis of businesses, in an

independent and bona fide manner based on our previous experience of assignments of a similar

nature.

7.3. It may be noted that BDO Valuation Advisory LLP is enrolled with IOV Registered Valuers

Foundation, which has recommended to follow IVS for undertaking valuation. We have given due

cognizance to the same in carrying out the valuation exercise.

7.4. We have considered the International Valuation Standards issued by International Valuation

Standards Council (‘IVS’).

7.5. The Report Date is valuation date ('Valuation Date'). For valuation exercise, market parameters

have been considered up to and including February 14, 2020.

7.6. There are three generally accepted approaches to valuation:

(a) "Cost" Approach

(b) "Income" Approach

(c) "Market" Approach

Within these three basic approaches, several methods may be used to estimate the value. An

overview of these approaches is as follows:

Cost Approach

Summation Method

The summation method, also referred to as the underlying asset method, is typically used for

investment companies or other types of assets or entities for which value is primarily a factor of

the values of their holdings.

 Eictly Confidential Page 10 of 1?  
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This valuation approach is mainly used in case where the assets base dominates earnings capability.

A scheme of amalgamation would normally be proceeded with, on the assumption that the

companies amalgamate as going concerns and an actual realization of the operating assets is not

contemplated. The operating assets have therefore been considered at book values. In a going

concern scenario, the relative earning power, as reflected under the Income and Market

approaches, is of greater importance to the basis of amalgamation, with the values arrived at on

the net asset basis being of limited relevance. Therefore,.we have not considered Cost approach

for valuation since the cost approach does not reflect the intrinsic value of the business in a “going

concern scenario".

Income Approach

The income approach is widely used for valuation under "Going Concern" basis. It focuses on the

income generated by the company in the past as well as its future earning capability. The

Discounted Cash Flow Method under the income approach seeks to arrive at a valuation based on

the strength of future cash flows.

Discounted Cash Flow Method

Under the Discounted Cash Flow (‘DCF’) method, the value of the undertaking is based on expected

'cash flows for future, discounted at a rate, which reflects the expected returns and the risks

associated with the cash flows as against its accounting profits. The value of the undertaking is

determined as the present value of its future free cash flows.

Free cash flows are discounted for the explicit forecast period and the perpetuity value thereafter.

Free cash flows represent the cash available for distribution to both, the owners and creditors of

the business.

Discount rate is the Weighted Average Cost of Capital (‘WACC’), based on an optimal vis-a-vis

actual capital structure. It is appropriate rate of discount to calculate the present value of future

cash flows as it considers equity-debt risk and also debt—equity ratio of the firm.

The perpetuity (terminal) value is calculated based on the business’s potential for further growth

beyond the explicit forecast period. The “constant growth model” is applied, which implies an

expected constant level of growth (for perpetuity) in the cash flows over the last year of the

forecast period.

The discounting factor (rate of discounting the future cash flows) reflects not only the time value

of money, but also the risk associated with the business’s future operations.

The Business/Enterprise Value so derived, is further reduced by value of debt, if any, (net of cash

and cash equivalents) to arrive at value to the owners of business. The surplus assets / non-

operating assets are also adjusted.
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In case of free cash flows to equity, the cash available for distribution to owners of the business is

discounted at the Cost of Equity and the value so arrived is the Equity Value before surplus/ non-

operating assets. The surplus assets / non-operating assets are further added to arrive at the Equity

Value.

DCF Method under the Income Approach has not been considered as these Companies are listed on

Stock Exchanges and information related to the future profit and loss account, balance sheet and

cash flows is price sensitive and not made available to us.

Market Approach

Under the Market approach, the valuation is based on the market value of the company in case of

listed companies and comparable companies trading or transaction multiples for unlisted

companies. The Market approach generally reflects the investors' perception about the true worth

of the company.

i. Market Price Method

Under this method, the market price of an equity share of the company as quoted on a recognized

stock exchange is normally considered as the fair value of the equity shares of that company where

such quotations are arising from the trading. The market value reflects the investors' perception

about the true worth of the company.

Equity shares of the Companies are traded on BSE & NSE. In the present case, the share price of

the Companies on the NSE has been considered, as the trading volumes are higher at NSE as

compared to BSE. The Pricing Formula provided in Regulations 164 (1) of Securities and Exchange

Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018 (‘ICDR’) has been

considered for arriving at the value per equity share of the Companies under the market price

Method. This method has been adopted even though shares of both the Companies are infrequently

traded since we could not adopt the other methods of valuation for reasons set out. in the notes

under the tables at 10.1.

The market price is considered as higher of following:

(a) average of the weekly high and low of the volume weighted average price during the 26 weeks

preceding February 15, 2020; or

(b) average of weekly high and low of the volume weighted average price during the 2 weeks

preceding February 15, 2020.

ii. Comparable Companies Multiple Method

Under the Comparable Companies Multiple (‘CCM’) method, the value is determined on the basis

of multiples derived from valuations of comparable companies, as manifest through stock market

?trictly Confidential P—age 12 of 16
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valuations of listed companies. This valuation is based on the principle that market valuations,

taking place between informed buyers and informed sellers, incorporate all factors relevant to

valuation. Relevant multiples need to be chosen carefully and adjusted for differences between

the circumstances.

To the value of the business so arrived, adjustments need to be made for the value of contingent

assets/liabilities, surplus Asset and dues payable to preference shareholders, if any, in order to

arrive at the value for equity shareholders.

iii. Comparable Transactions Multiple Method

Under the Comparable Transactions Multiple (‘CTM’) method, the value of a company can be

estimated by analyzing the prices paid by purchasers of similar companies under similar

circumstances. This is a valuation method where one will be comparing recent market transactions

in order to gauge current valuation of target company. Relevant multiples have to be chosen

carefully and adjusted for differences between the circumstances. This valuation approach is based

on the principle that market valuations, taking place between informed buyers and informed

sellers, incorporate all factors relevant to valuation.

We have not used CCM or CTM methods for this valuation as:

(1) (a) there are few listed comparable companies in India, valuation multiple of which could have

been considered for CCM method. However, either there have been notable impact on the market

prices of these companies due to non-business reasons or they are dominated by regional content,

unlike the Companies; and (b) we did not find comparable transactions in India, in recent past, for

which adequate information was available in public domain.

(2) we did not consider it appropriate to use international comparable companies/transaction

multiples due to lack of identical comparable companies/transactions having variance on account

size, geography, nature of business, nature of transactions, corporate structure, industry/company

specific issues etc. '

(3) trailing 12 months revenues of some of the companies were not at normative level due to

industry specific issues.

(4) EBITDA of some of the companies is negative/ not normative due to company/industry specific

issues.
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8. Basis of Fair Equity Share Swap Ratio

8.1. The basis of the fair equity share swap ratio for the Proposed Amalgamation would have to be

determined after taking into consideration all the factors and methods mentioned hereinabove and

to arrive at a final value for the shares of each company. It is, however, important to note that in

doing so, we are not attempting to arrive at the absolute values of the Companies, but at their

relative values to facilitate the determination of the fair equity share swap ratio.

8.2. We have independently applied methods discussed above, as considered appropriate, and arrived

at their assessment of value per share of the Companies. To arrive at the consensus on the fair

equity share swap ratio for the Proposed Amalgamation, rounding off have been done in the values.

9. Major factors that were considered during the valuation

9.1. The equity shares of the Companies are listed;

9.2. Share price of the Companies; and

9.3. Key operating/ financial parameters of the Companies.

  
<<<This space has been intentionally left blank>>>
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10. Conclusion

10.1.We have used the Market Price Method as discussed above and arrived at the recommended fair

equity share swap ratio for the Proposed Amalgamation of DEN into Network18 as follows:

  DEN Network18

Value Per . Value Per .

