NCLT CONVENED MEETING OF THE UNSECURED CREDITORS OF WAT

MEDIA PRIVATE LIMITED

(convened pursuant to Order of Hon’ble National company Law Tribunal dated
5th July, 2024 and 7t October, 2024)

Day

Wednesday

Date

18th December, 2024

Time

4:00 PM

Venue

Devchand House, C-Block, Shiv Sagar Estate, Dr. Annie Besant
Road, Worli, Mumbai - 400018, Maharashtra, India.

INDEX

Sr.
No.

Particulars

Page No.

Notice convening the meeting of Unsecured Creditors of
WAT Media Private Limited under the provisions of
Sections 230 to 232 of the Companies Act, 2013 read
with Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016

Explanatory Statement under Sections 230 and 232
read with section 102 and other applicable provisions
of the Companies Act, 2013 and Rule 6 of the
Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

Annexure A

Scheme of Amalgamation of Perfect Relations Private
Limited and Accord Public Relations Private Limited
and WAT Media Private Limited with Dentsu One
Private Limited and their respective shareholders under
Sections 230 to 232 of the Companies Act, 2013

39 - 58

Annexure B
Valuation Report

59 - 75

Annexure C
Audited financial statements of the Transferor
Companies for financial year ended March 31, 2024.

76 — 234

Annexure D
Audited financial statements of the Transferee
Company for financial year ended March 31, 2024.

235 - 284




Route Map of the Venue of the Meeting with prominent
landmark

7. Annexure E 285 - 302
Report adopted by the Board of Directors of the
Transferor Companies in its meeting held on 20th
February, 2024 pursuant to the provisions of Section
232(2)(c) of the Companies Act, 2013.

8. Annexure F 303 - 308
Report adopted by the Board of Directors of the
Transferee Company in its meeting held on 20th
February, 2024 pursuant to the provisions of Section
232(2)(c) of the Companies Act, 2013

9. Annexure G 309 - 310
Accounting Treatment Certificate issued by Statutory
Auditor of the Transferee Company

10. | Annexure H 311 -312
Proxy Form (Form MGT-11)

11. | Annexure I 313 -314
Attendance Slip

12. | Annexure J to L 315-317
Format of Board Resolution/ Authorization letter for
the Authorized representative

13. | Annexure M 318




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, AT MUMBAI
C.A.(CAA)/105(MB)2024

IN THE MATTER OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 ALONG WITH RULES
FRAMED THERE UNDER AS IN FORCE FROM TIME TO TIME

AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF PERFECT
RELATIONS PRIVATE LIMITED AND ACCORD PUBLIC RELATIONS
PRIVATE LIMITED AND WAT MEDIA PRIVATE LIMITED WITH DENTSU ONE
PRIVATE LIMITED, THE TRANSFEREE COMPANY

PERFECT RELATIONS PRIVATE LIMITED ]
a Company incorporated under the provisions of |
Companies Act, 1956 and having its registered |
office at FFO1, First Floor, Eros Cinema Building,]
Jangpura Extension, New Delhi- 110014 |
... Non-Applicant Company No.1 / Transferor Company No. 1

ACCORD PUBLIC RELATIONS PVT LTD ]
a Company incorporated under the provisions of |
Companies Act, 1956 and having its registered |
office at FFO1, First Floor, Eros Cinema Building,]
Jangpura Extension, New Delhi- 110014 |
... Non-Applicant Company No. 2 / Transferor Company No. 2

WAT MEDIA PRIVATE LIMITED ]
a Company incorporated under the provisions of |
Companies Act, 1956 and having its registered |
Office at 5th Floor, Devchand House, C-Block, ]
Shiv Sagar Estate, Dr. Annie Besant Road, ]
Worli, Mumbai - 400018, Maharashtra, India. |
... Applicant Company No.1 / Transferor Company No. 3



DENTSU ONE PRIVATE LIMITED ]
a Company incorporated under the provisions of |
Companies Act, 1956 and having its registered |
office at Devchand House, C Block, 2nd Floor, ]
Shivsagar Estate, Dr. Annie Besant Road, Worli |
Mumbai- 400018. ]
... Applicant Company No.2 / Transferee Company
(For the sake of brevity, Applicant Company No.1 and Applicant Company
No.2, are hereinafter collectively referred to as the “Applicant Companies”)

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS
OF WAT MEDIA PRIVATE LIMITED

To,

The Unsecured Creditors of

WAT MEDIA PRIVATE LIMITED

Registered Office: Sth Floor, Devchand House,
C-Block, Shiv Sagar Estate, Dr. Annie Besant Road,
Worli, Mumbai - 400018, Maharashtra, India.

NOTICE is hereby given that by an order dated 5t July, 2024 and 7th October,
2024 (“Orders”), the Hon’ble National Company Law Tribunal, Mumbai Bench
(“NCLT and/or Tribunal”) has directed to convene the meeting of Unsecured
Creditors of M/s. WAT MEDIA PRIVATE LIMITED (hereinafter referred to as
“the Transferor Company No. 3” or “the Applicant Company No. 1” or “the
Company”) for the purpose of considering, and if thought fit, approving with
or without modification the Scheme of Amalgamation of Perfect Relations
Private Limited and Accord Public Relations Private Limited and WAT Media
Private Limited with Dentsu One Private Limited and its respective
shareholders (the “Scheme” or “Scheme of Amalgamation”) under the
provisions of Sections 230 to 232 of the Companies Act, 2013 (“Act”) and the
other applicable provisions thereof and applicable rules thereunder.

In pursuance of the aforesaid Orders and as directed therein, further notice
is hereby given that a meeting of the Unsecured Creditors of the Transferor
Company No. 3 is scheduled to be held on Wednesday, 18th December, 2024,
at 4:00 P.M. at 5th Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr.
Annie Besant Road, Worli, Mumbai - 400018, Maharashtra, India, the
Registered Office of the Transferor Company No. 3, to approve the Scheme
under Section 230 to 232 and other applicable provisions of the Companies
Act, 2013, in compliance with the applicable provisions of the Act and
circulars issued thereunder, as amended from time to time, at which day,



time and place the said unsecured creditors of the Company are requested to
attend the Meeting.

The Unsecured Creditors are requested to consider and, if thought fit, approve
with or without modification(s), the following resolution(s) pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force) and the provisions of the
Memorandum of Association and Articles of Association of the Company, for
the purpose of considering, and if thought fit, approving the Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”), and the
National Company Law Tribunal Rules (“Rules”) (including any statutory
modification or re-enactment or amendment thereof) and relevant provisions of
the Memorandum and Articles of Association of WAT Media Private Limited
(“the Transferor Company No. 3” or “the Applicant Company No. 1” or “the
Company”) and subject to the approval of such other statutory/Government
authority(s), as may be necessary or as may be directed by the National
Company Law Tribunal, Mumbai Bench (“NCLT”) and subject to the
sanction/ confirmation by the NCLT, the Scheme of Amalgamation of Perfect
Relations Private Limited and Accord Public Relations Private Limited and WAT
Media Private Limited with Dentsu One Private Limited and their respective
shareholders (‘Scheme’) as placed before the Meeting, be and is hereby
approved by the Unsecured Creditors of the Company with or without
modification(s) and for conditions, if any, which may be required and/or
imposed and/ or permitted by the Hon’ble NCLT while sanctioning the aforesaid
Scheme and/or by any Governmental Authority.

RESOLVED FURTHER THAT for the purpose of giving effect to the above
resolution and for removal of any difficulties or doubts the Board be and is
hereby authorised to do all such acts, deeds, matters and things, as it may, in
its absolute discretion deem requisite, desirable, appropriate or necessary to
give effect to this resolution and the arrangement embodied in the Scheme and
to accept such modification(s), amendment(s), limitation(s) and/or condition(s),
if any, which may be required and/or imposed by the Hon’ble NCLT and/or
other authorities while sanctioning the merger embodied in the Scheme or by
any authorities under law, or as may be required for the purpose of resolving
any questions or doubts or difficulties that may arise including passing of such
accounting entries and/or making such adjustments in the books of accounts
as considered necessary in giving effect to the Scheme, including settling of any



questions or difficulties arising under the Scheme or in regard to and of the
meaning or interpretation of the Scheme or implementation thereof or in any
matter whatsoever connected therewith, and if necessary, to waive any of
those, and to all acts, deeds and things as may be necessary, desirable or
expedient for carrying the Scheme into the effect or to carry out such
modification(s)/ direction(s) as may be required and/or imposed and/or
permitted by the Tribunal while sanctioning the Scheme, or by any other
Authorities, as the Board may deem fit and proper.”

Take Further Notice that you may attend and vote at the said meeting in
person or by proxy or through authorized representative, provided that a
proxy in the prescribed form i.e. Form MGT-11, duly signed by you or your
authorized representative, is deposited at the registered office of the Company
at 5th Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr. Annie Besant
Road, Worli, Mumbai - 400018, Maharashtra, India not later than 48 (forty
eight) hours before the time fixed for the aforesaid meeting. The form of proxy
is attached herewith and can be obtained free of cost from the registered office
or corporate office of the Transferor Company.

A copy of the Scheme, the Explanatory Statement under Sections 230 to 232
read with Section 102 and other applicable provisions of the Act and Rule 6
of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and other annexures as indicated in the Index are enclosed herewith.
The copy of the Scheme and other enclosed annexures can be obtained free
of charge on all working days, from the registered office of the Company
between 11:00 A.M. to 05:00 P.M.

The Persons entitled to attend and vote at the ‘Unsecured Creditors’ Meeting,
being unsecured creditors reckoned as on 30t June, 2024 (whose list was
enclosed to the C.A. 311 of 2024 filed with Hon’ble NCLT, Mumbai Bench),
may attend and vote in person or through an authorized representative or
through proxy, provided that all valid authorisations in favour of the
authorized representative of the unsecured creditor concerned and/or all
proxies in the Form MGT-11, are deposited at the registered office of the
Company at 5t Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr. Annie
Besant Road, Worli, Mumbai - 400018, Maharashtra, India not later than 48
hours before the scheduled time of the commencement of the Meeting. Forms
of proxy and the attendance slip are enclosed herewith and the same can be
obtained free of charge at the registered office of the Company.

The Hon’ble NCLT, Mumbai Bench vide the aforesaid order has appointed Mr.
Mr. Subhash C. Varshney, as the Chairperson of the Meeting and Mr. Bharat



Upadhyay, as the Scrutinizer of the said meeting. In preview of the directions
given under para 18 of the Order, the said Chairperson shall have all powers
under the Companies Act, 2013 and the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 in relation to the conduct of
the meeting, including the manner and mode, and for deciding procedural
questions that may arise or at any adjournment thereof or any other matter
including an amendment to the Scheme or resolution, if any, proposed at the
meetings by any person(s).

The Scheme of Amalgamation, if approved in the aforesaid meeting, will be
subject to the subsequent approval and order of the NCLT.

Dated 14th November, 2024, at Mumbai

Sd/-
Mr. Subhash C. Varshney,
Chairperson appointed by NCLT for the meeting

Registered Offce:

WAT Media Private Limited

CIN: U72400MH2008PTC178016

Sth Floor, Devchand House, C-Block,

Shiv Sagar Estate, Dr. Annie Besant Road,
Worli, Mumbai — 400018, Maharashtra, India.



Notes:

1. The explanatory statement pursuant to Sections 230 and 232 read with
Section 102 and other applicable provisions of the Companies Act, 2013
(“CA 2013”) and Rule 6 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 setting out material facts forms part of
this Notice of the Meeting is annexed hereto.

2. An Unsecured Creditor entitled to attend and vote at the meeting is
entitled to appoint a proxy to attend and vote on a poll instead of
himself/herself and the proxy so appointed need not be an unsecured
creditor of the Company. Proxies, in order to be effective, must be received
at the registered office of the Company at 5th Floor, Devchand House, C-
Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai -
400018, Maharashtra, India not later than 48 hours before the scheduled
time of the commencement of Meeting. A blank form of proxy is enclosed
along with the notice of this Meeting in Annexure H. Any alterations made
in the form of proxy should be initialed.

3. Creditors/Proxies for Creditors/ Authorised Representative should bring
the Attendance Slip duly filled in for attending the Meeting. The same is
enclosed herewith as Annexure H.

4. Corporate Creditors/Entities intending to send their authorized
representatives to attend the Meeting pursuant to Section 113 of the
Companies Act, 2013 are requested to send to the registered office of the
Company, a certified copy of the relevant Board Resolution (in case of
Company/LLP)/ Letter of Authorization (in case of partnership firm and
others), as the case may be, together with their respective specimen
signatures authorizing the representative(s) to attend and vote on their
behalf at the Meeting, not later than 48 hours before the scheduled time
of the commencement of Meeting. The Performa board resolution/ Letter
of Authorization has been enclosed herewith as Annexure J to L.

5. A person, whose name is recorded in the Company’s records as on 30th
June, 2024 only be entitled to exercise his/ her/ its voting rights on the
resolution proposed in the Notice and attend the Meeting.

6. An unsecured creditor or his proxy or authorized representative, attending
the meeting, is requested to bring the duly completed and signed
Attendance Slip.



10.

11.

12.

In accordance with the provisions of sections 230 to 232 of the Companies
Act, 2013, the Scheme shall be acted upon only if a majority of persons
representing three fourth in value of the unsecured creditors of the
Transferor Company No. 3, voting in person or by proxy or through
authorized representative, agree to the Scheme.

As per the directions of para 19 of the aforesaid Order, the quorum for the
Meeting shall be as prescribed under Section 103 of the Companies Act,
2013. Therefore, the quorum for the meetings shall be 2 (Two) in numbers.

Further, as per aforesaid Para of the Order, in case the required quorum
as stated above is not present at the commencement of the meeting, the
meeting shall be adjourned by 30 (thirty) minutes and thereafter the
persons present shall be deemed to constitute the quorum.

The Scrutinizer will submit his report to the Chairman within three days
of the conclusion of meeting, after completion of the scrutiny of the votes
cast by the unsecured creditors of the Transferor Company No. 3, either
in person, through proxy or authorised representative, through polling
done at the meeting.

Every unsecured creditor, in the case of an individual, by his personal
presence or through any authorized representative, and in other cases by
authorized representatives of the unsecured creditors will be counted as
present in person at the venue subject to verification of documents such
as authorization and proof of identity.

The Notice of the Meeting, explanatory statement under Sections 230 and
232 read with Section 102 and other applicable provisions of the Act and
Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and the Scheme and the other annexures as
indicated in the Index are being sent to the unsecured creditors as on cut-
off date i.e., 30th June, 2024, through email to those unsecured creditors
whose email ids are available with the Transferor Company No. 3 and
through speed post/ registered post/ courier to the unsecured creditors
whose email id are not available with the Transferor Company No. 3.

All the documents referred to in this Notice shall also be open for
inspection by the unsecured creditors at the registered office/ corporate
office of the Transferor Company between 11:00 A.M. to 05:00 P.M. on all
working days up to the date of the Meeting.



13. The Notice convening the Meeting in Form CAA 2 will be published
through newspaper advertisement in Business Standard (English
language); and in Navshakti (Marathi language).

14. All unsecured creditors related communication may be addressed to the
registered office of Transferor Company No. 3 at 5t Floor, Devchand
House, C-Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli,
Mumbai - 400018, Maharashtra, India.



EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 READ
WITH SECTION 102 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013 AND RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES,
2016.

A.MEETING FOR UNSECURED CREDITORS OF THE TRANSFEROR
COMPANY NO. 3

1. This is an Explanatory Statement accompanying the Notice convening the
meeting of the Unsecured Creditors of Wat Media Private Limited
(hereinafter referred to as “the Transferor Company no. 3” or “the
Applicant Company No. 1” or “the Company”) for the purpose of their
consideration and if thought fit, approving, the proposed Scheme of
Amalgamation (“Scheme”) of Perfect Relations Private Limited and Accord
Public Relations Private Limited and WAT Media Private Limited with
Dentsu One Private Limited and their respective shareholders under
Sections 230-232 of the Companies Act, 2013 (“Act”), and other applicable
provisions of the Act, read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”). A copy of
the Scheme is enclosed herewith. A copy of the Scheme, which has been,
inter alia, approved by the Board of Directors of the Company at its meeting
held on 20th February, 2024, is enclosed herewith as Annexure A. Capital
terms not defined herein and used in the Notice and this Explanatory
Statement shall have the meaning as ascribed to them in the Scheme.

2.In terms of the said Order, the quorum for the aforesaid Meeting of the
Unsecured Creditors of the Company shall be 2 Unsecured Creditors in
number. Further, in terms of the said Order, the Hon’ble NCLT, Mumbai
Bench vide the aforesaid order has appointed Mr. Subhash C. Varshney,
as the Chairperson of the Meeting and Mr. Bharat Upadhyay, as the
Scrutinizer of the said meeting.

3. The Scrutinizer appointed for conducting the voting process will submit
their separate report to the Chairperson appointed for the Meeting after
completion of the scrutiny of voting so as to announce the results of the
voting exercised by the unsecured creditors of the Company.

4. The Board of Directors of the Applicant Companies has also concluded that
the Scheme is in the interest of the Respective Applicant Companies and
their shareholders respectively.



DATE, TIME, AND VENUE OF MEETING

Day Wednesday

Date 18th December, 2024

Time 4:00 P.M.

Venue Devchand House, C-Block, Shiv Sagar Estate, Dr. Annie Besant
Road, Worli, Mumbai - 400018, Maharashtra, India

B.PARTICULARS OF THE COMPANIES WHO ARE PARTIES TO THE
SCHEME

I. PARTICULARS OF THE TRANSFEROR COMPANY NO. 3 (APPLICANT

COMPANY NO.1)

Ok W

N

Corporate Identification Number: U72400MH2008PTC178016
PAN: AAACWS8379B.

Name: WAT MEDIA PRIVATE LIMITED

Date of incorporation: 19/01/2008

Type of company: Private Limited Company

Registered Office: 5% Floor, Devchand House, C-Block, Shiv
Sagar Estate, Dr. Annie Besant Road, Worli, Mumbai - 400018,
Maharashtra, India.

Email-ID: secretarial@dentsu.com

Details of capital structure: The authorised, issued, subscribed
and paid-up share capital of the Transferor Company No. as on
March 31, 2024 is as follows:-

Authorised share capital: Amt.
(In Rs.)
10,000 equity shares of Rs. 10/- each 1,00,000

Issued, Subscribed and Fully Paid-up
Share Capital:
10,000 equity shares of Rs. 10/- each 1,00,000

fully paid up

Subsequent to, March 31, 2024, there is no change in the share
capital of the Transferor Company No. 3.

Name of the stock exchange where securities of Company are
listed: The securities of Transferor Company No. 3 are not listed
on any stock exchange in India.
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10. Nature of business of the Company: The Transferor Company
No. 3 is engaged in the business of advertising through a media
platform limited to convey communication related services to
clients via television, cinema, outdoor, internet and other creative
work carried out in India. The main object of the Transferor
Company No. is set out in clause III(A) of memorandum of
association which is as under:

a) “The object to the pursued by the company on its
incorporation are: -

1. To carry on in India or abroad the business of providing all
media, advertising and communications services including but not
limited to media strategy, research, planning and buying,
sponsorship programming, direct marketing promotion, two-way
communication services, event management, consultancy
services, promotional services of every nature including outdoor
& indoor and to act as publicity agents, consultants and
contractors and to purchase, sell, hire, manage, acquire,
undertake, hold, provide & promote publicity or advertising time,
space or opportunity on any radio station, broadcasting centre,
television centre, video cassettes, audio cassettes, hoardings,
neon signs, electronic display board, cinema, cable network,
newspapers, magazines, souvenirs and all other present and
future media or display devices and to produce, promote,
participate, manipulate, treat, process, prepare, alter, develop,
expose, edit, exhibit, make, remake, display, print, reprint,
convert, duplicate, finish, buy, sell, run, import, export all kinds of
advertising films, video films, telefilms, cine films, documentary
films, TV serials, web content, multimedia, digital works, slides in
all languages prevailing in the world and to carry on the business
of production of feature film, documentary, TVC, digital film and
any other entertainment based content and to design and make
brochure, catalogue, leaflets; printed or digital content and to
undertake public relations, marketing & distribution, celebrity
management, influencer marketing, social media management,
digital creative and any other media.

2. To develop, design, support, train, provide, associate, collaborate,
deal, trade, import, export, acquire or grant rights /license/
sublicense to purchase copy, sell and re-sell, transmission from
one place to another place by any media, act as advisers,
consultants, agents and syndicators, provide technical services
and undertake job work in India and whole of the world, in
computers software (or all description in any language on any
computer environment/ operating system) information systems,
web design, entertainment, animation & cinematographic films,
networking, computer aided engineering / graphics / architect /



manufacturing, technology enabled business transformation
solutions, business consultancy and systems integration services
(including provisions/ manufacturing assembly of hardware,
peripherals, software, application and tailored packages,
communication equipment, manpower, computer stationery, and
furniture) software solutions and services including operating
software factories, of all descriptions and finds and to design,
engineer, operate maintain and administer data centers, call
centers and telecommunication networks and to develop and
maintain public relations with respect to media-print and
electronics, event, management internal communications,
television advertising and related activities and to develop and
maintain public relations in the field of print and electronic media,
communications and other allied activities.

. To carry on business of providing, promoting, arranging,
producing, and sponsoring all kinds of entertainment, sporting
and business events and related services by its own or in
collaboration or partnership with others in India and abroad,
including but not limited to music whether audio or video in any
format including digital in relation to Indian & foreign films,
albums, and to hold, organise and/or facilitate concerts,
programmes, events, conferences, product launches, social
events, below the line marketing activities, celebrations, games
show, reality shows, artist and celebrity management and to run
and manage music library, studios, theatres, and for that
purpose, to carry on the business of consultants, advisors,
buyers, suppliers, dealers, facilitators, and to own, manage or to
let or hire all types of musical, electrical, mechanical, electronic
devices for recording transmitting, receiving and reproducing
sound, light, music and video content and for any other purpose
as required by and for entertainment and sporting industries and
market the same either through online, offline or any other means
of marketing.

. To carry on in India or elsewhere the business of broadcasting,
telecasting, relaying, transmitting, distributing, satellite signal or
running any video, audio video, or other television, radio, internet,
telecom or other media, and to carry on the business of Cable
Services encompassing distribution, relaying, transmission of
satellite signals including but not limited to TV, voice over Internet
Protocol, Video on Demand or any other services through cable
within and outside India by means of any system and to offer
internet based services including but limited to offering
International and domestic voice, voice over internet (VOIP),
Broadband Internet, wireless, data and hosting services to
business and residential retail customers and other carries
located in the territory of India and obtain license to carry on those
projects and to create/raise infrastructure of dark fibers, Right of
way, duct space & Tower for relaying and transmission of signals
for internet and telecom and to provide all media, advertising and
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communications services including but not limited to media
strategy, research, planning and buying, sponsorship
programming, direct marketing  promotion, two-way
communication services, event management, promotional services
of any nature including indoor and outdoor and to act as publicity
agents, consultants and contractors and to purchase, sell, hire,
manage, acquire, undertake, hold, provide & promote publicity or
buying and selling of advertising time across media i.e. TV, Print,
Digital, Out of Home (OOH), Cinema, space or opportunity on any
radio station, broadcasting center, television center, video
cassettes, audio cassettes, hoardings, neon signs, electronic
display board, cinema, cable network, Digital display, video
advertisement, social media advertisement, Search Engine
Marketing (SEM), any performance campaign, Retargeting and
remarketing, Native advertising, Mobile advertising, Email
Marketing, newspapers, magazines, souvenirs and all other
present and future media or display devices and to produce,
promote, participate, deploy, treat, process, prepare, alter,
develop, expose, edit, exhibit, make remake, display, print,
reprint, convert, duplicate, finish, buy, sell, run, import, export all
kinds of advertising films, video films, telefilms, cine films,
documentary films, TV serials, web content, multimedia, digital
works, slides in all languages prevailing in the world and to carry
on the business of broadcasting, telecasting, transmitting,
relaying, distributing or running commercial video, audio, voice,
or other programmes or software, (both proprietary and third
party) over television, radio, Digital media, telecom or any other
media platform and to offer internet based services including but
not limited to offering international and domestic voice, voiceover-
internet protocol (VOIP), Broadband internet, wireless, data and
hosting services to business and residential retail customers and
other carriers located in the territory of India or outside the
territory of India and to carry on activity related to TV and all
related to TV but not restricting to Ad inventory, Content, AFP,
Brand integrations, TV show funding, and to apply and obtain
licenses to carry on these objects.

. To carry on the business of providing information technology
services in the digital space and other emerging technologies
including but not limited to enterprise search, data capability,
data mining, data analytics, enterprise mobility, system
administration, web software engineering, enterprise solutions,
managed security solutions, information management including
B2B, business information and other applications, risk
management, communication management, network
management as well as other internet related services, system
integration, intelligent networks, multi-media, enterprise resource
planning, electronic communication, client service technologies &
solutions, automation systems & processes, Internet of Things

13



11.

12.

13.

14.

15.

16.

17.

18.

(IoT) related products & systems, artificial intelligence technology
& systems, business programs & services.”

Name of the promoters of the Company :
The promoter of Transferor Company No. 3 is Dentsu Aegis
Network India Private Limited.

As on date, the list of directors of the Company is as under:

Name of Director Designation DIN
Mr. Amit Wadhwa Director 07565704
Mr. Yogesh Kaushik Director 09627529

Details of change of name of the Company in the last five
years: The Transferor Company No. 3 has not changed its name in
last five years.

Details of change of registered office of Company in the last
five years:

With effect from 12th December 2023, the registered office of the
Transferor Company No. 3 has been changed from 5th & 6th Floor,
Apte Properties, Manjrekar Lane, Off Dr. E Moses Road, Worli,
Mumbai - 400018, Maharashtra to Sth Floor, Devchand House, C-
Block, Shiv Sagar Estate, Dr Annie Besant Road, Worli, Mumbai -
400018, Maharashtra.

Details of change of Objects of the Company in the last five
years: The object clause of the Transferor Company No. 3 has been
amended vide special resolution passed at the extra Ordinary
General Meeting held on September 24, 2021.

Date of Board Meeting at which the Scheme was approved: 20th
February, 2024.

The directors who gave their assent/ dissent: The Scheme was
unanimously approved by all the directors of the Transferor
Company No. 3.

Amount due to Secured Creditors of the Company: The
Transferor Company No. 3 do not have any Secured Creditors as
on 30th June, 2024.
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19. Amount due to Unsecured Creditors of the Company : The
Transferor Company No. 3 has 198 unsecured creditors having an
outstanding amount of Rs. 78,31,00,430/- as on 30t June, 2024.

20. Disclosure about the effect of Scheme on the material
interests of Directors/ KMP etc.:

ii.

iii.

iv.

vi.

vii.

viii.

ix.

Key managerial personnel: The implementation of the
proposed Scheme shall not adversely affect any of the key
managerial personnel of the Transferor Companies and the
Transferee Company.

Directors: The implementation of the proposed Scheme shall
not adversely affect the Directors of the Transferor Companies
and the Transferee Company.

Promoters: The implementation of the proposed Scheme shall
not adversely affect the Promoter of the Transferor Companies
and the Transferee Company.