. Share (INR) we‘ghts Share7(INR) , we‘ghts
Valuation Valuation

Approach Method

 

m...Approgch I DCF Method1 ; NA -. NA NA I NA

Agsgfizh I MP Method ‘ 53.7 100% _. 28,1 -. 100%

Aggggh I CCM Methodz . NA NA I NA NA

Apgfsgch I NAV Method3 I NA NA I NA I NA

Value Per Share I 5.3.7 I 23.1

Swap Ratio
(Rounded Off)

 

NA= Not Adopted/Not Applicable "

1. Discounted Cash Flow Method under the Income Approach has not been considered as the

Companies are listed on the Stock Exchanges and information related to future profit and loss

account, balance sheet and cash flows is price sensitive and not made available to us.

2. We have not used CCM or CTM methods for this valuation as:

( 1) (a) there are few listed comparable companies in India, valuation multiple of which could

have been considered for CCM method. However, either there have been notable impact on

the market prices of these companies due to non-business reasons or they are dominated by

regional content, unlike the Companies; and (b) we did not find comparable transactions in

India, in recent past, for which adequate information was available in public domain; and

(2) we did not consider it appropriate to use international comparable companies/ transaction

multiples due to lack of identical comparable companies/ transactions having variance on

account size, geography, nature of business, nature of transactions, corporate structure,

industry / company specific issues etc.

(3) trailing 12 months revenues of some of the companies were not at normative level due to

industry specific issues; and

(4) EBITDA of some of the companies is negative/not normative due to company/industry

specific issues.

3. NAV Method under ‘Cost Approach’ has not been considered since the net asset value does

not reflect the intrinsic value of the business in a “going concern scenario”

1:1';T,4;:3§
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10.2. Therefore, the following is the recommended Fair Equity Share Swap Ratio:

191 equity shares of Network18 (of INR 5/- each, fully paid up) for every 100 equity shares held

in DEN (ofINR10/- each fully paid up) for the proposed amalgamation.

 

<<<This space has been intentionally left blank>>>
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1 Name of Entity:

2 Scrip Code/Name of Scrip/Class of Security :

3 Share Holding Pattern Filed under Regulation 31(1)(b)

Particulars Yes No

1 Whether the *Listed Entity has issued any partly paid up shares?

2 Whether the *Listed Entity has issued any Convertible Securities or Warrants?

3 Whether the *Listed Entity has any shares against which depository receipts are issued?

4 Whether the *Listed Entity has any shares in locked-in?

5 Whether any shares held by promoters are pledge or otherwise encumbered?

6 Whether the *Listed Entity has issued any Differential  Voting Rights?

7 Whether the *listed entity has any significant beneficial owner?

Format of holding of specified securities

Equity Shares

As on February 1, 2020 (Pre-Scheme)

Media18 Distribution Services Limited (Transferee

Company 1)

Annexure-6(e)(ii)

(Without PAN)
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Table I - Summary Statement holding of specified securities

Class X

(Equity)

Class

Y
Total

(A) Promoter & Promoter Group 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

(B) Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(C) Non Promoter-Non Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Total 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

* Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited.

As a % of

total

Shares

held (b)

Number of Voting Rights held in each class

of securities (IX)

Number of

equity shares

held in

dematerialize

d form (XIV)

Number of Shares

pledged or otherwise

encumbered(XIII)

Number of Voting

Rights

Category

(I)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding , as

a % assuming full

conversion of

convertible

securities (as a

percentage of

diluted share

capital) (XI)=

(VII)+(X) As a % of

(A+B+C2)

No.

(a)

No. of Partly

paid-up

equity shares

held           (V)

No. of fully paid

up equity shares

held

(IV)

Nos. of

shareholders

(III)

Shareholding

as a % of

total no. of

shares

(calculated

as per SCRR,

1957) (VIII)

As a % of

(A+B+C2)

Total nos.

shares held

(VII)

=(IV)+(V)+(VI)

No. of

shares

underlying

Depository

Receipts

(VI)

Number of Locked

in shares(XII)

Category of shareholder

(II)

Total as a

% of

(A+B+C)

No.

(a)

As a % of

total

Shares

held (b)
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Class

X(Equity)

Class

Y

Total

(1) Indian

(a) Individuals/Hindu undivided Family

(b) Central Government/ State Government(s) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(c) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(d) Any Other (specify)

Bodies Corporate

Network18 Media & Investments Limited 1 9994 0 0 9994 99.94 9994 0 9994 99.94 0 99.94 0 0.00 0 0.00 0

Nominee Shareholders of Network18 Media & Investments

Limited

6 6 0 0 6 0.06 6 0 6 0.06 0 0.06 0 0.00 0 0.00 0

Sub-Total (A)(1)

Foreign

Individuals (Non- Resident Individuals/Foreign Individuals) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Government 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Institutions 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Foreign Portfolio Investor 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Sub-Total (A)(2)

Total Shareholding of Promoter and Promoter Group

(A)= (A)(1)+(A)(2)

7 10000 0 0 10000 100 10000 0 10000 100 0 100 0 0 0 0 0

Note :

(A) Category & Name of the shareholders (I) Nos. of

shareholder

(III)

No. of fully

paid up equity

shares held

(IV)

No. of Partly

paid-up equity

shares held

(V)

Number of

equity shares

held in

dematerialize

d form (XIV)Number of Voting Rights Total as

a % of

Total

Voting

rights

No.(a) As a %

of total

Shares

held (b)

(2) The term “Encumbrance” has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

No. (a) As a % of

total Shares

held (b)

Number of Voting Rights held in each

class of securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

Locked in

shares(XII)

Number of Shares

pledged or

otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

(1) PAN would not be displayed on website of Stock Exchange(s).

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)
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Table III - Statement showing shareholding pattern of the Public shareholder

Class

X(Equity)

Class Y Total

(1) Institutions

(a) Mutual Funds/UTI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) Venture Capital Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Alternate Investment Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Foreign Venture Capital Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Foreign Portfolio Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(f) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(g) Insurance Companies 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(h) Provident Funds/ Pension Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(i) Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(1)

(2) Central Government/ State

Government(s)/ President of

India

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(2)

(3) Non-institutions

(a) Individuals -

i) Individual shareholders holding

nominal share capital up to Rs. 2

lakhs.*

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

ii) Individual shareholders holding

nominal share capital in excess of

Rs. 2 lakhs.

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) NBFCs registered with RBI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Employee Trusts 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Overseas Depositories (holding

DRs) (balancing figure)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Any Other (specify)

Sub-Total (B)(3)

Total Public Shareholding (B)=

(B)(1)+(B)(2)+(B)( 3)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

No. of Partly

paid-up equity

shares held

(V)

No. of fully paid

up equity

shares held (IV)

(B) Category & Name of the

shareholders  (I)

Nos. of

shareholder

(III)

Number of

Locked in

shares(XII)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

equity shares

held in

dematerialized

form (XIV)

No.(a) As a % of

total

Shares

held (b)

No. (Not

applicable)

 (a)

As a % of

total Shares

held (Not

applicable)

 (b)

Number of Shares

pledged or otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

Shareholdi

ng %

calculated

as per

SCRR, 1957

As a % of

(A+B+C2)

(VIII)

Number of Voting Rights held in each class

of securities (IX)

Number of Voting Rights Total as a

% of

Total

Voting

rights

Total nos.

shares held

(VII)  =

(IV)+(V)+ (VI)
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Class X Class Y Total

(1) Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(a) Name of DR Holder (if available)

(2) Employee Benefit Trust (under SEBI

(Share based Employee Benefit)

Regulations, 2014)

(a) Name (abc…)