Non-promoter members: The implementation of the proposed
Scheme shall not adversely affect the Non-promoter members
of the Transferor Companies and the Transferee Company.
Depositors: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.
Creditors: The implementation of the proposed Scheme shall
not adversely affect the creditors of the Transferor Companies
and the Transferee Company.

Debenture holders: Not applicable as there are no debenture
holders in the Transferor Companies and the Transferee
Company.

Deposit trustee and debenture trustee: Not applicable as
there are no debenture holders in the Transferor Companies
and the Transferee Company.

Employees of the Company: The implementation of the
proposed Scheme shall not adversely affect the employees of
the Transferor Companies and the Transferee Company.

21. Net worth of the Transferor Company No. 3 as on March 31,
2024: Rs. 1836.57/- lakhs.

II. PARTICULARS OF THE TRANSFEREE COMPANY (APPLICANT

COMPANY NO. 2)

1. Corporate Identification Number: U74300MH2003PTC143297
2. PAN: AABCD9058K
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10.

Name: Dentsu One Private Limited

Date of incorporation: 27t November, 2003

Type of company: Private limited company

Registered Office: Devchand House, C Block, 2»d Floor, Shivsagar
Estate, Dr. Annie Besant Road, Worli, Mumbai City, Mumbai,
Maharashtra, India, 400018.

Email-ID: secretarial@dentsu.com

Details of capital structure: The authorized, issued, subscribed
and paid-up share capital of the Transferee Company as on March
31, 2024 is as follows;

Authorised share capital: Amt. (In Rs.)
2,40,00,000 Equity Shares of Rs.10 each 24,00,00,000
Issued, Subscribed and Fully Paid-up
Share Capital:

2,37,83,661 Equity Shares of Rs.10 each | 23,78,36,610
fully paid up

Name of the stock exchange where securities of Transferee
Company are listed: The shares of the Transferee Company are
not listed on any stock exchanges.

Nature of business of the Transferee Company: The Transferee
Company is engaged in the business of advertising through a
media platform limited to convey communication related services
to clients via television, cinema, outdoor, internet and other
creative work carried out in India. The main objects of the
Transferee Company are set out under clause III(a) of
Memorandum of association are as under:

" The object to the pursued by the company on its
incorporation are: -

1. To carry on in India or abroad the business of providing all
media, advertising and communications services including but
not limited to media strategy, research, planning and buying,
sponsorship programming, direct marketing promotion, two-way
communication services, event management, consultancy
services, promotional services of every nature including outdoor
& indoor and to act as publicity agents, consultants and
contractors and to purchase, sell, hire, manage, acquire,
undertake, hold, provide & promote publicity or advertising time,



space or opportunity on any radio station, broadcasting centre,
television centre, video cassettes, audio cassettes, hoardings,
neon signs, electronic display board, cinema, cable network,
newspapers, magazines, souvenirs and all other present and
future media or display devices and to produce, promote,
participate, manipulate, treat, process, prepare, alter, develop,
expose, edit, exhibit, make, remake, display, print, reprint,
convert, duplicate, finish, buy, sell, run, import, export all kinds
of advertising films, video films, telefilms, cine films,
documentary films, TV serials, web content, multimedia, digital
works, slides in all languages prevailing in the world and to
carry on the business of production of feature film, documentary,
TVC, digital film and any other entertainment based content and
to design and make brochure, catalogue, leaflets; printed or
digital content and to undertake public relations, marketing &
distribution, celebrity management, influencer marketing, social
media management, digital creative and any other media.

. To develop, design, support, train, provide, associate,
collaborate, deal, trade, import, export, acquire or grant rights
/license/ sublicense to purchase copy, sell and re-sell,
transmission from one place to another place by any media, act
as advisers, consultants, agents and syndicators, provide
technical services and undertake job work in India and whole of
the world, in computers software (or all description in any
language on any computer environment/ operating system)
information systems, web design, entertainment, animation &
cinematographic films, networking, computer aided engineering
/ graphics / architect / manufacturing, technology enabled
business transformation solutions, business consultancy and
systems integration services (including  provisions/
manufacturing assembly of hardware, peripherals, software,
application and tailored packages, communication equipment,
manpower, computer stationery, and furniture) software
solutions and services including operating software factories, of
all descriptions and finds and to design, engineer, operate
maintain and administer data centers, call centers and
telecommunication networks and to develop and maintain public
relations with respect to media-print and electronics, event,
management internal communications, television advertising
and related activities and to develop and maintain public
relations in the field of print and electronic media,
communications and other allied activities.
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3. To carry on business of providing, promoting, arranging,

producing, and sponsoring all kinds of entertainment, sporting
and business events and related services by its own or in
collaboration or partnership with others in India and abroad,
including but not limited to music whether audio or video in any
format including digital in relation to Indian & foreign films,
albums, and to hold, organise and/or facilitate concerts,
programmes, events, conferences, product launches, social
events, below the line marketing activities, celebrations, games
show, reality shows, artist and celebrity management and to run
and manage music library, studios, theatres, and for that
purpose, to carry on the business of consultants, advisors,
buyers, suppliers, dealers, facilitators, and to own, manage or
to let or hire all types of musical, electrical, mechanical, electronic
devices for recording transmitting, receiving and reproducing
sound, light, music and video content and for any other purpose
as required by and for entertainment and sporting industries
and market the same either through online, offline or any other
means of marketing.

. To carry on in India or elsewhere the business of broadcasting,
telecasting, relaying, transmitting, distributing, satellite signal or
running any video, audio video, or other television, radio,
internet, telecom or other media, and to carry on the business of
Cable  Services encompassing  distribution, relaying,
transmission of satellite signals including but not limited to TV,
voice over Internet Protocol, Video on Demand or any other
services through cable within and outside India by means of any
system and to offer internet based services including but limited
to offering International and domestic voice, voice over internet
(VOIP), Broadband Internet, wireless, data and hosting services
to business and residential retail customers and other carries
located in the territory of India and obtain license to carry on
those projects and to create/raise infrastructure of dark fibers,
Right of way, duct space & Tower for relaying and transmission
of signals for internet and telecom and to provide all media,
advertising and communications services including but not
limited to media strategy, research, planning and buying,
sponsorship programming, direct marketing promotion, two-way
communication Sservices, event management, promotional
services of any nature including indoor and outdoor and to act
as publicity agents, consultants and contractors and to
purchase, sell, hire, manage, acquire, undertake, hold, provide
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& promote publicity or buying and selling of advertising time
across media i.e. TV, Print, Digital, Out of Home (OOH), Cinema,
space or opportunity on any radio station, broadcasting center,
television center, video cassettes, audio cassettes, hoardings,
neon signs, electronic display board, cinema, cable network,
Digital display, video advertisement, social media
advertisement, Search Engine Marketing (SEM), any
performance campaign, Retargeting and remarketing, Native
advertising, Mobile advertising, Email Marketing, newspapers,
magazines, souvenirs and all other present and future media or
display devices and to produce, promote, participate, deploy,
treat, process, prepare, alter, develop, expose, edit, exhibit,
make remake, display, print, reprint, convert, duplicate, finish,
buy, sell, run, import, export all kinds of advertising films, video
films, telefilms, cine films, documentary films, TV serials, web
content, multimedia, digital works, slides in all languages
prevailing in the world and to carry on the business of
broadcasting, telecasting, transmitting, relaying, distributing or
running commercial video, audio, voice, or other programmes or
software, (both proprietary and third party) over television,
radio, Digital media, telecom or any other media platform and to
offer internet based services including but not limited to offering
international and domestic voice, voiceover-internet protocol
(VOIP), Broadband internet, wireless, data and hosting services
to business and residential retail customers and other carriers
located in the territory of India or outside the territory of India
and to carry on activity related to TV and all related to TV but
not restricting to Ad inventory, Content, AFP, Brand integrations,
TV show funding, and to apply and obtain licenses to carry on
these objects.

. To carry on the business of providing information technology
services in the digital space and other emerging technologies
including but not limited to enterprise search, data capability,
data mining, data analytics, enterprise mobility, system
administration, web software engineering, enterprise solutions,
managed security solutions, information management including
B2B, business information and other applications, risk
management, communication management, network
management as well as other internet related services, system
integration, intelligent networks, multi-media, enterprise
resource planning, electronic communication, client service
technologies & solutions, automation systems & processes,
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11.

12.

13.

14.

15.

16.

17.

Internet of Things (IoT) related products & systems, artificial
intelligence technology & systems, business programs &
services.”

Details of promoters of the Transferee Company: Dentsu Aegis
Network India Private Limited.

As on date, the list of directors and key managerial personnel
of the Transferee Company is as under:

Name Designation DIN/PAN
Harsha Razdan Additional Director 10257696
Sujit Vijay Vaidya Additional Director 03287161
Mookherjee Indrajeet Additional Director 10574688
Sumeer Hardayal Mathur Director 10076618
?;Einkumar Prakashchand Company Secretary AGFPJ9741G

Details of change of name of the Transferee Company in the
last five years: The Transferee Company has not changed its
name in last five years.

Details of change of registered office of Transferee Company
in the last five years: With effect from 1st January 2021, the
registered office of the Transferee Company has been changed from
B-601, 6th Floor, Poonam Chambers, Dr. Annie Besant Road,
Worli, Mumbai — 400018, Maharashtra to Devchand House, C
Block, 2nd Floor, Shivsagar Estate, Dr. Annie Besant Road, Worli,
Mumbai — 400018, Maharashtra

Details of change of Objects of the Transferee Company in the
last five years: The object clause of the Transferee Company has
been amended vide special resolution passed by the members at
the Extraordinary General Meeting held on 14th October, 2021.

Date of Board Meeting at which the Scheme was approved: 20th
February, 2024.

The directors who gave their assent/ dissent: The Scheme was
unanimously approved by all the directors of the Transferee
Company.
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III.

18. Disclosure about the effect of the Scheme on the material
interests of Directors/ KMP etc.:

ii.

iii.

iv.

vi.

vii.

viii.

ix.

Key managerial personnel: The implementation of the
proposed Scheme shall not adversely affect any of the key
managerial personnel of the Transferor Companies and the
Transferee Company.

Directors: The implementation of the proposed Scheme shall
not adversely affect the Directors of the Transferor Companies
and the Transferee Company.

Promoters: The implementation of the proposed Scheme shall
not adversely affect the Promoter of the Transferor Companies
and the Transferee Company.

Non-promoter members: The implementation of the proposed
Scheme shall not adversely affect the Non-promoter members
of the Transferor Companies and the Transferee Company.
Depositors: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.
Creditors: The implementation of the proposed Scheme shall
not adversely affect the creditors of the Transferor Companies
and the Transferee Company.

Debenture holders: Not applicable as there are no debenture
holders in the Transferor Companies and the Transferee
Company.

Deposit trustee and debenture trustee: Not applicable as
there are no debenture holders in the Transferor Companies
and the Transferee Company.

Employees of the Company: The implementation of the
proposed Scheme shall not adversely affect the employees of
the Transferor Companies and the Transferee Company.

19. Net worth of the Transferee Company as on March 31, 2024:
Rs. 4229.36/- Lakhs.

PARTICULARS OF THE TRANSFEROR COMPANY NO. 1 (NON-

APPLICANT COMPANY NO. 1)

ko=

Corporate Identification Number: U74899DL1994PTC057593
PAN: AAACP6696A

Name: Perfect Relations Private Limited

Date of incorporation: 25t February, 1994

Type of company: Private limited company
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10.

Registered Office: FFO1, First Floor, Eros Cinema Building,
Jangpura Extension, New Delhi-110014.

Email-ID: secretarial@dentsu.com

Details of capital structure: The authorized, issued, subscribed
and paid-up share capital of the Transferor Company No. 1 as on
March 31, 2024 is as follows;

Authorised share capital: Amt. (In Rs.)
125,000 Equity Shares of Rs. 100 each 1,25,00,000
Issued, Subscribed and Fully Paid-up
Share Capital:

48,069 Equity Shares of Rs.100 each fully 48,06,900
paid up

Name of the stock exchange where securities of Transferor
Company are listed: The shares of the Transferor Company No. 1
are not listed on any stock exchanges.

Nature of business of the Transferor Company: The Transferor
Company No. 1 is engaged in the business of advertising through
a media platform limited to convey communication related services
to clients via television, cinema, outdoor, internet and other
creative work carried out in India. The main objects of the
Transferor Company No. 1 are set out under clause III(a) of
Memorandum of association are as under:

" The object to the pursued by the company on its
incorporation are: -

1. To carry on in India or abroad the business of providing all
media, advertising and communications services including but
not limited to media strategy, research, planning and buying,
sponsorship programming, direct marketing promotion, two
way communication service, event management, consultancy
services promotional services of every nature including outdoor
& indoor and to act as publicity agents, consultants and
contractors and to purchase, sell, hire, manage, acquire,
undertake, hold, provide & promote publicity of advertising
time, space or opportunity on any radio station, broadcasting
Centre, television Centre, video cassettes, audio cassettes,
hoarding, neon signs, electronic display board cinema, cable
network, newspapers, magazines, souvenirs and all other



present and future media or display devices and to produce,
promote, participate, manipulate, treat, process, prepare, alter,
develop, expose, edit, exhibit, make, remake, display, print,
reprint, convert, duplicate, finish, buy, sell, run, import, export
all kinds of advertising films, video films, telefilms, cine films,
documentary films, TV serials, web content, multimedia,
digital works, slides in all languages prevailing in the world
and to carry on the business pf production of feature film,
documentary, TVC, digital film and any other entertainment
based content and design and make brochure, catalogue,
leaflets, printed or digital content and to undertake public
relations, marketing & distribution, celebrity management,
influencer marketing, social media management, digital
creative and other media.