Total Non- Promoter- Non Public

Shareholding (C)= (C)(1)+(C)(2)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(1)

(2) NA denotes " Not Applicable"

W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available,

Number of Shares pledged

or otherwise

encumbered(XIII)

Number of

equity shares

held in

dematerialized

form (XIV)
Number of Voting Rights Total as a %

of Total

Voting

rights

No. As a % of

total Shares

held

No. (Not

applicable)

As a % of

total Shares

held (Not

applicable)

Number of Voting Rights held in each class of

securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a % of

(A+B+C2)

0

NA

Note

Number of

Locked in

shares(XII)

No. of shares

underlying

Depository

Receipts (VI)

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

(C) Category & Name of the shareholders

(I)

Nos. of

shareholder (III)

No. of fully

paid up

equity shares

held (IV)

No. of Partly

paid-up

equity

shares held

(V)
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Table V- Statement showing details of significant beneficial owners (SBOs)

Name Nationality Name Nationality
Shares

(%)

Voting

rights (%)

Rights on

distributable

(%) Dividend or

any other

Distribution

Exercise of

control

Exercise of

significant

Influence

1 Reliance Industries Limited Indian Network18 Media & Investments

Limited#

Indian 10000 100 100 No No 30.01.2020

# Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited

* In case the nature of the holding/ exercise of the right of a SBO falls under multiple categories specified under (a) to (e) under Column III, multiple rows for the same SBO shall

be inserted accordingly for each of the categories.

Sr.

No
Details of the Significant Beneficial

Owner(SBO) (I)
Details of the registered owner (II)

Details of holding/ exercise of right of the SBO in the reporting

company, whether direct or indirect*: (III) Date     of

creation   /

acquisition

of significant

beneficial

interest# (IV)
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1 Name of Entity:

2 Scrip Code/Name of Scrip/Class of Security :

3 Share Holding Pattern Filed under Regulation 31(1)(b)

Particulars Yes No

1 Whether the *Listed Entity has issued any partly paid up shares?

2 Whether the *Listed Entity has issued any Convertible Securities or Warrants?

3 Whether the *Listed Entity has any shares against which depository receipts are issued?

4 Whether the *Listed Entity has any shares in locked-in?

5 Whether any shares held by promoters are pledge or otherwise encumbered?

6 Whether the *Listed Entity has issued any Differential  Voting Rights?

7 Whether the *listed entity has any significant beneficial owner?

Format of holding of specified securities

Equity Shares

As on February 1, 2020 (Pre-Scheme)(without PAN)

Web18 Digital Services Limited (Transferee

Company 2)

Annexure-6(f)(ii)

153



Table I - Summary Statement holding of specified securities

Class X

(Equity)

Class

Y
Total

(A) Promoter & Promoter Group 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

(B) Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(C) Non Promoter-Non Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Total 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

* Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited.

As a % of

total

Shares

held (b)

Number of Voting Rights held in each class

of securities (IX)

Number of

equity shares

held in

dematerialize

d form (XIV)

Number of Shares

pledged or otherwise

encumbered(XIII)

Number of Voting

Rights

Category

(I)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding , as

a % assuming full

conversion of

convertible

securities (as a

percentage of

diluted share

capital) (XI)=

(VII)+(X) As a % of

(A+B+C2)

No.

(a)

No. of Partly

paid-up

equity shares

held           (V)

No. of fully paid

up equity shares

held

(IV)

Nos. of

shareholders

(III)

Shareholding

as a % of

total no. of

shares

(calculated

as per SCRR,

1957) (VIII)

As a % of

(A+B+C2)

Total nos.

shares held

(VII)

=(IV)+(V)+(VI)

No. of

shares

underlying

Depository

Receipts

(VI)

Number of Locked

in shares(XII)

Category of shareholder

(II)

Total as a

% of

(A+B+C)

No.

(a)

As a % of

total

Shares

held (b)
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Class

X(Equity)

Class

Y

Total

(1) Indian

(a) Individuals/Hindu undivided Family

(b) Central Government/ State Government(s) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(c) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(d) Any Other (specify)

Bodies Corporate

Network18 Media & Investments Limited 1 9994 0 0 9994 99.94 9994 0 9994 99.94 0 99.94 0 0.00 0 0.00 0

Nominee Shareholders of Network18 Media & Investments

Limited

6 6 0 0 6 0.06 6 0 6 0.06 0 0.06 0 0.00 0 0.00 0

Sub-Total (A)(1)

Foreign

Individuals (Non- Resident Individuals/Foreign Individuals) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Government 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Institutions 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Foreign Portfolio Investor 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Sub-Total (A)(2)

Total Shareholding of Promoter and Promoter Group

(A)= (A)(1)+(A)(2)

7 10000 0 0 10000 100 10000 0 10000 100 0 100 0 0 0 0 0

Note :

(A) Category & Name of the shareholders (I) Nos. of

shareholder

(III)

No. of fully

paid up equity

shares held

(IV)

No. of Partly

paid-up equity

shares held

(V)

Number of

equity shares

held in

dematerialize

d form (XIV)Number of Voting Rights Total as

a % of

Total

Voting

rights

No.(a) As a %

of total

Shares

held (b)

(2) The term “Encumbrance” has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

No. (a) As a % of

total Shares

held (b)

Number of Voting Rights held in each

class of securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

Locked in

shares(XII)

Number of Shares

pledged or

otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

(1) PAN would not be displayed on website of Stock Exchange(s).

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)
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Table III - Statement showing shareholding pattern of the Public shareholder

Class

X(Equity)

Class Y Total

(1) Institutions

(a) Mutual Funds/UTI 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) Venture Capital Funds 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Alternate Investment Funds 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Foreign Venture Capital Investors 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Foreign Portfolio Investors 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(f) Financial Institutions/ Banks 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(g) Insurance Companies 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(h) Provident Funds/ Pension Funds 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(i) Any Other (specify) 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(1)

(2) Central Government/ State

Government(s)/ President of

India

0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(2)

(3) Non-institutions

(a) Individuals -

i) Individual shareholders holding

nominal share capital up to Rs. 2

lakhs.*

0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

ii) Individual shareholders holding

nominal share capital in excess of

Rs. 2 lakhs.

0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) NBFCs registered with RBI 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Employee Trusts 0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Overseas Depositories (holding

DRs) (balancing figure)

0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Any Other (specify)

Sub-Total (B)(3)

Total Public Shareholding (B)=

(B)(1)+(B)(2)+(B)( 3)

0 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

No. of Partly

paid-up equity

shares held

(V)

No. of fully paid

up equity

shares held (IV)

(B) Category & Name of the

shareholders  (I)

PAN (II) Nos. of

shareholder

(III)

Number of

Locked in

shares(XII)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

equity shares

held in

dematerialized

form (XIV)

No.(a) As a % of

total

Shares

held (b)

No. (Not

applicable)

 (a)

As a % of

total Shares

held (Not

applicable)

 (b)

Number of Shares

pledged or otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

Shareholdi

ng %

calculated

as per

SCRR, 1957

As a % of

(A+B+C2)

(VIII)

Number of Voting Rights held in each class

of securities (IX)

Number of Voting Rights Total as a

% of

Total

Voting

rights

Total nos.

shares held

(VII)  =

(IV)+(V)+ (VI)
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Class X Class Y Total

(1) Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(a) Name of DR Holder (if available)

(2) Employee Benefit Trust (under SEBI

(Share based Employee Benefit)

Regulations, 2014)

(a) Name (abc…)

Total Non- Promoter- Non Public

Shareholding (C)= (C)(1)+(C)(2)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(1)

(2) NA denotes " Not Applicable"

W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available,

Number of Shares pledged

or otherwise

encumbered(XIII)

Number of

equity shares

held in

dematerialized

form (XIV)
Number of Voting Rights Total as a %

of Total

Voting

rights

No. As a % of

total Shares

held

No. (Not

applicable)

As a % of

total Shares

held (Not

applicable)

Number of Voting Rights held in each class of

securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a % of

(A+B+C2)

0

NA

Note

Number of

Locked in

shares(XII)

No. of shares

underlying

Depository

Receipts (VI)

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

(C) Category & Name of the shareholders

(I)

Nos. of

shareholder (III)

No. of fully

paid up

equity shares

held (IV)

No. of Partly

paid-up

equity

shares held

(V)
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Table V- Statement showing details of significant beneficial owners (SBOs)

Name Nationality Name Nationality
Shares

(%)

Voting

rights (%)

Rights on

distributable

(%) Dividend or

any other

Distribution

Exercise of

control

Exercise of

significant

Influence

1 Reliance Industries Limited Indian Network18 Media & Investments

Limited#

Indian 10000 100 100 No No 30.01.2020

# Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited

* In case the nature of the holding/ exercise of the right of a SBO falls under multiple categories specified under (a) to (e) under Column III, multiple rows for the same SBO shall

be inserted accordingly for each of the categories.

Sr.

No
Details of the Significant Beneficial

Owner(SBO) (I)
Details of the registered owner (II)

Details of holding/ exercise of right of the SBO in the reporting

company, whether direct or indirect*: (III) Date     of

creation   /

acquisition

of significant

beneficial

interest# (IV)

158



1 Name of Entity: Digital18 Media Limited (Transferee Company 3)

2 Scrip Code/Name of Scrip/Class of Security :

3 Share Holding Pattern Filed under Regulation 31(1)(b)

Particulars Yes No

1 Whether the *Listed Entity has issued any partly paid up shares?

2 Whether the *Listed Entity has issued any Convertible Securities or Warrants?

3 Whether the *Listed Entity has any shares against which depository receipts are issued?

4 Whether the *Listed Entity has any shares in locked-in?

5 Whether any shares held by promoters are pledge or otherwise encumbered?

6 Whether the *Listed Entity has issued any Differential  Voting Rights?

7 Whether the *listed entity has any significant beneficial owner?

Format of holding of specified securities

Equity Shares

As on February 1, 2020 (Pre-Scheme)(without PAN)

Annexure-6(g)(ii)
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Table I - Summary Statement holding of specified securities

Class X

(Equity)

Class

Y
Total

(A) Promoter & Promoter Group 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

(B) Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(C) Non Promoter-Non Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Total 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

* Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited.

Category

(I)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding , as

a % assuming full

conversion of

convertible

securities (as a

percentage of

diluted share

capital) (XI)=

(VII)+(X) As a % of

(A+B+C2)

No.

(a)

No. of Partly

paid-up

equity shares

held           (V)

No. of fully paid

up equity shares

held

(IV)

Nos. of

shareholders

(III)

Shareholding

as a % of

total no. of

shares

(calculated

as per SCRR,

1957) (VIII)

As a % of

(A+B+C2)

Total nos.

shares held

(VII)

=(IV)+(V)+(VI)

No. of

shares

underlying

Depository

Receipts

(VI)

Number of Locked

in shares(XII)

Category of shareholder

(II)

Total as a

% of

(A+B+C)

No.

(a)

As a % of

total

Shares

held (b)

As a % of

total

Shares

held (b)

Number of Voting Rights held in each class

of securities (IX)

Number of

equity shares

held in

dematerialize

d form (XIV)

Number of Shares

pledged or otherwise

encumbered(XIII)

Number of Voting

Rights
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Class

X(Equity)

Class

Y

Total

(1) Indian

(a) Individuals/Hindu undivided Family

(b) Central Government/ State Government(s) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(c) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(d) Any Other (specify)

Bodies Corporate

Network18 Media & Investments Limited 1 9994 0 0 9994 99.94 9994 0 9994 99.94 0 99.94 0 0.00 0 0.00 0

Nominee Shareholders of Network18 Media & Investments

Limited

6 6 0 0 6 0.06 6 0 6 0.06 0 0.06 0 0.00 0 0.00 0

Sub-Total (A)(1)

Foreign

Individuals (Non- Resident Individuals/Foreign Individuals) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Government 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Institutions 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Foreign Portfolio Investor 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Sub-Total (A)(2)

Total Shareholding of Promoter and Promoter Group

(A)= (A)(1)+(A)(2)

7 10000 0 0 10000 100 10000 0 10000 100 0 100 0 0 0 0 0

Note :

(2) The term “Encumbrance” has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

No. (a) As a % of

total Shares

held (b)

Number of Voting Rights held in each

class of securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

Locked in

shares(XII)

Number of Shares

pledged or

otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

(1) PAN would not be displayed on website of Stock Exchange(s).

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

Number of

equity shares

held in

dematerialize

d form (XIV)Number of Voting Rights Total as

a % of

Total

Voting

rights

No.(a) As a %

of total

Shares

held (b)

(A) Category & Name of the shareholders (I) Nos. of

shareholder

(III)

No. of fully

paid up equity

shares held

(IV)

No. of Partly

paid-up equity

shares held

(V)

179



Table III - Statement showing shareholding pattern of the Public shareholder

Class

X(Equity)

Class Y Total

(1) Institutions

(a) Mutual Funds/UTI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) Venture Capital Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Alternate Investment Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Foreign Venture Capital Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Foreign Portfolio Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(f) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(g) Insurance Companies 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(h) Provident Funds/ Pension Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(i) Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(1)

(2) Central Government/ State

Government(s)/ President of

India

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(2)

(3) Non-institutions

(a) Individuals -

i) Individual shareholders holding

nominal share capital up to Rs. 2

lakhs.*

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

ii) Individual shareholders holding

nominal share capital in excess of

Rs. 2 lakhs.

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) NBFCs registered with RBI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Employee Trusts 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Overseas Depositories (holding

DRs) (balancing figure)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Any Other (specify)

Sub-Total (B)(3)

Total Public Shareholding (B)=

(B)(1)+(B)(2)+(B)( 3)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

No. of shares

underlying

Depository

Receipts (VI)

Shareholdi

ng %

calculated

as per

SCRR, 1957

As a % of

(A+B+C2)

(VIII)

Number of Voting Rights held in each class

of securities (IX)

Number of Voting Rights Total as a

% of

Total

Voting

rights

Total nos.

shares held

(VII)  =

(IV)+(V)+ (VI)

Number of

Locked in

shares(XII)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

equity shares

held in

dematerialized

form (XIV)

No.(a) As a % of

total

Shares

held (b)

No. (Not

applicable)

 (a)

As a % of

total Shares

held (Not

applicable)

 (b)

Number of Shares

pledged or otherwise

encumbered(XIII)

No. of Partly

paid-up equity

shares held

(V)

No. of fully paid

up equity

shares held (IV)

(B) Category & Name of the

shareholders  (I)

Nos. of

shareholder

(III)
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Class X Class Y Total

(1) Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(a) Name of DR Holder (if available)

(2) Employee Benefit Trust (under SEBI

(Share based Employee Benefit)

Regulations, 2014)

(a) Name (abc…)

Total Non- Promoter- Non Public

Shareholding (C)= (C)(1)+(C)(2)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(1)

(2) NA denotes " Not Applicable"

Note

Number of

Locked in

shares(XII)

No. of shares

underlying

Depository

Receipts (VI)

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

(C) Category & Name of the shareholders

(I)

Nos. of

shareholder (III)

No. of fully

paid up

equity shares

held (IV)

No. of Partly

paid-up

equity

shares held

(V)

W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available,

Number of Shares pledged

or otherwise

encumbered(XIII)

Number of

equity shares

held in

dematerialized

form (XIV)
Number of Voting Rights Total as a %

of Total

Voting

rights

No. As a % of

total Shares

held

No. (Not

applicable)

As a % of

total Shares

held (Not

applicable)

Number of Voting Rights held in each class of

securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a % of

(A+B+C2)

0

NA
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Table V- Statement showing details of significant beneficial owners (SBOs)

Name Nationality Name Nationality
Shares

(%)

Voting

rights (%)

Rights on

distributable

(%) Dividend or

any other

Distribution

Exercise of

control

Exercise of

significant

Influence

1 Reliance Industries Limited Indian Network18 Media & Investments

Limited#

Indian 10000 100 100 No No 30.01.2020

# Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited

* In case the nature of the holding/ exercise of the right of a SBO falls under multiple categories specified under (a) to (e) under Column III, multiple rows for the same SBO shall

be inserted accordingly for each of the categories.