. To develop, design, support, train, provide, associate,
collaborate, deal, trade, import, export, acquire or grant
rights/license/ sublicense to purchase copy, sell and resell,
transmission from one place to another place by any media act
as advisers, consultants, agents and syndicators, provide
technical services and undertake job work in India and whole
of the world in computers software (or all description in any
language on any computer environment/operating system)
information system, web design, entertainment, animation &
cinema graphic films, networking, computer aided
engineering/ graphics/ architect/ manufacturing, = technology
enabled business transformation solutions, business
consultancy and system integration services (including
provisions/ manufacturing assembly of hardware, peripherals,
software, application and tailored packages, communication,
equipment manpower, computer stationery and furniture)
software solutions and services including operating software
factories of all descriptions and finds and to design, engineer,
operate maintain and administer data centers, cell centers and
telecommunication networks and to develop and maintain
public relations with respect to media print and electronics,
event management internal communications, television
advertising and related activities and to develop and maintain
public relations in the field of print and electronic media
communications and other allied activities.

. To carry on business of providing, promoting, arranging,
producing and sponsoring all kinds of entertainment, sporting
and business events and related services by its own or in
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collaboration or partnership with others in India and abroad
including but not limited to music whether audio or video in
any formal including digital in relation to Indian & foreign
films, albums and to hold, organize and/ or facilitate concerts,
programmes events, conferences, product launches, social
events, below the line marketing activities, celebrations,
games show, reality shows, artist and celebrity management
and to run and manage music library, studios, theaters and
for that purpose, to carry on the business of consultants,
advisors, buyers, suppliers, dealers, facilitators and to own,
manage or to let or hire all types of musical, electrical,
mechanical, electronic devices for recording transmitting,
receiving and reproducing sound, light music and video
content and for any other purpose as required by and for
entertainment and sporting industries and markets the same
either through online, offline or any other means of marketing.
. To carry on in India or elsewhere the business of broadcasting,
telecasting, relaying, transmitting, distributing, satellite signal
or running any video, audio video or other television, radio,
internet, telecom or other media and to carry on the business
of Cable Services encompassing, distribution, relaying,
transmission of satellite signals including but not limited to TV,
voice over internet protocol, video on demand or any other
services through cable within and outside India by mean of
any system and to offer internet based services including but
limited to offering international and domestic voice, voice over
internet (VOIP), broadband internet, wireless, data and
hosting services to business and residential retail customers
and other carries located in the territory of India and obtain
license to carry on those projects and to create/raise
infrastructure of dark fibers, Right of way, duct space & tower
for relaying and transmission of signals for internet and
telecom and to provide all media, advertising and
communications services including but not limited to media
strategy, research, planning and buying, sponsorship
programming, direct marketing promotion, two way
communication services, event management, promotional
services of any nature including indoor and outdoor and to act
as publicity agents consultants and contractors and to
purchase, sell, hire, manage, acquire, undertake, hold, provide
& promote publicity or buying and selling of advertising time
across media i.e TV, print, digital, out of Home (OOH), Cinema,
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Space or opportunity on any radio station, broadcasting
center, television center, video cassettes, audio cassettes,
hoardings, neon signs, electronic display board, cinema, cable
network. Digital display, Video advertisement, social media
advertisement, Search Engine Marketing (SEM), any
performance campaign, Retargeting and remarketing, native
advertising, mobile advertising, Email Marketing, newspapers,
magazines, souvenirs and all other present and future media
or display devices and to produce, promote, participate,
deploy, treat, process, prepare, alter, develop, expose, edit,
exhibit, make remake, display, print, reprint, convert,
duplicate, finish, buy, sell, run, import, export all kinds of
advertising films, video films, telefilms, cine films,
documentary films, TV serials, web content, multimedia,
digital works, slides in all languages prevailing in the world
and to carry on the business of broadcasting, telecasting,
transmitting, relaying, distributing or running commercial
video, audio, voice or other programmes or software (both
proprietary and third party) over television, radio, digital
media, telecom or any other media platform and to offer
internet based services including but not limited to offering
international and domestic voice, voice over internet protocol
(VOIP), broadband internet, wireless, data and hosting
services to business and residential retail customers and other
carriers located in the territory of India or outside the territory
of India and to carry on activity related to TV and all related to
TV but not restricting to Ad inventory, content, AFP, Brand
Integrations, TV Show funding and to apply and obtain license
to carry on these objects.

. To carry on the business providing information technology
services in the digital space and other emerging technologies
including but not limited to enterprise search, data capability,
data mining, data analytics, enterprise mobility, system
administration, web software engineering, enterprise
solutions, = managed  security  solutions, information
management including B2B business information and other
applications, risk management, communication management,
network management as well as other internet related
services, system integration, intelligent networks, multimedia,
enterprise resource planning, electronic communication, client
service technologies & solutions, automation systems &
processes internet of things (IoT) related products & system,
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11.

12.

13.

14.

15.

16.

17.

18.

artificial intelligence technology & systems, business
programs & services.

Details of promoters of the Transferor Company: Dentsu Aegis
Network India Private Limited.

As on date, the list of directors and key managerial personnel
of the Transferor Company is as under:

Name Designation DIN/PAN
Sujit Vijay Vaidya Director 03287161
Sumeer Hardayal Mathur Director 10076618

Details of change of name of the Transferor Company in the
last five years: The Transferor Company No. 1 has not changed
its name in last five years.

Details of change of registered office of Transferor Company
in the last five years: With effect from 13t April 2021, the
registered office of the Transferor Company No. 1 has been
changed from S - 27, Second Floor, Star City, Mahatta Towers,
District Centre, Mayur Vihar Phase - I Delhi - 110091 to FF 01,
First Floor, Eros Cinema Building, Jangpura Extension, New Delhi
-110014.

Details of change of Objects of the Transferor Company in the
last five years: The object clause of the Transferor Company No.
1 has been amended vide special resolution passed at the Extra
Ordinary General Meeting held on 30th September 2021.

Date of Board Meeting at which the Scheme was approved: 20th
February, 2024.

The directors who gave their assent/ dissent: The Scheme was
unanimously approved by all the directors of the Transferor
Company No.1.

Disclosure about the effect of the Scheme on the material
interests of Directors/ KMP etc.:

i. Key managerial personnel: The implementation of the
proposed Scheme shall not adversely affect any of the key
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IV.

ii.

iii.

iv.

vi.

vii.

viii.

ix.

managerial personnel of the Transferor Companies and the

Transferee Company.
Directors: The implementation of the proposed Scheme shall
not adversely affect the Directors of the Transferor Companies
and the Transferee Company.
Promoters: The implementation of the proposed Scheme shall
not adversely affect the Promoter of the Transferor Companies
and the Transferee Company.
Non-promoter members: The implementation of the proposed
Scheme shall not adversely affect the Non-promoter members
of the Transferor Companies and the Transferee Company.
Depositors: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.
Creditors: The implementation of the proposed Scheme shall
not adversely affect the creditors of the Transferor Companies
and the Transferee Company.
Debenture holders: Not applicable as there are no debenture
holders in the Transferor Companies and the Transferee
Company.
Deposit trustee and debenture trustee: Not applicable as
there are no debenture holders in the Transferor Companies
and the Transferee Company.
Employees of the Company: The implementation of the
proposed Scheme shall not adversely affect the employees of
the Transferor Companies and the Transferee Company.

19. Net worth of the Transferor Company No. 1 as on March 31,
2024: Rs. 2,200.39/- Lakhs.

PARTICULARS OF THE TRANSFEROR COMPANY NO. 2 (NON-

APPLICANT COMPANY NO. 2)

oGk W

Corporate Identification Number: U92111DL2000PTC107552
PAN: AACCA8742L

Name: Accord Public Relations Private Limited

Date of incorporation: 5t September, 2000

Type of company: Private limited company

Registered Office: FFO1, First Floor, Eros Cinema Building,

Jangpura Extension, New Delhi-110014.
7. Email-ID: secretarial@dentsu.com
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8.

10.

Details of capital structure: The authorized, issued, subscribed
and paid-up share capital of the Transferor Company No. 2 as on
March 31, 2024 is as follows;

Authorised share capital: Amt. (In Rs.)
10,000 Equity Shares of Rs. 10 each 1,00,000
Issued, Subscribed and Fully Paid-up
Share Capital:

10,000 Equity Shares of Rs.10 each fully 1,00,000
paid up

Name of the stock exchange where securities of Transferor
Company are listed: The shares of the Transferor Company No. 2
are not listed on any stock exchanges.

Nature of business of the Transferor Company: The Transferor
Company No. 2 is engaged in the business of advertising through
a media platform limited to convey communication related services
to clients via television, cinema, outdoor, internet and other
creative work carried out in India. The main objects of the
Transferor Company No. 2 are set out under clause IIl(a) of
Memorandum of association are as under:

"The object to the pursued by the company on its
incorporation are: -

1. To carry on in India or abroad the business of providing all
media, advertising and communications services including but
not limited to media strategy, research, planning and buying,
sponsorship programming, direct marketing promotion, two
way communication service, event management, consultancy
services promotional services of every nature including outdoor
& indoor and to act as publicity agents, consultants and
contractors and to purchase, sell, hire, manage, acquire,
undertake, hold, provide & promote publicity of advertising
time, space or opportunity on any radio station, broadcasting
Centre, television Centre, video cassettes, audio cassettes,
hoarding, neon signs, electronic display board cinema, cable
network, newspapers, magazines, souvenirs and all other
present and future media or display devices and to produce,
promote, participate, manipulate, treat, process, prepare, alter,
develop, expose, edit, exhibit, make, remake, display, print,
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reprint, convert, duplicate, finish, buy, sell, run, import, export
all kinds of advertising films, video films, telefilms, cine films,
documentary films, TV serials, web content, multimedia,
digital works, slides in all languages prevailing in the world
and to carry on the business pf production of feature film,
documentary, TVC, digital film and any other entertainment
based content and design and make brochure, catalogue,
leaflets, printed or digital content and to undertake public
relations, marketing & distribution, celebrity management,
influencer marketing, social media management, digital
creative and other media.

. To develop, design, support, train, provide, associate,
collaborate, deal, trade, import, export, acquire or grant
rights/license/ sublicense to purchase copy, sell and resell,
transmission from one place to another place by any media act
as advisers, consultants, agents and syndicators, provide
technical services and undertake job work in India and whole
of the world in computers software (or all description in any
language on any computer environment/operating system)
information system, web design, entertainment, animation &
cinema graphic films, networking, computer aided
engineering/ graphics/ architect/ manufacturing, = technology
enabled business transformation solutions, business
consultancy and system integration services (including
provisions/ manufacturing assembly of hardware, peripherals,
software, application and tailored packages, communication,
equipment manpower, computer stationery and furniture)
software solutions and services including operating software
factories of all descriptions and finds and to design, engineer,
operate maintain and administer data centers, cell centers and
telecommunication networks and to develop and maintain
public relations with respect to media print and electronics,
event management internal communications, television
advertising and related activities and to develop and maintain
public relations in the field of print and electronic media
communications and other allied activities.

. To carry on business of providing, promoting, arranging,
producing and sponsoring all kinds of entertainment, sporting
and business events and related services by its own or in
collaboration or partnership with others in India and abroad
including but not limited to music whether audio or video in
any formal including digital in relation to Indian & foreign
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films, albums and to hold, organize and/ or facilitate concerts,
programmes events, conferences, product launches, social
events, below the line marketing activities, celebrations,
games show, reality shows, artist and celebrity management
and to run and manage music library, studios, theaters and
for that purpose, to carry on the business of consultants,
advisors, buyers, suppliers, dealers, facilitators and to own,
manage or to let or hire all types of musical, electrical,
mechanical, electronic devices for recording transmitting,
receiving and reproducing sound, light music and video
content and for any other purpose as required by and for
entertainment and sporting industries and markets the same
either through online, offline or any other means of marketing.
. To carry on in India or elsewhere the business of broadcasting,
telecasting, relaying, transmitting, distributing, satellite signal
or running any video, audio video or other television, radio,
internet, telecom or other media and to carry on the business
of Cable Services encompassing, distribution, relaying,
transmission of satellite signals including but not limited to TV,
voice over internet protocol, video on demand or any other
services through cable within and outside India by mean of
any system and to offer internet based services including but
limited to offering international and domestic voice, voice over
internet (VOIP), broadband internet, wireless, data and
hosting services to business and residential retail customers
and other carries located in the territory of India and obtain
license to carry on those projects and to create/raise
infrastructure of dark fibers, Right of way, duct space & tower
for relaying and transmission of signals for internet and
telecom and to provide all media, advertising and
communications services including but not limited to media
strategy, research, planning and buying, sponsorship
programming, direct marketing promotion, two way
communication services, event management, promotional
services of any nature including indoor and outdoor and to act
as publicity agents consultants and contractors and to
purchase, sell, hire, manage, acquire, undertake, hold, provide
& promote publicity or buying and selling of advertising time
across media i.e TV, print, digital, out of Home (OOH), Cinema,
Space or opportunity on any radio station, broadcasting
center, television center, video cassettes, audio cassettes,
hoardings, neon signs, electronic display board, cinema, cable
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network. Digital display, Video advertisement, social media
advertisement, Search Engine Marketing (SEM), any
performance campaign, Retargeting and remarketing, native
advertising, mobile advertising, Email Marketing, newspapers,
magazines, souvenirs and all other present and future media
or display devices and to produce, promote, participate,
deploy, treat, process, prepare, alter, develop, expose, edit,
exhibit, make remake, display, print, reprint, convert,
duplicate, finish, buy, sell, run, import, export all kinds of
advertising films, video films, telefilms, cine films,
documentary films, TV serials, web content, multimedia,
digital works, slides in all languages prevailing in the world
and to carry on the business of broadcasting, telecasting,
transmitting, relaying, distributing or running commercial
video, audio, voice or other programmes or software (both
proprietary and third party) over television, radio, digital
media, telecom or any other media platform and to offer
internet based services including but not limited to offering
international and domestic voice, voice over internet protocol
(VOIP), broadband internet, wireless, data and hosting
services to business and residential retail customers and other
carriers located in the territory of India or outside the territory
of India and to carry on activity related to TV and all related to
TV but not restricting to Ad inventory, content, AFP, Brand
Integrations, TV Show funding and to apply and obtain license
to carry on these objects.