Sr.

No
Details of the Significant Beneficial

Owner(SBO) (I)
Details of the registered owner (II)

Details of holding/ exercise of right of the SBO in the reporting

company, whether direct or indirect*: (III) Date     of

creation   /

acquisition

of significant

beneficial

interest# (IV)
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1 Name of Entity:

2 Scrip Code/Name of Scrip/Class of Security :

3 Share Holding Pattern Filed under Regulation 31(1)(b)

Particulars Yes No

1 Whether the *Listed Entity has issued any partly paid up shares?

2 Whether the *Listed Entity has issued any Convertible Securities or Warrants?

3 Whether the *Listed Entity has any shares against which depository receipts are issued?

4 Whether the *Listed Entity has any shares in locked-in?

5 Whether any shares held by promoters are pledge or otherwise encumbered?

6 Whether the *Listed Entity has issued any Differential  Voting Rights?

7 Whether the *listed entity has any significant beneficial owner?

Format of holding of specified securities

Equity Shares

Post Scheme (Without PAN)

Media18 Distribution Services Limited (Transferee

Company 1)

Annexure-6(e)(iv)
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Table I - Summary Statement holding of specified securities

Class X

(Equity)

Class

Y
Total

(A) Promoter & Promoter Group 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

(B) Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(C) Non Promoter-Non Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Total 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

* Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited.

** The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Media18 in consultation with Network18 - Media18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

As a % of

total

Shares

held (b)

Number of Voting Rights held in each class

of securities ** (IX)

Number of

equity shares

held in

dematerialize

d form (XIV)

Number of Shares

pledged or otherwise

encumbered(XIII)

Number of Voting

Rights

Category

(I)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) **

(X)

Shareholding , as

a % assuming full

conversion of

convertible

securities (as a

percentage of

diluted share

capital) ** (XI)=

(VII)+(X) As a % of

(A+B+C2)

No.

(a)

No. of Partly

paid-up

equity shares

held           (V)

No. of fully paid

up equity shares

held**

(IV)

Nos. of

shareholders

(III)

Shareholding

as a % of

total no. of

shares

(calculated

as per SCRR,

1957) (VIII)

As a % of

(A+B+C2)

Total nos.

shares held **

(VII)

=(IV)+(V)+(VI)

No. of

shares

underlying

Depository

Receipts

(VI)

Number of Locked

in shares(XII)

Category of shareholder

(II)

Total as a

% of

(A+B+C)

No.

(a)

As a % of

total

Shares

held (b)
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Class

X(Equity)

Class

Y

Total

(1) Indian

(a) Individuals/Hindu undivided Family

(b) Central Government/ State Government(s) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(c) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(d) Any Other (specify)

Bodies Corporate

Network18 Media & Investments Limited 1 9994 0 0 9994 99.94 9994 0 9994 99.94 0 99.94 0 0.00 0 0.00 0

Nominee Shareholders of Network18 Media & Investments

Limited

6 6 0 0 6 0.06 6 0 6 0.06 0 0.06 0 0.00 0 0.00 0

Sub-Total (A)(1)

Foreign

Individuals (Non- Resident Individuals/Foreign Individuals) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Government 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Institutions 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Foreign Portfolio Investor 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Sub-Total (A)(2)

Total Shareholding of Promoter and Promoter Group

(A)= (A)(1)+(A)(2)

7 10000 0 0 10000 100 10000 0 10000 100 0 100 0 0 0 0 0

Note :

*The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Media18 in consultation with Network18 - Media18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

(A) Category & Name of the shareholders (I) Nos. of

shareholder

(III)

No. of fully

paid up equity

shares held *

(IV)

No. of Partly

paid-up equity

shares held

(V)

Number of

equity shares

held in

dematerialize

d form (XIV)Number of Voting Rights Total as

a % of

Total

Voting

rights

No.(a) As a %

of total

Shares

held (b)

(2) The term “Encumbrance” has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

No. (a) As a % of

total Shares

held (b)

Number of Voting Rights held in each

class of securities* (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants)* (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)*

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

Locked in

shares(XII)

Number of Shares

pledged or

otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

(1) PAN would not be displayed on website of Stock Exchange(s).

Total nos.

shares held*

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)
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Table III - Statement showing shareholding pattern of the Public shareholder

Class

X(Equity)

Class Y Total

(1) Institutions

(a) Mutual Funds/UTI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) Venture Capital Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Alternate Investment Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Foreign Venture Capital Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Foreign Portfolio Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(f) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(g) Insurance Companies 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(h) Provident Funds/ Pension Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(i) Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(1)

(2) Central Government/ State

Government(s)/ President of

India

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(2)

(3) Non-institutions

(a) Individuals -

i) Individual shareholders holding

nominal share capital up to Rs. 2

lakhs.*

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

ii) Individual shareholders holding

nominal share capital in excess of

Rs. 2 lakhs.

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) NBFCs registered with RBI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Employee Trusts 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Overseas Depositories (holding

DRs) (balancing figure)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Any Other (specify)

Sub-Total (B)(3)

Total Public Shareholding (B)=

(B)(1)+(B)(2)+(B)( 3)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

No. of Partly

paid-up equity

shares held

(V)

No. of fully paid

up equity

shares held (IV)

(B) Category & Name of the

shareholders  (I)

Nos. of

shareholder

(III)

Number of

Locked in

shares(XII)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

equity shares

held in

dematerialized

form (XIV)

No.(a) As a % of

total

Shares

held (b)

No. (Not

applicable)

 (a)

As a % of

total Shares

held (Not

applicable)

 (b)

Number of Shares

pledged or otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

Shareholdi

ng %

calculated

as per

SCRR, 1957

As a % of

(A+B+C2)

(VIII)

Number of Voting Rights held in each class

of securities (IX)

Number of Voting Rights Total as a

% of

Total

Voting

rights

Total nos.

shares held

(VII)  =

(IV)+(V)+ (VI)
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Class X Class Y Total

(1) Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(a) Name of DR Holder (if available)

(2) Employee Benefit Trust (under SEBI

(Share based Employee Benefit)

Regulations, 2014)

(a) Name (abc…)

Total Non- Promoter- Non Public

Shareholding (C)= (C)(1)+(C)(2)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(1)

(2) NA denotes " Not Applicable"

W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available,

Number of Shares pledged

or otherwise

encumbered(XIII)

Number of

equity shares

held in

dematerialized

form (XIV)
Number of Voting Rights Total as a %

of Total

Voting

rights

No. As a % of

total Shares

held

No. (Not

applicable)

As a % of

total Shares

held (Not

applicable)

Number of Voting Rights held in each class of

securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a % of

(A+B+C2)

0

NA

Note

Number of

Locked in

shares(XII)

No. of shares

underlying

Depository

Receipts (VI)

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

(C) Category & Name of the shareholders

(I)

Nos. of

shareholder (III)

No. of fully

paid up

equity shares

held (IV)

No. of Partly

paid-up

equity

shares held

(V)
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Table V- Statement showing details of significant beneficial owners (SBOs)

Name Nationality Name Nationality
Shares**

(%)

Voting

rights (%)

Rights on

distributable

(%) Dividend or

any other

Distribution

Exercise of

control

Exercise of

significant

Influence

1 Reliance Industries Limited Indian Network18 Media & Investments

Limited#

Indian 10000 100 100 No No 30.01.2020

# Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited

**The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Media18 in consultation with Network18

- Media18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

* In case the nature of the holding/ exercise of the right of a SBO falls under multiple categories specified under (a) to (e) under Column III, multiple rows for the same SBO shall

be inserted accordingly for each of the categories.