. To carry on the business providing information technology
services in the digital space and other emerging technologies
including but not limited to enterprise search, data capability,
data mining, data analytics, enterprise mobility, system
administration, web software engineering, enterprise
solutions, @ managed  security  solutions, information
management including B2B business information and other
applications, risk management, communication management,
network management as well as other internet related
services, system integration, intelligent networks, multimedia,
enterprise resource planning, electronic communication, client
service technologies & solutions, automation systems &
processes internet of things (IoT) related products & system,
artificial intelligence technology & systems, business
programs & services.
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11.

12.

13.

14.

15.

16.

17.

18.

Details of promoters of the Transferor Company No. 2: Perfect
Relations Private Limited.

As on date, the list of directors and key managerial personnel
of the Transferor Company No. 2 is as under:

Name Designation DIN/PAN
Mookherjee Indrajeet Director 10574688
Sujit Vijay Vaidya Director 03287161
Sumeer Hardayal Mathur Director 10076618

Details of change of name of the Transferor Company in the
last five years: The Transferor Company No. 2 has not changed
its name in last five years.

Details of change of registered office of Transferor Company
in the last five years: With effect from 14thr June 2021, the
registered office of the Transferor Company No. 2 has been
changed from S - 27, Second Floor, Star City, Mahatta Towers,
District Centre, Mayur Vihar Phase — I, Delhi — 110091 To FfO1,
First Floor, Eros Cinema Building, Jangpura Extension, New Delhi
- 110014

Details of change of Objects of the Transferor Company in the
last five years: The object clause of the Transferor Company No.
2 has been amended vide special resolution passed at the Extra
Ordinary General Meeting held on 14th October 2021.

Date of Board Meeting at which the Scheme was approved: 20th
February, 2024.

The directors who gave their assent/ dissent: The Scheme was
unanimously approved by all the directors of the Transferor
Company No. 2.

Disclosure about the effect of the Scheme on the material
interests of Directors/ KMP etc.:

Key managerial personnel: The implementation of the
proposed Scheme shall not adversely affect any of the key
managerial personnel of the Transferor Companies and the
Transferee Company.



ii. Directors: The implementation of the proposed Scheme shall
not adversely affect the Directors of the Transferor Companies
and the Transferee Company.

iii. Promoters: The implementation of the proposed Scheme shall
not adversely affect the Promoter of the Transferor Companies
and the Transferee Company.

iv. Non-promoter members: The implementation of the proposed
Scheme shall not adversely affect the Non-promoter members
of the Transferor Companies and the Transferee Company.

v. Depositors: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.

vi. Creditors: The implementation of the proposed Scheme shall
not adversely affect the creditors of the Transferor Companies
and the Transferee Company.

vii. Debenture holders: Not applicable as there are no debenture
holders in the Transferor Companies and the Transferee
Company.

viii. Deposit trustee and debenture trustee: Not applicable as
there are no debenture holders in the Transferor Companies
and the Transferee Company.

ix. Employees of the Company: The implementation of the
proposed Scheme shall not adversely affect the employees of
the Transferor Companies and the Transferee Company.

19. Net worth of the Transferor Company No. 2 as on March 31,
2024: Rs. 287.68/- Lakhs.

V. RELATIONSHIP SUBSISTING BETWEEN COMPANIES WHO ARE
PARTIES TO THE SCHEME

1. SALIENT FEATURES OF THE SCHEME
(1) Appointed Date
“Appointed Date” for the purpose of this Scheme shall mean 1
April 2023;.

(2) Rationale
a) The Transferor Companies and the Transferee Company (as
defined hereinafter) are Group Companies engaged in the
similar line of business and believe that the resources of the
merged entity can be pooled to unlock the opportunity for
creating shareholder value.



b)

)

g

h)

The Companies will be able to share best practices, cross-
functional learnings, and utilize each other's facilities in a
more efficient manner.

The proposed amalgamation will enable to consolidate group
entities in India carrying on the business of providing digital
media advertising and creative services to its clients in India
and providing services related to planning and
implementation to its customers and will result in
administrative and operational rationalization, organizational
efficiencies, reduction in overheads, personnel and
compliance costs including other administrative expenses.
The proposed amalgamation would be beneficial from a
revenue generation and cost optimization perspective as the
Transferee Company would continue to reap benefits of the
qualifications of the Transferor Companies and its preferred
vendor status with identified customers post amalgamation.
The proposed amalgamation will prevent cost duplication and
will result in synergies in operations. The synergies created by
such amalgamation would increase operational efficiency and
integrate business functions which will enable easier and
speedier decision making at all levels and better management
and co-ordination.

Simplified structure and management efficiency: In line with
group strategy simplification, synergy, scale, sustainability,
and speed, the proposed amalgamation will simplify group
holding structure, improve agility to enable quicker decision
making, eliminate administrative duplications, consequently
reducing administrative costs of maintaining separate
entities.

The proposed amalgamation will improve organizational
capability arising from the pooling of human capital that has
diverse skills, talent and vast experience and integration and
optimization of various support functions, resources, and
assets.

The proposed amalgamation would make it easier to address
the needs of customers by providing them a wide variety of
services ranging from digital media and advertising solutions
to programmatic buying of digital solutions thereby improving
customer satisfaction.

The proposed amalgamation will be beneficial, advantageous
and not prejudicial to the interests of the shareholders,
creditors, and other stakeholders of the Transferor
Companies and Transferee Company.

The Scheme is commercially and economically viable and

feasible and is in fact fair and reasonable.

Further, there is no adverse effect of this Scheme on the
directors, key management personnel, promoters, non-promoter
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members, creditors, and employees of the Companies and the
same would be in the best interest of all stakeholders.

In view of the aforesaid, the Board of Directors of the Companies
have considered and proposed the Amalgamation of the
Transferor Companies with and into the Transferee Company in
order to benefit the stakeholders of the Companies. Accordingly,
the Board of Directors of the Companies have formulated this
Scheme pursuant to the provisions of Sections 230 to 232 and
other relevant provisions of the Act (as defined hereinafter).

The above are only the salient features of the Scheme. For
more details, please refer to the Scheme as annexed
herewith and marked as “Annexure-A”.

2. Pre and Post Scheme capital structure:

Pre-Scheme capital structure of the Transferor Companies and
Transferee Company are in the forgoing paras.

Pursuant to clause 10 of the Scheme, upon the effectiveness of the
Scheme;

the Transferee Company, without further application, act or
deed, shall issue and allot to each of the equity shareholders of
the Transferor Company No. 1 and whose name appears in the
Register of members of the Transferor Company No. 1 on the
Record Date, shares in the proportion of 655.33 equity share(s)
of face value of Rs. 10/- each in the Transferee Company for
every 1 equity share of face value of Rs. 100/- each held in the
Transferor Company No.1.

the Transferee Company, without further application, act or
deed, shall issue and allot to each of the equity shareholders of
the Transferor Company No. 3 and whose name appears in the
Register of members of the Transferor Company No. 3 on the
Record Date, shares in the proportion of 2912.40 equity share(s)
of face value of Rs. 10/- each in the Transferee Company for
every 1 equity share of face value of Re. 10/- each held in the
Transferor Company No. 3.

Transferor Company No. 2 being the wholly owned subsidiary of
Transferor Company No. 1 and considering amalgamation of
Transferor Company No. 1 into Transferee Company, no further
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shares of Transferee Company shall be issued to the equity
shareholders of the Transferor Company No. 2.

Pursuant to the terms of the clause 17, Upon the Scheme coming into
effect, the existing Authorised Share Capital of the Transferor
Companies will get merged in the necessary manner with that of the
Transferee Company without payment of additional fees and duties,
as the said fees had already been paid by the Transferor Companies,
and the Authorised Share Capital of Transferee Company will be
increased to that extent.

Accordingly, the post scheme net worth of the Transferee Company
is as follows:

Particulars Amt. (In Rs.)

(A) Pre-Scheme authorised share capital of the 1,27,00,000/-
Transferor Companies

(B) Pre-Scheme authorised share capital of the | 24,00,00,000/-
Transferee Company

Post scheme authorised share Capital of the | 25,27,00,000/-
Transferee Company (A+B)

Issued, Subscribed and Fully Paid-up Share
Capital:

(C) Pre-Scheme issued, subscribed and paid-up | 23,78,36,610/-
share capital share capital of the Transferee
Company

(D) Shares are to be issued to the shareholders of | 60,62,50,580/-
the Transferor Companies as per clause 10 of the
Scheme

Post scheme issued, subscribed and paid-up | 84,40,87,190/-
share capital of the Transferee Company (C+D)

3. The proposed Scheme is not intended to bring any beneficial effect or
any material interest in any manner to any person(s) who is/are for
the time being directors, key managerial personnel of the Transferee
Company involved in the Scheme except to the extent of their
shareholding, if any, in the Transferee Company.

4. The Scheme will be in the best interests of Companies, their
respective shareholders and creditors. The said Scheme will not
adversely affect the rights of any of the shareholders and creditors of



VI.

VII.

VIII.

IX.

the Transferor Company and Transferee Company in any manner
whatsoever.

DETAILS OF APPROVALS/SANCTIONS/NO-OBJECTIONS, IF ANY,
RECEIVED OR PENDING FOR THE SCHEME.

The Board of Directors of the Transferor Companies and Transferee
Company approved the Scheme at their respective board meetings held
on 20th February, 2024.

AUDITORS CERTIFICATE OF CONFORMITY OF ACCOUNTING
TREATMENT IN THE SCHEME WITH ACCOUNTING STANDARDS

The statutory auditor of the Transferee Company has confirmed that
the accounting treatment in the proposed Scheme is in conformity with
the accounting standards prescribed under Section 133 of the Act.

PROCEEDINGS AGAINST THE COMPANIES

i. No investigation proceedings have been instituted or are pending
against any of the Companies under the provisions of the
Companies Act, Act, 1956 and other relevant provision of Act.

ii. No winding up proceedings have been filed or are pending against
any of the Companies before any court or tribunal in India.

FILING OF SCHEME WITH REGISTRAR OF COMPANIES

The Companies undertake to intimate the jurisdictional Registrar of
Companies and other statutory authorities by filing necessary e-forms.

INSPECTION OF DOCUMENTS

In addition to the documents annexed hereto, following documents will

be open for inspection by the equity shareholders at the registered office

of the Transferor Company No. 3 on all working days (between 11:00

A.M. to 05:00 P.M.) except Saturdays, Sundays, and Public Holidays up

to the date of the Meeting:

a. Copy of the resolutions passed by the Board of Directors of the
Transferor Companies;

b. Copy of the resolutions passed by the Board of Directors of the
Transferee Company;

c. Audited financial statements of all the Companies to the scheme,
for the financial year ended March 31, 2024;
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d. copy of the orders of Tribunal in pursuance of which the meeting is
to be convened or has been dispensed with;

e. copy of Scheme of Amalgamation;

f. the certificate issued by Auditor of the Transferee Company to the
effect that the accounting treatment, if any, proposed in the scheme
of compromise or arrangement is in conformity with the Accounting
Standards prescribed under Section 133 of the Companies Act,
2013;

g. Memorandum and Articles of Association of the Companies.

After the Scheme is approved by the requisite majority of Equity
shareholders, and creditors of the Applicant Companies, it will be subject
to the approval/sanction by the Hon’ble NCLT.

Based on the above and considering the rationale and benefits, in the
opinion of the Board, the Scheme will be of advantage to, beneficial and
in the interest of the Applicant Companies, its shareholders, creditors
and other stakeholders and the terms thereof are fair and reasonable.
The Board of Directors of the Company recommend the Scheme for
approval of the unsecured creditors. The Directors and Key Managerial
Personnel of the Companies and their relatives do not have any concern
or interest, financially or otherwise, in the Scheme except as
shareholders, if so, in general.

Dated 14th December, 2024, at Mumbai

Sd/-
Mr. Subhash C. Varshney,
Chairperson appointed by NCLT for the meeting

Registered Offce:

WAT Media Private Limited

CIN: U72400MH2008PTC178016

5th Floor, Devchand House, C-Block,

Shiv Sagar Estate, Dr. Annie Besant Road,
Worli, Mumbai — 400018, Maharashtra, India.



Annexure - A

SCHEME OF AMALGAMATION
OF

PERFECT RELATIONS PRIVATE LIMITED
AND

ACCORD PUBLIC RELATIONS PRIVATE LIMITED
AND
WAT MEDIA PRIVATE LIMITED
WITH
DENTSU ONE PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

(UNDER SECTION 230-232 OF THE COMPANIES ACT, 2013)
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GENERAL

1.  PRELIMINARY

This is a Scheme of Amalgamation pursuant to Section 230 to 232 and other applicable provisions,
if any, of the Companies Act, 2013 (‘the Act’).