Sr.

No
Details of the Significant Beneficial

Owner(SBO) (I)
Details of the registered owner (II)

Details of holding/ exercise of right of the SBO in the reporting

company, whether direct or indirect*: (III) Date     of

creation   /

acquisition

of significant

beneficial

interest# (IV)
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1 Name of Entity:

2 Scrip Code/Name of Scrip/Class of Security :

3 Share Holding Pattern Filed under Regulation 31(1)(b)

Particulars Yes No

1 Whether the *Listed Entity has issued any partly paid up shares?

2 Whether the *Listed Entity has issued any Convertible Securities or Warrants?

3 Whether the *Listed Entity has any shares against which depository receipts are issued?

4 Whether the *Listed Entity has any shares in locked-in?

5 Whether any shares held by promoters are pledge or otherwise encumbered?

6 Whether the *Listed Entity has issued any Differential  Voting Rights?

7 Whether the *listed entity has any significant beneficial owner?

Format of holding of specified securities

Equity Shares

Post Scheme (Without PAN)

Web18 Digital Services Limited (Transferee

Company 2)

Annexure-6(f)(iii)
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Table I - Summary Statement holding of specified securities

Class X

(Equity)

Class

Y
Total

(A) Promoter & Promoter Group 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

(B) Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(C) Non Promoter-Non Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Total 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

* Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited.

** The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Web18 in consultation with Network18 - Web18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

Category

(I)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) **

(X)

Shareholding , as

a % assuming full

conversion of

convertible

securities (as a

percentage of

diluted share

capital) ** (XI)=

(VII)+(X) As a % of

(A+B+C2)

No.

(a)

No. of Partly

paid-up

equity shares

held           (V)

No. of fully paid

up equity shares

held**

(IV)

Nos. of

shareholders

(III)

Shareholding

as a % of

total no. of

shares

(calculated

as per SCRR,

1957) (VIII)

As a % of

(A+B+C2)

Total nos.

shares held **

(VII)

=(IV)+(V)+(VI)

No. of

shares

underlying

Depository

Receipts

(VI)

Number of Locked

in shares(XII)

Category of shareholder

(II)

Total as a

% of

(A+B+C)

No.

(a)

As a % of

total

Shares

held (b)

As a % of

total

Shares

held (b)

Number of Voting Rights held in each class

of securities ** (IX)

Number of

equity shares

held in

dematerialize

d form (XIV)

Number of Shares

pledged or otherwise

encumbered(XIII)

Number of Voting

Rights
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Class

X(Equity)

Class

Y

Total

(1) Indian

(a) Individuals/Hindu undivided Family

(b) Central Government/ State Government(s) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(c) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(d) Any Other (specify)

Bodies Corporate

Network18 Media & Investments Limited 1 9994 0 0 9994 99.94 9994 0 9994 99.94 0 99.94 0 0.00 0 0.00 0

Nominee Shareholders of Network18 Media & Investments

Limited

6 6 0 0 6 0.06 6 0 6 0.06 0 0.06 0 0.00 0 0.00 0

Sub-Total (A)(1)

Foreign

Individuals (Non- Resident Individuals/Foreign Individuals) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Government 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Institutions 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Foreign Portfolio Investor 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Sub-Total (A)(2)

Total Shareholding of Promoter and Promoter Group

(A)= (A)(1)+(A)(2)

7 10000 0 0 10000 100 10000 0 10000 100 0 100 0 0 0 0 0

Note :

*The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Web18 in consultation with Network18 - Web18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

(2) The term “Encumbrance” has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

No. (a) As a % of

total Shares

held (b)

Number of Voting Rights held in each

class of securities* (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants)* (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)*

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

Locked in

shares(XII)

Number of Shares

pledged or

otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

(1) PAN would not be displayed on website of Stock Exchange(s).

Total nos.

shares held*

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

Number of

equity shares

held in

dematerialize

d form (XIV)Number of Voting Rights Total as

a % of

Total

Voting

rights

No.(a) As a %

of total

Shares

held (b)

(A) Category & Name of the shareholders (I) Nos. of

shareholder

(III)

No. of fully

paid up equity

shares held *

(IV)

No. of Partly

paid-up equity

shares held

(V)
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Table III - Statement showing shareholding pattern of the Public shareholder

Class

X(Equity)

Class Y Total

(1) Institutions

(a) Mutual Funds/UTI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) Venture Capital Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Alternate Investment Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Foreign Venture Capital Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Foreign Portfolio Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(f) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(g) Insurance Companies 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(h) Provident Funds/ Pension Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(i) Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(1)

(2) Central Government/ State

Government(s)/ President of

India

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(2)

(3) Non-institutions

(a) Individuals -

i) Individual shareholders holding

nominal share capital up to Rs. 2

lakhs.*

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

ii) Individual shareholders holding

nominal share capital in excess of

Rs. 2 lakhs.

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) NBFCs registered with RBI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Employee Trusts 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Overseas Depositories (holding

DRs) (balancing figure)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Any Other (specify)

Sub-Total (B)(3)

Total Public Shareholding (B)=

(B)(1)+(B)(2)+(B)( 3)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

No. of shares

underlying

Depository

Receipts (VI)

Shareholdi

ng %

calculated

as per

SCRR, 1957

As a % of

(A+B+C2)

(VIII)

Number of Voting Rights held in each class

of securities (IX)

Number of Voting Rights Total as a

% of

Total

Voting

rights

Total nos.

shares held

(VII)  =

(IV)+(V)+ (VI)

Number of

Locked in

shares(XII)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

equity shares

held in

dematerialized

form (XIV)

No.(a) As a % of

total

Shares

held (b)

No. (Not

applicable)

 (a)

As a % of

total Shares

held (Not

applicable)

 (b)

Number of Shares

pledged or otherwise

encumbered(XIII)

No. of Partly

paid-up equity

shares held

(V)

No. of fully paid

up equity

shares held (IV)

(B) Category & Name of the

shareholders  (I)

Nos. of

shareholder

(III)
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Class X Class Y Total

(1) Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(a) Name of DR Holder (if available)

(2) Employee Benefit Trust (under SEBI

(Share based Employee Benefit)

Regulations, 2014)

(a) Name (abc…)

Total Non- Promoter- Non Public

Shareholding (C)= (C)(1)+(C)(2)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(1)

(2) NA denotes " Not Applicable"

Note

Number of

Locked in

shares(XII)

No. of shares

underlying

Depository

Receipts (VI)

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

(C) Category & Name of the shareholders

(I)

Nos. of

shareholder (III)

No. of fully

paid up

equity shares

held (IV)

No. of Partly

paid-up

equity

shares held

(V)

W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available,

Number of Shares pledged

or otherwise

encumbered(XIII)

Number of

equity shares

held in

dematerialized

form (XIV)
Number of Voting Rights Total as a %

of Total

Voting

rights

No. As a % of

total Shares

held

No. (Not

applicable)

As a % of

total Shares

held (Not

applicable)

Number of Voting Rights held in each class of

securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a % of

(A+B+C2)

0

NA
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Table V- Statement showing details of significant beneficial owners (SBOs)

Name Nationality Name Nationality
Shares**

(%)

Voting

rights (%)

Rights on

distributable

(%) Dividend or

any other

Distribution

Exercise of

control

Exercise of

significant

Influence

1 Reliance Industries Limited Indian Network18 Media & Investments

Limited#

Indian 10000 100 100 No No 30.01.2020

# Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited

**The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Web18 in consultation with Network18 -

Web18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

* In case the nature of the holding/ exercise of the right of a SBO falls under multiple categories specified under (a) to (e) under Column III, multiple rows for the same SBO shall

be inserted accordingly for each of the categories.