Following are parties to the Scheme:

Sr.
No

Name of the Company

Perfect Relations Private Limited is a Company incorporated under the Companies Act,
1956 having CIN - U74899DL1994PTC057593 and having its registered office at FFO1, First
Floor, Eros Cinema Building, Jangpura Extension, New Delhi — 110014, India (hereafter
also referred to as ‘Perfect Relations’ or ‘Transferor Company No. 1°)

Accord Public Relations Private Limited is a Company incorporated under the Companies
Act, 1956 having CIN - U92111DL2000PTC107552 and having its registered office at FFO1,
First Floor, Eros Cinema Building, Jangpura Extension, New Delhi — 110014, India
(hereafter also referred to as ‘Accord PR’ or ‘Transferor Company No. 2’)

WAT Media Private Limited is a Company incorporated under the Companies Act, 1956
having CIN - U72400MH2008PTC178016 and having its registered office at 5th & 6th
Floor, Apte Properties, Manjrekar Lane, Off Dr. E Moses Road Worli, Mumbai — 400018,
Maharashtra, India (hereafter also referred to as ‘WAT Media’ or ‘Transferor Company No.
3’)

Dentsu One Private Limited is a Company incorporated under the Companies Act, 1956
having CIN - U74300MH2003PTC143297 and having its registered office at Devchand
House, C Block, 2™ Floor Shivsagar Estate, Dr. Annie Besant Road, Worli, Mumbai -
400018, Maharashtra, India (hereafter also referred to as ‘Dentsu One’ or ‘Transferee
Company’)

For the sake of convenience, the Scheme is divided into following parts:

1.

2.

3.

PART I: deals with Definitions and Share Capital.
PART II: deals with Amalgamation of the Transferor Companies with the Transferee Company.

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

INTRODUCTION

a) Perfect Relations is primarily engaged in the business of advertising through a media platform
limited to convey communication related services to clients via television, cinema, outdoor,
internet and other creative work carried out in India. Perfect Relations is a wholly owned
subsidiary of Dentsu Aegis Network India Private Limited.

b) Accord PR is primarily engaged in the business of advertising through a media platform limited
to convey communication related services to clients via television, cinema, outdoor, internet

40



e)

and other creative work carried out in India. Accord PR is a wholly owned subsidiary of Perfect
Relations Private Limited.

WAT Media is primarily engaged in the business of advertising through a media platform limited
to convey communication related services to clients via television, cinema, outdoor, internet
and other creative work carried out in India. WAT media is a wholly owned subsidiary of Dentsu
Aegis Network India Private Limited.

Dentsu One is primarily engaged in the business of advertising through a media platform limited
to convey communication related services to clients via television, cinema, outdoor, internet
and other creative work carried out in India. Dentsu one is a wholly owned subsidiary of Dentsu
Aegis Network India Private Limited.

The Transferor Companies and the Transferee Company are group companies and are part of
the Dentsu Group of Companies. The objective of the proposed amalgamation is to consolidate
the entities of Dentsu Group in India carrying out creative media business thereby creating a
single entity that would be engaged in providing creative media services to its clients in India
which is in line with the global strategy of the Dentsu Group and would be advantageous and
beneficial to the interest of the shareholders, creditors, Employees and other stakeholders.

2.  RATIONALE AND OBJECTIVE OF THE SCHEME

a)

The Transferor Companies and the Transferee Company (as defined hereinafter) are Group
Companies engaged in the similar line of business and believe that the resources of the
merged entity can be pooled to unlock the opportunity for creating shareholder value.

The Companies will be able to share best practices, cross-functional learnings, and utilize each
other's facilities in a more efficient manner.

The proposed amalgamation will enable to consolidate group entities in India carrying on the
business of providing digital media advertising and creative services to its clients in India and
providing services related to planning and implementation to its customers and will result in
administrative and operational rationalization, organizational efficiencies, reduction in
overheads, personnel and compliance costs including other administrative expenses.

The proposed amalgamation would be beneficial from a revenue generation and cost
optimization perspective as the Transferee Company would continue to reap benefits of the
qualifications of the Transferor Companies and its preferred vendor status with identified
customers post-amalgamation.

The proposed amalgamation will prevent cost duplication and will result in synergies in
operations. The synergies created by such amalgamation would increase operational
efficiency and integrate business functions which will enable easier and speedier decision
making at all levels and better management and co-ordination.

Simplified structure and management efficiency: In line with group strategy simplification,
synergy, scale, sustainability, and speed, the proposed amalgamation will simplify group
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Annexure - "A"

holding structure, improve agility to enable quicker decision making, eliminate administrative
duplications, consequently reducing administrative costs of maintaining separate entities.

The proposed amalgamation will improve organizational capability arising from the pooling of
human capital that has diverse skills, talent and vast experience and integration and
optimization of various support functions, resources, and assets.

The proposed amalgamation would make it easier to address the needs of customers by
providing them a wide variety of services ranging from digital media and advertising solutions
to programmatic buying of digital solutions thereby improving customer satisfaction.

The proposed amalgamation will be beneficial, advantageous and not prejudicial to the
interests of the shareholders, creditors, and other stakeholders of the Transferor Companies
and Transferee Company.

The Scheme is commercially and economically viable and feasible and is in fact fair and
reasonable.

PART |

Definitions and Share Capital

DEFINITIONS

Int

his Scheme unless inconsistent with the subject or context, the following expressions shall

have the following meanings:

3.1

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

“Act” or “the Act” shall mean the Companies Act, 2013 and rules made there under,
including any statutory modification or re-enactment thereof for the time being in force;
“Amalgamation” means merger by absorption / amalgamation of the Transferor
Companies with the Transferee Company in accordance with sections 2(1B) and 47(vi) of
the Income Tax Act, 1961.

“Appointed Date” for the purpose of this Scheme shall mean 1 April 2023;

“Authority” shall mean any applicable Central, State, or local government, legislative body,
regulatory or administrative authority, agency or commission or any Court, Tribunal, Board,
Bureau or instrumentality thereof or arbitration or arbitral body having jurisdiction over
the territory of India including but not limited to Registrar of Companies and National
Company Law Tribunals;

“Effective Date” shall mean the date or last of the dates on which the conditions and
matters referred to in Clause 22 hereof occur or have been fulfilled or waived;

“Employees” shall mean all the employees of the Transferor Companies, if any, as on the
Effective date.

“National Company Law Tribunal” or “NCLT” shall mean the National Company Law
Tribunal, Mumbai Bench and New Delhi Bench;
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3.8.

3.9.

3.10.

3.11.

3.12.

3.13.

3.14.

3.15.

3.16.

3.17.

“Order” shall mean the Order of Hon’ble National Company Law Tribunal sanctioning the
Scheme;

“Record Date” shall mean the date on which the list of shareholders shall be determined
by the Board of the respective companies for issuance of shares as consideration to the
shareholders pursuant to this Scheme;

“Registrar of Companies” shall mean the Registrar of Companies, Mumbai and Registrar of
Companies, NCT of Delhi & Haryana;

“Scheme” or “the Scheme” or “this Scheme” shall mean this Scheme of amalgamation in
its present form or with any modification(s) approved, imposed or directed by the NCLT;

“Transferee Company” or “Dentsu One” means Dentsu One Private Limited, a Company
incorporated under Companies Act, 1956 having CIN - U74300MH2003PTC143297 and
having its registered office at Devchand House, C Block, 2" Floor Shivsagar Estate, Dr. Annie
Besant Road, Worli, Mumbai - 400018, Maharashtra, India;

“Transferor Company No. 1” or “Perfect Relations” shall mean Perfect Relations Private
Limited, a Company incorporated under the Companies Act, 1956 having CIN -
U74899DL1994PTC057593 and having its registered office at FFO1, First Floor, Eros Cinema
Building, Jangpura Extension, New Delhi -110014, India;

“Transferor Company No. 2” or “Accord PR” shall mean Accord Public Relations Private
Limited, a Company incorporated under the Companies Act, 1956 having CIN -
U45400DL2007PTC163788 and having its registered office at FFO1, First Floor, Eros Cinema
Building, Jangpura Extension, New Delhi -110014, India;

“Transferor Company No. 3” or “WAT Media” shall mean WAT Media Private Limited, a
Company incorporated under the Companies Act, 1956 having CIN -
U72400MH2008PTC178016 and having its registered office at 5th & 6th Floor, Apte
Properties, Manjrekar Lane, Off Dr. E Moses Road, Worli, Mumbai — 400018, Maharashtra,
India;

“Transferor Companies” shall collectively mean Transferor Company No. 1, Transferor
Company No. 2, and Transferor Company No. 3.

“Undertaking” shall mean and include the whole of the undertaking of the Transferor
Companies, as a going concern, including their businesses, all secured and unsecured
debts, liabilities, contingent liabilities, duties, leases of Transferor Companies and all other
obligations and all the assets, properties, rights, titles and benefits, whether movable or
immovable, real or personal, in possession or reversion, corporeal or in corporeal, tangible
or intangible, present or contingent and including but without being limited to land and
building (whether owned, leased, licensed), all fixed and movable plant and machinery,
vehicles, fixed assets, work-in-progress, current assets, investments, reserves, provisions,
funds, licenses, registrations, copyrights, patents, trade names, trademarks and other
rights and licenses in respect thereof, applications for copyrights, patents, trade names,
trademarks, pre-qualifications, track record, experience, goodwill and all other rights,
leases, licenses, tenancy rights, premises, ownership flats, hire purchase and lease
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arrangements, lending arrangements, benefits of security arrangements, computers, office
equipment, telephones, telexes, facsimile connections, software, internet connections,
communication facilities, equipment and installations and utilities, electricity, water and
other service connection, benefit of agreements, contracts and arrangements, powers,
authorities, permits, allotments, approvals, consents, privileges, liberties, advantages,
easements and all the right, title, interest, goodwill, benefit and advantage, deposits,
reserves, provisions, advances, receivables, deposits, funds, cash, bank balances, accounts
and all other rights, benefits of all agreements, subsidies, grants, advance tax, tax
deduction at source, tax collected at source, tax holidays/benefits, balances of tax losses
and unabsorbed depreciation, tax credits [including but not limited to credits in respect of
income tax, sales tax, value added tax (VAT), turnover tax, service tax, Minimum Alternate
Tax (MAT), Goods and Services Tax (GST)], software license, domain / websites, etc. in
connection / relating to the Transferor Companies and other claims and powers, of
whatsoever nature and wheresoever situated by the Transferor Companies, as on the
Appointed Date including all other obligations of whatsoever kind, including the liabilities
of the Transferor Companies with regard to their Employees with respect to the payment
of gratuity, pension benefits and the provident fund or compensation, if any, in the event
of resignation, death, voluntary retirement or retrenchment and all Employees, if any, as
on the Effective Date, engaged by the Transferor Companies at various/different locations.

3.18. All the terms and words not defined in this Scheme shall, unless repugnant or contrary to

the context or meaning thereof, have the same meaning as prescribed to them under the
Act and other applicable laws, rules, regulations, and bye laws, as the case may be,
including any statutory modification or re-enactment thereof from time to time.

RATIONALE FOR APPOINTED DATE

As stated in Clause 3.3, Appointed Date for the purpose of this Scheme means 1 April 2023.

Below is the rationale for the aforesaid Appointed date:

>

The Transferor Companies and Transferee Company are under common management and
control and are engaged in similar businesses of advertising through a media platform limited
to convey communication related services to clients via television, cinema, outdoor, internet
and other creative work carried out in India. Hence, this merger would achieve operational
synergies towards cost which would be beneficial once it is effective from the Appointed Date
1 April 2023.

The said merger proposes to simplify group holding structure by reducing number of entities
and hierarchy structure in terms of various departments i.e. IT infrastructure, Finance,
Logistics and supply chain and such consolidation to occur from the Appointed Date 1 April
2023.

The Appointed Date of the Scheme has been kept as 1 April 2023, considering the business
requirements and operations of the Transferor Companies and Transferee Company and the
business interest of the amalgamated companies.
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» The accounts of the Transferor Companies have been audited as well as adopted by Board
and Shareholders for the year ended 31 March 2023 which ensures certainty for accounts of
Transferor Companies to be merged with that of Transferee Company from 01 April 2023.

» The aforesaid Appointed Date will not be prejudicial to the interests of the shareholders,
creditors and other stakeholders of Transferor Companies and Transferee Company and
public interest.

OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form or with any modification(s) as approved or imposed
or directed by the Hon’ble National Company Law Tribunal, shall be deemed to be effective from
the Appointed Date but shall become operative from the Effective Date.

SHARE CAPITAL

6.1. The Share Capital of the Transferor Company No. 1 as on 31 March 2023 was as under:

Authorized Share Capital Amount (INR)
1,25,000 Equity shares of Rs. 100/- each 1,25,00,000
Total 1,25,00,000

Issued, Subscribed and Paid-up Share Capital
48,069 Equity shares of Rs. 100/- each fully paid up. 48,06,900
Total 48,06,900

Subsequent to the above date and till the date of approval of this Scheme by the Board of

Directors, there has been no change in the capital structure of the Transferor Company No.
1.

6.2. The Share Capital of the Transferor Company No. 2 as on 31 March 2023 was as under:

Authorized Share Capital Amount (INR)

10,000 Equity shares of Rs. 10/- each 1,00,000
Total 1,00,000

Issued, Subscribed and Paid-up Share Capital

10,000 Equity shares of Rs. 10/- each fully paid up. 1,00,000
Total 1,00,000

Subsequent to the above date and till the date of approval of this Scheme by the Board of

Directors, there has been no change in the capital structure of the Transferor Company No.
2.

6.3. The Share Capital of the Transferor Company No. 3 as on 31 March 2023 was as under:

Authorized Share Capital Amount (INR)
10,000 Equity shares of Rs. 10/- each 1,00,000
Total 1,00,000




7.

6.4.

Issued, Subscribed and Paid-up Share Capital
10,000 Equity shares of Rs. 10/- each 1,00,000
Total 1,00,000

Subsequent to the above date and till the date of approval of this Scheme by the Board of
Directors, there has been no change in the capital structure of the Transferor Company No.
3.

The Share Capital of the Transferee Company as on 31 March 2023 is as under:

Authorized Share Capital Amount (Rs.)

2,40,00,000 Equity shares of Rs. 10/- each 24,00,00,000
Total 24,00,00,000

Issued, Subscribed and Paid-up Share Capital

2,37,83,661 Equity shares of Rs. 10/- each fully paid up 23,78,36,610
Total 23,78,36,610

Subsequent to the above date and till the date of approval of this Scheme by the Board of
Directors, there has been no change in the capital structure of the Transferee Company.