Sr.

No
Details of the Significant Beneficial

Owner(SBO) (I)
Details of the registered owner (II)

Details of holding/ exercise of right of the SBO in the reporting

company, whether direct or indirect*: (III) Date     of

creation   /

acquisition

of significant

beneficial

interest# (IV)
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1 Name of Entity:

2 Scrip Code/Name of Scrip/Class of Security :

3 Share Holding Pattern Filed under Regulation 31(1)(b)

Particulars Yes No

1 Whether the *Listed Entity has issued any partly paid up shares?

2 Whether the *Listed Entity has issued any Convertible Securities or Warrants?

3 Whether the *Listed Entity has any shares against which depository receipts are issued?

4 Whether the *Listed Entity has any shares in locked-in?

5 Whether any shares held by promoters are pledge or otherwise encumbered?

6 Whether the *Listed Entity has issued any Differential  Voting Rights?

7 Whether the *listed entity has any significant beneficial owner?

Format of holding of specified securities

Equity Shares

Post Scheme(Without PAN)

Digital18 Media Limited (Transferee Company 3)

Annexure-6(g)(iv)
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Table I - Summary Statement holding of specified securities

Class X

(Equity)

Class

Y
Total

(A) Promoter & Promoter Group 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

(B) Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(C) Non Promoter-Non Public 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Total 7* 10000 0 0 10000 100.00 10000 0 10000 100.00 0 100.00 0 0.00 0 0.00 0

* Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited.

** The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Digital18 in consultation with Network18 - Digital18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

As a % of

total

Shares

held (b)

Number of Voting Rights held in each class

of securities ** (IX)

Number of

equity shares

held in

dematerialize

d form (XIV)

Number of Shares

pledged or otherwise

encumbered(XIII)

Number of Voting

Rights

Category

(I)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) **

(X)

Shareholding , as

a % assuming full

conversion of

convertible

securities (as a

percentage of

diluted share

capital) ** (XI)=

(VII)+(X) As a % of

(A+B+C2)

No.

(a)

No. of Partly

paid-up

equity shares

held           (V)

No. of fully paid

up equity shares

held**

(IV)

Nos. of

shareholders

(III)

Shareholding

as a % of

total no. of

shares

(calculated

as per SCRR,

1957) (VIII)

As a % of

(A+B+C2)

Total nos.

shares held **

(VII)

=(IV)+(V)+(VI)

No. of

shares

underlying

Depository

Receipts

(VI)

Number of Locked

in shares(XII)

Category of shareholder

(II)

Total as a

% of

(A+B+C)

No.

(a)

As a % of

total

Shares

held (b)
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Class

X(Equity)

Class

Y

Total

(1) Indian

(a) Individuals/Hindu undivided Family

(b) Central Government/ State Government(s) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(c) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

(d) Any Other (specify)

Bodies Corporate

Network18 Media & Investments Limited 1 9994 0 0 9994 99.94 9994 0 9994 99.94 0 99.94 0 0.00 0 0.00 0

Nominee Shareholders of Network18 Media & Investments

Limited

6 6 0 0 6 0.06 6 0 6 0.06 0 0.06 0 0.00 0 0.00 0

Sub-Total (A)(1)

Foreign

Individuals (Non- Resident Individuals/Foreign Individuals) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Government 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Institutions 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Foreign Portfolio Investor 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0 0 0.00 0

Sub-Total (A)(2)

Total Shareholding of Promoter and Promoter Group

(A)= (A)(1)+(A)(2)

7 10000 0 0 10000 100 10000 0 10000 100 0 100 0 0 0 0 0

Note :

*The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Digital18 in consultation with Network18 - Digital18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

(A) Category & Name of the shareholders (I) Nos. of

shareholder

(III)

No. of fully

paid up equity

shares held *

(IV)

No. of Partly

paid-up equity

shares held

(V)

Number of

equity shares

held in

dematerialize

d form (XIV)Number of Voting Rights Total as

a % of

Total

Voting

rights

No.(a) As a %

of total

Shares

held (b)

(2) The term “Encumbrance” has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.

No. (a) As a % of

total Shares

held (b)

Number of Voting Rights held in each

class of securities* (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants)* (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)*

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

Locked in

shares(XII)

Number of Shares

pledged or

otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

(1) PAN would not be displayed on website of Stock Exchange(s).

Total nos.

shares held*

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)
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Table III - Statement showing shareholding pattern of the Public shareholder

Class

X(Equity)

Class Y Total

(1) Institutions

(a) Mutual Funds/UTI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) Venture Capital Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Alternate Investment Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Foreign Venture Capital Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Foreign Portfolio Investors 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(f) Financial Institutions/ Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(g) Insurance Companies 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(h) Provident Funds/ Pension Funds 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(i) Any Other (specify) 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(1)

(2) Central Government/ State

Government(s)/ President of

India

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

Sub-Total (B)(2)

(3) Non-institutions

(a) Individuals -

i) Individual shareholders holding

nominal share capital up to Rs. 2

lakhs.*

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

ii) Individual shareholders holding

nominal share capital in excess of

Rs. 2 lakhs.

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(b) NBFCs registered with RBI 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(c) Employee Trusts 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(d) Overseas Depositories (holding

DRs) (balancing figure)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

(e) Any Other (specify)

Sub-Total (B)(3)

Total Public Shareholding (B)=

(B)(1)+(B)(2)+(B)( 3)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0 0

No. of Partly

paid-up equity

shares held

(V)

No. of fully paid

up equity

shares held (IV)

(B) Category & Name of the

shareholders  (I)

Nos. of

shareholder

(III)

Number of

Locked in

shares(XII)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a %

of (A+B+C2)

Number of

equity shares

held in

dematerialized

form (XIV)

No.(a) As a % of

total

Shares

held (b)

No. (Not

applicable)

 (a)

As a % of

total Shares

held (Not

applicable)

 (b)

Number of Shares

pledged or otherwise

encumbered(XIII)

No. of shares

underlying

Depository

Receipts (VI)

Shareholdi

ng %

calculated

as per

SCRR, 1957

As a % of

(A+B+C2)

(VIII)

Number of Voting Rights held in each class

of securities (IX)

Number of Voting Rights Total as a

% of

Total

Voting

rights

Total nos.

shares held

(VII)  =

(IV)+(V)+ (VI)
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Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Class X Class Y Total

(1) Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(a) Name of DR Holder (if available)

(2) Employee Benefit Trust (under SEBI

(Share based Employee Benefit)

Regulations, 2014)

(a) Name (abc…)

Total Non- Promoter- Non Public

Shareholding (C)= (C)(1)+(C)(2)

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0

(1)

(2) NA denotes " Not Applicable"

W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available,

Number of Shares pledged

or otherwise

encumbered(XIII)

Number of

equity shares

held in

dematerialized

form (XIV)
Number of Voting Rights Total as a %

of Total

Voting

rights

No. As a % of

total Shares

held

No. (Not

applicable)

As a % of

total Shares

held (Not

applicable)

Number of Voting Rights held in each class of

securities (IX)

No. of Shares

Underlying

Outstanding

convertible

securities

(including

Warrants) (X)

Shareholding, as a %

assuming full

conversion of

convertible securities

(as a percentage of

diluted share capital)

(XI)= (VII)+(X) as a % of

(A+B+C2)

0

NA

Note

Number of

Locked in

shares(XII)

No. of shares

underlying

Depository

Receipts (VI)

Total nos.

shares held

(VII)=

(IV)+(V)+(VI)

Shareholding %

calculated as

per SCRR, 1957

As a % of

(A+B+C2)(VIII)

(C) Category & Name of the shareholders

(I)

Nos. of

shareholder (III)

No. of fully

paid up

equity shares

held (IV)

No. of Partly

paid-up

equity

shares held

(V)
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Table V- Statement showing details of significant beneficial owners (SBOs)

Name Nationality Name Nationality
Shares**

(%)

Voting

rights (%)

Rights on

distributable

(%) Dividend or

any other

Distribution

Exercise of

control

Exercise of

significant

Influence

1 Reliance Industries Limited Indian Network18 Media & Investments

Limited#

Indian 10000 100 100 No No 30.01.2020

# Includes 6 Nominee Shareholders holding 1 equity share each on behalf of Network18 Media & Investments Limited

**The discharge of the consideration for the business transfer shall be in the form of securities and shall be determined by the board of Digital18 in consultation with Network18

- Digital18 shall continue to remain a wholly owned subsidiary of Network18 post the Scheme.

* In case the nature of the holding/ exercise of the right of a SBO falls under multiple categories specified under (a) to (e) under Column III, multiple rows for the same SBO shall

be inserted accordingly for each of the categories.

Sr.

No
Details of the Significant Beneficial

Owner(SBO) (I)
Details of the registered owner (II)

Details of holding/ exercise of right of the SBO in the reporting

company, whether direct or indirect*: (III) Date     of

creation   /

acquisition

of significant

beneficial

interest# (IV)
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The financial details of companies for the previous 3 years as per the aud ited statement of
Accounts: -,

Name of the Company: MEDIA18 DISTRIBUTION SERVICES LIMITED (TRANSFEREE

COMPANY 1)

The Company has been incorporated on January 30, 2020, therefore, the financial details as

required in the table below will not be applicable.

(R s. in Crores)

Particulars Limited Review As per last Audited 1 year prior to the 2 years prior to the

(Unaudited Financial Year last Audited last Audited

Financials for (2018-19) Financial Year Financial Year

quarter ended (2017-18)' (2016-17)

September 30,

2019)

Eauitv Paid uo Caoital /

Reserves and surplus -:
Carrv forward losses /
Net Worth /
Miscellaneous /

Secured Loans /
Unsecured Loans -:
Fixed Assets NA/

Income from Operations V

Total Income /
Total Expenditure /
Profit /( Loss) before -:
Profit / ( Loss) after Tax .:
Cash profit / ( Loss)

V
/

EPS ( In Rs.) /
Book value (In Rs.) /

Annexure-9(e)



The financial details of companies for the previous 3 years as per the audited statement of
Accounts:

Name of the Company: WEB18 DIGITAL SERVICES LIMITED (TRANSFEREE COMPANY 2)

The Company has been incorporated on January 30, 2020, therefore, the financial details

as required in the table below will not be applicable.

(Rs. in Crores)

Particulars Limited Review As per lastAudited 1 year prior to the 2 years prior to the
(Unaudited Financial Year last Audited last Audited

Financials for (2018-19) Financial Year Financial Year
quarter ended (2017-18)" (2016-17)
September 30,

2019)

EauitvPaid uo Caoital /

Reserves and surolus /
Carrv forward losses /
NetWorth -:
Miscellaneous V I
Secured Loans /
Unsecured Loans /
Fixed Assets NA/
Income from Ooerations V

Total Income /
Total Exoenditure /
Profit j( Loss) before /
Profit / ( Loss) afterTax /
Cash orofit / ( Loss) /

V

EPS ( In Rs.) -:
Bookvalue (In Rs.) /

Annexure-9(f)



-
The financial details of companies for the previous 3 years as per the aud ited statement of
Accounts:

Name of the Company: DIGITAL18 MEDIA LIMITED (TRANSFEREE COMPANY 3)

The Company has been incorporated on January 30, 2020, therefore, the financial details as

required in the table below will not be applicable.

(R s. in Crores)

Particulars Limited Review As per last Audited 1 year prior to the 2 years prior to the

(Unaudited Financial Year last Audited last Audited

Financials for (2018-19) Financial Year Financial Year

quarter ended (2017-18)' (2016-17) I

September 30,

2019)

Eauitv Paid uo Caoital /

Reserves and surplus /
Carrv forward losses /
Net Worth -:
Miscellaneous /V

Secured Loans /
Unsecured Loans /
Fixed Assets NA/

Income from Operations t-

Total Income /
Total Exoenditure /
Profit I( Loss) before -:
Profit I ( Loss) after Tax -:
Cash orofit I ( Loss)

/
/

EPS ( In Rs.) -:
Book value (In Rs.) /

22A
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Avunexure 12 

a LD 

Compliance Report to be submitted along with the draft schenne 

It is hereby certified that the draft composite scheme of Amalgamation and Arrangement 

involving DEN Networks Limited, Hathway Cable and Datacom Limited, TW18 Broadcast 

Limited, Media18 Distribution Services Limited, Web18 Digital Services Limited, Digital18 

Media Limited and Network18 Media & Investments Limited does not, in any way violate, 

override or limit the provisions of securities laws or requirements of the Stock Exchanges) and 

the same is in compliance with the applicable provisions of SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 and this circular, including the following: 

  

  

  

Sr. No. | Reference Particulars 

1 Regulations 17 to 27 | Corporate governance requirements 
of LODR Regulations 

2 Regulation 11 of Compliance with securities laws 
LODR Regulations     
  

Requirements of this circular 
  

  

  

  

              

    

(a) Para (I)(A)(2) Submission of documents to Stock Exchanges 

(b) Para (I)(A)(3) Conditions for schemes of arrangement involving unlisted 
entities 

(c) Para (I)(A)(4) (a) Submission of Valuation Report 

(a) Para (I)(A)(5) Auditors certificate regarding compliance with Accounting 
Standards 

(e) Para (I)(A)(9) Provision of approval of public shareholders through e- 

ee emi 
SS S74, \W 

J n " \ \, a 

~ ] 

\ ‘ / 
      

  

- —_< / * 

(Jatin Mahajan) “OG © (Samee\-Manchanda) 
a 

Company Secretary Managing Director 
yn 

Certified that the transactions / accounting treatment provided in draft composite scheme of 
Amalgamation and Arrangement involving DEN Networks Limited, Hathway Cable and Datacom 
Limited, TV18 Broadcast Limited, Mediai8 Distribution Services Limited, Web18 Digital 

Services Limited, Digital18 Media Limited and Network18 Media & Investments,Limited are in 
compliance with all the "pe Stan gsi to a list ntity-Not\Appt 

Ko & 

(Satyendra Jindal) aN wy (Sameer nchanda) 

Chief Financial Officer Managing Director 

Date: 17" February, 2020 

    

  

    

  

DEN Networks Limited 

CIN: L92490DL2007PLC165673 

Registered Office: 236, Okhla Industrial Estate, Phase-lll, New Delhi - 110 020 

Landline: +91 11 40522200 || Facsimile: +91 11 40522203 || E-mail: den@denonline.in || www.dennetworks.com

Annexure-10