PART Il

AMALGAMATION OF PERFECT RELATIONS, ACCORD PR ANDWAT MEDIA WITH DENTSU ONE

Transfer and Vesting of the Undertaking

7.1.

7.2.

7.3.

Upon the coming into effect of this Scheme and with effect from the opening of business as
on the Appointed Date, the Undertaking of the Transferor Companies shall, pursuant to
Section 232(4) of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in Transferee Company, as a going concern so as to become as
and from the Appointed Date, estate, assets, rights, title, interest, liabilities and authorities
of Transferee Company.

Without prejudice to Clause 6.1 above, in respect of such assets as are movable assets or
incorporeal property of the Transferor Companies unless they are capable of being
transferred otherwise, they shall be physically handed over by manual delivery or by
endorsement and/ or delivery to Transferee Company, as a going concern so as to become
as and from the Appointed Date, the estate, rights, title and interest and authorities of
Transferee Company.

In respect of such assets and movables other than those referred to above in Clause 6.2 i.e.
trade receivables, outstanding loans, all advances recoverable in cash or in kind or for value
to be received, bank balances and deposits with Government, Semi-Government, local and
other authorities and bodies, customers and suppliers, etc., the same shall, without any
further act, deed or instrument, be transferred to and vested in and/or be deemed to be
transferred and vested in Transferee Company as and from the Appointed Date. With effect
from the Effective Date and until such time the names of the bank accounts of the Transferor
Companies are replaced with that of the Transferee Company, the Transferee Company
shall, in respect of the Undertaking, be entitled to operate the bank accounts of the
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7.4.

7.5.

7.6.

7.7.

Transferor Companies, in so far as may be necessary. The banks shall also honour the
cheques or other bills issued in the name of the Transferor Companies on and from the
Effective Date.

In relation to the assets, properties, and rights including rights arising from contracts, deeds,
instruments, and agreements, if any, which require separate documents of transfer
including documents for attornment or endorsement, as the case may be, the Transferee
Company will execute a necessary document of transfer including documents for
attornment or endorsement or deed of adherence, as the case may be, as and when
required or will enter into a novation agreement.

With effect from the Appointed Date, all the liabilities and contingent liabilities of the
Transferor Companies shall, without any further act, instrument, or deed, stand transferred
to and vested in or deemed to have been transferred to and vested in the Transferee
Company so as to become the debts, liabilities, duties, and obligations of Transferee
Company, as and from the Appointed Date and further that it shall not be necessary to
obtain the consent of any third party or another person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties, and obligations have arisen in
order to effect the provisions of this Clause.

Provided always that, the Scheme shall not operate to enlarge the security for any loan,
deposit, or facility availed by the Transferor Companies and Transferee shall not be obliged
to create any further or additional security therefor after the Effective Date.

Provided however, the Transferee Company may, at any time, after the coming into effect
of this Scheme in accordance hereof, if so required, under any law or otherwise, execute
deeds of confirmation or any writing, as may be necessary, in favour of the creditors of the
Transferor Companies or in favour of any other party to contract or arrangement to which
the Transferor Companies are a party in order to give formal effect to the above provisions.
The Transferee Company shall under the provisions of the Scheme be deemed to be
authorized to execute any such deeds/documents on behalf of the Transferor Companies as
well as to implement and carry out all such formalities and compliances referred to above.

It is hereby clarified that all inter-party transactions, if any, between the Transferor
Companies and the Transferee Company shall be considered as intra-party transactions for
all purposes from the Appointed Date and the same shall stand cancelled post the approval
of the Scheme.

All assets, investments, estate, rights, title, interest, licenses and authorities acquired by or
permits, quotas, approvals, permissions, incentives, sales tax deferrals, loans or benefits,
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, rehabilitation
schemes, tax credits (including but not limited to credits in respect of income tax, sales tax,
value added tax, turnover tax, service tax, GST, MAT credit and other assets, special status
and other benefits or privileges, enjoyed or conferred upon or held or availed of by and /
or all rights and benefits that have accrued or which may accrue to the Transferor
Companies after the Appointed Date and prior to the Effective Date in connection with or
in relation to the operation of the Undertaking of the Transferor Companies shall, pursuant
to the provisions of Section 232(4) of the Act, without any further act, instrument or deed,
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7.8.

7.9.

7.10.

7.11.

7.12.

7.13.

be and hereby stand transferred to and vested or deemed to have been transferred to and
vested in the Transferee Company.

All registrations, benefits, incentives, exemptions etc., which the Transferor Companies are
eligible for and/or which are availed by the Transferor Companies will be transferred to the
Transferee Company upon the Transferee Company intimating the concerned authority for
undertaking the necessary action for the transfer. The Board of Directors of the Transferee
Company will be authorized to seek approval or enter into agreement with the concerned
authority and/or undertake such other activity as is necessary for being eligible for such
registrations, benefits, incentives, exemptions etc., as were availed by the Transferor
Companies.

All loans, raised and utilized and all debts, duties, undertakings, liabilities and obligations
incurred or undertaken by the Transferor Companies in relation to or in connection with the
Undertaking of the Transferor Companies, after the Appointed Date and prior to the
Effective Date shall be deemed to have been raised, used, incurred or undertaken for and
on behalf of Transferee Company and to the extent they are outstanding on the Effective
Date, shall, upon the coming into effect of this Scheme, pursuant to the provisions of Section
232(4) of the Act, without any further act, instrument or deed, be and stand transferred to
or vested in or be deemed to have been transferred to and vested in the Transferee
Company and shall become the debt, duties, undertakings, liabilities and obligations of the
Transferee Company, which shall meet, discharge and satisfy the same.

Upon coming into effect of the Scheme, benefits of all taxes paid including but not limited
to MAT paid, advance taxes and tax deducted at source, right to carry forward and set off
unabsorbed tax losses, unabsorbed depreciation, book loss, book depreciation, foreign tax
credit, unutilized MAT credit, Central Value Added Tax (CENVAT) credit under the provisions
of applicable tax laws, right to claim deductions under the provisions of the Income Tax Act,
1961, including its continuing benefits, by the Transferor Companies from the Appointed
Date, regardless of the period to which they relate, shall be deemed to have been paid for
and on behalf of and to the credit of the Transferee Company as effectively as if the
Transferee Company had paid the same and shall be deemed to be the rights/claims of the
Transferee Company. All un-availed credits, set offs, claims for refunds under any State
Value Added Tax, CST, Central Excise, Customs Act, Service Tax and GST provisions or any
other State or Central statutes regardless of the period to which they may relate, shall stand
transferred to the benefit of and shall be available in the hands of the Transferee Company
without restrictions under the respective provisions.

The resolutions, if any, of the Transferor Companies, which are valid and subsisting on the
Effective Date, shall continue to be valid and subsisting and be considered as resolutions of
the Transferee Company and if any such resolutions have upper monetary or other limits
being imposed under the provisions of the Act, or any other applicable provisions, then said
limits shall be added and shall constitute the aggregate of the said limits in the Transferee
Company.

This Scheme shall not, in any manner, affect the rights of any of the creditors of the
Transferor Companies.

This part of the Scheme complies with the conditions relating to “Amalgamation” as
specified under Section 2(1B) of the Income Tax Act, 1961 or any statutory modification or
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re-enactment thereof. If any terms or provisions of the Scheme are found or interpreted to
be inconsistent with the provisions of the said Section, at a later date, including resulting
from an amendment of law or for any other reason whatsoever up to the Effective Date, the
provisions of the said Section of the Income Tax Act, 1961 or re-enactment thereof shall
prevail and the Scheme shall stand modified to the extent necessary after obtaining
necessary directions from the Appropriate Authority as necessary to comply with Section
2(1B) of the Income Tax Act, 1961 or re-enactment thereof.

8.  CONTRACTS, DEEDS, BONDS, AND OTHER INSTRUMENTS

8.1.

8.2.

8.3.

Without any further acts or deeds, upon the coming into effect of this Scheme and subject
to the provisions of this Scheme, all contracts, deeds, bonds, agreements, incentives,
licenses, (including but not limited to all the licenses by any Government authorities for the
purpose of carrying on its business or in connection there with) engagements, registrations,
benefits, exemptions, entitlements, arrangements, certificates, consents, permissions,
approvals, guarantees and other instruments of whatsoever nature, including all the bids
and tenders which have been submitted and/or accepted, in relation to the Transferor
Companies to which the Transferor Companies are a party or to the benefit of which the
Transferor Companies may be eligible and which are subsisting or having effect immediately
before the Effective Date, shall be in full force and effect on or against or in favour of, as the
case may be, and may be enforced as fully and effectually as if, instead of the Transferor
Companies, the Transferee Company had been a party or beneficiary or obligee thereto
without the requirement of obtaining or seeking consent or approval of any third party.

Upon the coming into the effect of this Scheme, and subject to other provisions of this
Scheme, the Transferee Company may enter into and/or issue and/or execute deeds or
enter into tripartite agreements, confirmations or novation, to which the Transferor
Companies will, if necessary, also be party in order to give formal effect to the provisions of
the Scheme, if so required or if so, considered necessary. The Transferee Company shall be
deemed to be authorised to execute any such deeds, on behalf of the Transferor Companies
and to implement or carry out all formalities required on the part of the Transferor
Companies to give effect to the provisions of this Scheme.

The transfer of the Undertaking of the Transferor Companies from the Appointed Date, as
above, and the continuance of proceedings by or against the Transferee Company under
Clause 8 below, shall not affect any transaction or proceeding already concluded by the
Transferor Companies on and after the Appointed Date to the end and intent that
Transferee Company accepts and adopts all acts, deeds and things done and executed by
the Transferor Companies including investments in securities of any entity and the
Transferor Companies shall be deemed to have carried on and to be carrying on its business
on behalf of Transferee Company, until such time this Scheme comes into effect.

9. LEGAL PROCEEDINGS

9.1

Upon the coming into effect of this Scheme, all suits, writ petitions, revision, actions and
other proceedings including legal and taxation proceedings, if any, by or against the
Transferor Companies, pending and / or arising on or before the Effective Date shall be
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9.2.

9.3.

continued and be enforced by or against Transferee Company effectually and in the same
manner and to the same extent, as if the same had been pending and / or arising by or
against the Transferee Company.

Further, the aforementioned proceedings shall not abate or be discounted nor in any way
be prejudicially affected by reason of amalgamation of the Transferor Companies into the
Transferee Company or anything contained in the Scheme.

Transferee Company shall on and from Effective Date undertake to have all legal or other
proceedings initiated by or against the Transferor Companies referred to in Clause 8.1 above
transferred to its name and to have the same continued, prosecuted and enforced by or
against the Transferee Company.

10. CONSIDERATION

10.1.

10.2.

10.3.

10.4.

Upon this Scheme coming into effect and upon the transfer and vesting of business and
Undertaking of the Transferor Companies in the Transferee Company, the consideration in
respect of such transfer shall, subject to the provisions of the Scheme, be paid and satisfied
by the Transferee Company as detailed in this clause.

The Board of Directors of the Transferor Companies and the Transferee Company have
engaged Den Valuation (OPC) Private Limited, Registered Valuer, (Membership number -
IBBI/RVE/06/2021/146) to provide a valuation report. The consideration under the Scheme
has been determined to be paid as follows:

e Pursuant to this Scheme, the Transferee Company, without further application, act or
deed, shall issue and allot to each of the equity shareholders of the Transferor Company
No. 1 and whose name appears in the Register of members of the Transferor Company
No. 1 on the Record Date, shares in the proportion of 655.33 equity share(s) of face
value of Rs. 10/- each in the Transferee Company for every 1 equity share of face value
of Rs. 100/- each held in the Transferor Company No.1.

e Pursuant to this Scheme, the Transferee Company, without further application, act or
deed, shall issue and allot to each of the equity shareholders of the Transferor Company
No. 3 and whose name appears in the Register of members of the Transferor Company
No. 3 on the Record Date, shares in the proportion of 2912.40 equity share(s) of face
value of Rs. 10/- each in the Transferee Company for every 1 equity share of face value
of Re. 10/- each held in the Transferor Company No. 3.

Transferor Company No. 2 being the wholly owned subsidiary of Transferor Company No. 1
and considering amalgamation of Transferor Company No. 1 into Transferee Company, no
further shares of Transferee Company shall be issued to the equity shareholders of the
Transferor Company No. 2.

The Board of Directors of the Transferor Companies, based on their independent judgement
and after taking into consideration the aforesaid valuation report, concluded that the said
exchange ratio is fair and reasonable and is in the interest of shareholders of the Transferor
Companies.
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10.5.

10.6.

10.7.

10.8.

No fractional share certificate(s) shall be issued by the Transferee Company in respect of
any fractions which the members of the Transferor Companies may be entitled to on issue
and allotment of equity shares as aforesaid by the Transferee Company. The fraction, if any,
shall be rounded off to the nearest number and the Transferee Company shall issue the
equity shares accordingly.

The shares so allotted pursuant to Clause 9.2 above shall rank, for dividend, voting rights
and for all other benefits and in all other respects, pari-passu with the existing equity shares
of the Transferee Company with effect from the date of allotment.

The issue and allotment of shares, pursuant to Clause 9.2 above is an integral part of this
Scheme. The approval of this Scheme by the members of the Transferee Company shall be
deemed to be due compliance with all applicable provisions of the Act including but not
limited to Section 62(1)(c) of the Act, to the extent applicable.

The shares, if any, held inter-se between the Transferor Companies and the Transferee
Company shall stand cancelled.

11. CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANIES TILL EFFECTIVE DATE

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

11.1.

11.2.

11.3.

The Transferor Companies shall carry on and be deemed to carry on all the business and
activities as hitherto and shall hold and stand possessed of and shall be deemed to have
held and stood possessed of the Undertaking on account of, and for the benefit of and in
trust for the Transferee Company and all the profits or losses, arising or incurred by the
Transferor Companies shall, for all purposes, be treated and be deemed to be and to accrue
as the profits or losses of Transferee Companies, as the case may be.

The Transferor Companies shall carry on their business and activities with reasonable
diligence and business prudence and shall not, except with notice to or knowledge of,
undertake any additional financial commitments of any nature whatsoever, borrow any
amounts nor incur any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitments either for itself or on behalf of its
subsidiaries or group companies or any third party, or sell, transfer, alienate, charge,
mortgage or encumber or deal with the Undertaking, save and except in each case in the
following circumstances:

a) if the same is in ordinary course of business, as carried on by it as on the date of filing
this Scheme with respective NCLT; or

b) if the same is expressly permitted by this Scheme; or

c) if the written consent of the Board of Directors of the Transferee Company has been
obtained.

All estate(s), asset(s), right(s), title(s), interest(s) and authority(ies) pertaining to the business
of the Transferor Companies accrued to and/or acquired by the Transferor Companies prior
to the Effective Date shall have been or deemed to have been accrued to and/or acquired
for and on behalf of the Transferee Company and shall upon the coming into effect of this
Scheme, pursuant to the provisions of Section 232(4) of the Act, without any further act,
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12.

11.4.

instrument or deed be and stand transferred to and vested in or be deemed to have been
transferred to and vested in the Transferee Company to that extent and shall become the
estate(s), asset(s), right(s), title(s), interest(s) and authority(ies) of the Transferee Company.

All the profits or income accruing or arising to the Transferor Companies and all expenditure
or losses arising or incurred (including all taxes, if any, paid or accruing in respect of any
profits and income) by the Transferor Companies shall, be treated and be deemed to be and
accrue as the profits or income or as the case may, expenditure or losses (including taxes)
of the Transferee Company.

ACCOUNTING TREATMENT

The Transferee Company shall account for the amalgamation in its books of accounts as under:

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

Upon coming into effect of this Scheme, notwithstanding anything contrary contained in
any other clauses of the Scheme, the Transferee Company shall give effect to the accounting
treatment in the books of accounts in accordance with the accounting standards specified
under Section 133 of the Act read with the Companies (Indian Accounting Standards) Rules,
2015, or any other relevant or related requirement under the Act, as applicable on the
Appointed Date.

Accordingly, the Transferor Companies and the Transferee Company being the entities
under common control, the accounting would be done at Transferor Companies’ carrying
amounts as on the Appointed Date for all the assets and liabilities of the Transferor
Companies acquired by the Transferee Company by applying the principles as set out in
Appendix C of Ind AS 103 ‘Business Combinations’ and inter-company balances and inter-
company investments, if any, between the Transferor Companies and the Transferee
Company shall stand cancelled.

The Transferee Company shall recognize the assets, liabilities, and reserves of the Transferor
Companies in its books of accounts on the date as determined under Ind AS 103 and at their
respective carrying amounts as appearing in the financial statements of the Transferor
Companies.

Inter-company balances, loans and advances and investments if any, shall stand cancelled.

The identity of the reserves, including balance of Profit and Loss Account, of the Transferor
Companies shall be preserved and they shall appear in the financial statements of the
Transferee Company in the same form and manner in which they appeared in the financial
statements of the Transferor Companies.

The difference between the value of the Equity Shares allotted by the Transferee Company
pursuant to the Scheme and value of net assets, including reserves of the Transferor
Companies transferred to the Transferee Company pursuant to this Scheme shall be
accounted as Capital Reserves in the Transferee Company.

Considering the Transferor Companies shall stand dissolved without being wound up upon
the Scheme becoming effective, no accounting treatment has been prescribed under this
Scheme in the books of the Transferor Companies.
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12.8.

12.9.

In case of any differences in the accounting policies between the Transferor Companies and
the Transferee Company, the impact of the same till the Appointed Date of Amalgamation
will be quantified and adjusted in the Transferee Company to ensure that the financial
statements of the Transferee Company effect the true financial position on the basis of
consistent accounting policies.

In any case, the accounting treatment in respect of the Scheme will be carried and
maintained in order to be in conformity with the Accounting Standards applicable to the
Transferee Company as prescribed under Section 133 of the Act.

13. BOOKS AND RECORDS OF THE TRANSFEROR COMPANIES

All books, records, files, papers, engineering and process information, building plans, business
plans, databases, catalogues, quotations, advertising material, if any, list of present and former

clients and all other books and records, whether in physical or electronic form, of the Transferor
Companies, to the extent possible and permitted under applicable laws, be handed over by them
to the Transferee Company.

14. TREATMENT OF TAXES

14.1.

14.2.

14.3.

14.4.

Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act, 1957, Customs Act, 1962,
Central Excise Act, 1944, Central Sales Tax Act, 1956, any other State Sales Tax / Value Added
Tax laws, Service Tax, Goods and Services Tax Act, 2017, stamp laws or other applicable laws
/ regulations (hereinafter in this Clause referred to as "Tax Laws") dealing with taxes / duties
/ levies allocable or related to the business of the Transferor 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 Transferee Company.

All taxes (including income tax, wealth tax, sales tax, excise duty, customs duty, service tax,
VAT, GST, etc.) paid or payable by the Transferor Companies in respect of the operations
and / or the profits of the business, on and from the Appointed Date, shall be on account of
the Transferee Company and, insofar as it relates to the tax payment (including without
limitation to income tax, wealth tax, sales tax, excise duty, customs duty, service tax, VAT,
GST, etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by
the Transferor Companies in respect of the profits or activities or operation of the business
on and from the Appointed Date, the same shall be deemed to be the corresponding item
paid by the Transferee Company and, shall, in all proceedings, be dealt with accordingly.

Any refund under Tax Laws received by / due to the Transferor Companies consequent to
the assessments made on the Transferor Companies subsequent to the Appointed Date
pertaining to the business transferred and for which no credit is taken in the accounts as on
the date immediately preceding the Appointed Date, shall also belong to and be received
by the Transferee Company.

TDS, if any, deducted by the Transferee Company under the Income Tax Act, 1961 or any
other statute for the time being in force, in respect of the payments made by the Transferee
Company to the Transferor Companies on account of inter-se transactions, assessable for
the period prior to the Effective Date shall be deemed to be the advance tax paid by the
Transferee Company and credit for such advance tax shall be allowed to the Transferee
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15.

14.5.

14.6.

14.7.

14.8.

14.9.

14.10.

15.1.

Company notwithstanding that the certificates or challans for advance tax being in the name
of the Transferor Companies and not in the name of the Transferee Company.

Without prejudice to generality of the aforesaid, any concessional or statutory forms under
the service tax laws, GST Laws, issued or received by the Transferor Companies, if any, in
respect of period prior to the Effective Date shall be deemed to be issued or received in the
name of the Transferee Company and benefit of such forms shall be allowable to the
Transferee Company in the same manner and to the same extent as would have been
available to the Transferor Companies.

The Transferee Company shall, after the Effective Date, be entitled to file the relevant
returns with the regulatory authorities for the period prior to the Effective Date, if required.
Further, the Transferee Company shall, after the Effective Date, be entitled to revise the
relevant returns, if any, filed by the Transferor Companies for any year, if so necessitated or
consequent to this Scheme, notwithstanding that the time prescribed for such revision may
have elapsed.

Minimum Alternate Tax credit, carry forward of accumulated book losses, unabsorbed book
depreciation, carry forward of accumulated tax losses, unabsorbed tax depreciation shall be
available to the Transferee Company under the Income-tax Act, 1961.

The Transferee Company shall be entitled to: (a) claim deduction with respect to items such
as provisions, expenses etc. disallowed in earlier years in the hands of the Transferor
Company, which may be allowable in accordance with the provisions of the Income-tax Act,
1961, on or after the Appointed Date: and (b) exclude items such as provisions, reversals etc
for which no deduction or tax benefit has been claimed by the Transferor Company prior to
the Appointed Date.

All the expenses incurred by the Transferor Company and the Transferee Company in
relation to the amalgamation of the Transferor Company with the Transferee Company in
accordance with this Scheme, including stamp duty expenses, if any, shall be allowed as
deduction to the Transferee Company in accordance with section 35DD of the Income-tax
Act, 1961, over a period of five (5) years beginning with the financial year in which this
Scheme becomes effective.

Without prejudice to the generality of the above, all benefits under the income tax
including dividend tax, sales tax, MAT, excise duty, customs duty, service tax, VAT, GST, etc.,
to which the Transferor Companies are entitled to in terms of the applicable tax laws of the
Union and State Governments, shall be available to and vest in the Transferee Company.

EMPLOYEES

All the Employees of the Transferor Companies in service on the Effective Date shall become
the Employees of the Transferee Company on such date, without any break or interruption
in service and on terms and conditions, as to remuneration not less favourable than those
subsisting with reference to the Transferor Companies as on the said date.
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15.2.

15.3.

15.4.

It is expressly stated that the Transferee Company agrees that the services of all such
Employees with the Transferor Companies up to the Effective Date shall be considered for
the purposes of all retirement benefits to which they may be eligible in the Transferor
Companies on the Effective Date.

Itis expressly provided that as far as the provident fund, gratuity scheme, leave encashment,
compensated absences scheme or any other special scheme(s) or fund(s), provisions for
Employee benefits created or existing, if any, for the benefit of the Employees of the
Transferor Companies are concerned, upon coming into effect of the Scheme, the
Transferee Company shall stand substituted for the Transferor Companies for all purposes
whatsoever, related to the administration or operation of such schemes and all the rights,
duties, powers and obligation(s) of the Transferor Companies in relation to such schemes
shall become those of the Transferee Company. It is clarified that the employment of the
Employees of the Transferor Companies will be treated as having been continuous for the
purpose of the aforesaid schemes. The Transferee Company shall file the relevant
intimations with the statutory authorities concerned who shall take the same on record and
endorse the name of the Transferee Company for the Transferor Companies.

The rights and obligations of the eligible Employees of the Transferor Companies in respect
of any existing Employee benefits plans or schemes of overseas companies of Dentsu Group,
if any, shall continue and remain in effect on same terms and conditions in the Transferee
Company.

16. SAVING OF CONCLUDED TRANSACTIONS

16.1.

16.2.

Without prejudice to anything contained in this Scheme, the transfer and vesting of the
Undertaking of the Transferor Companies as per this Scheme shall not affect any
transactions or proceedings already concluded by the Transferor Companies prior to the
Effective Date, to the end and intent that the Transferee Company accepts and adopts all
acts, deeds, matters and things made, done and executed by the Transferor Companies as
acts, deeds, matters and things made, done and executed by or on behalf of the Transferee
Company.

All liabilities, incurred or undertaken by the Transferor Companies prior to the Effective Date
shall be deemed to have been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and to the extent they are outstanding on the Effective Date, shall,
upon the coming into effect of this Scheme, pursuant to the provisions of Section 232 and
any other applicable provisions, if any, of the Act without any further act, instrument or
deed be and stand transferred to or vested in or be deemed to have been transferred to
and vested in the Transferee Company and shall become liabilities of the Transferee
Company.

17. COMBINATION OF THE AUTHORIZED SHARE CAPITAL

17.1.

Upon the Scheme coming into effect, the existing Authorised Share Capital of the Transferor
Companies will get merged in the necessary manner with that of the Transferee Company
without payment of additional fees and duties, as the said fees had already been paid by the
Transferor Companies, and the Authorised Share Capital of Transferee Company will be
increased to that extent.
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18.

19.

20.

21

17.2. Itis clarified that the Transferee Company, for the purpose of amendment in Authorized
Share Capital and corresponding amendment in the Memorandum of Association and
Articles of Association, shall not be required to pass a separate resolution under Section 13,
Section 14 or any other provisions of the Act, and on the members of Transferee Company
approving the Scheme, it shall be deemed that the shareholders of Transferee Company
have given their consent for the amendment to the Authorized Share Capital and
consequent amendment in Memorandum of Association and Articles of Association of
Transferee Company, as required under Section 13, Section 14 and other applicable
provisions of the Act.

DISSOLUTION OF TRANSFEROR COMPANIES

On the Scheme becoming effective, the Transferor Companies shall stand dissolved without the
process of being wound up and without any further act by the parties to this Scheme.

PART Il
General Terms and Conditions

APPLICATION TO NCLT

The Transferor Companies and the Transferee Company shall with all reasonable dispatch make
applications under Sections 230 to 232 of the Act and other applicable provisions of the Act to
the NCLT for sanctioning the Scheme.

COMPLIANCES

The approval to this Scheme under Sections 230 to 232 of the Act by the shareholders of the
Transferor Companies and the Transferee Company shall be deemed to be the approval of the
shareholders, under the applicable provisions of the Act, including but not limited to Sections 4,
13, 14, 61 and 64 of the Act and no separate procedure is required to be carried out.

DIVIDEND

21.1. The Transferor Companies and Transferee Company shall be entitled to declare and pay
dividends, whether interim or final, to their respective shareholders in respect of the period
prior to the Effective Date.

21.2. Until the effectiveness of this Scheme, the shareholders of the Transferor Companies and
Transferee Company shall continue to enjoy their existing rights under their respective
Articles of Association including their right to receive dividend.

21.3. Itis however clarified that the aforesaid provision in respect of declaration of dividend is an
enabling provision only and shall not be deemed to confer any right on any member of any
of the respective Companies to demand or claim any dividend subject to the provisions of
the Act, and the same shall be entirely at the discretion of the respective Board of Directors
of the respective Companies and subject, wherever necessary and in accordance with the
law for the time being in force.

56



22.

23.

24,

25.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company through their respective Board of
Directors or any Committee constituted by their respective Boards, may assent to any
modifications/ amendments to the Scheme or to any condition or limitation that the NCLT
may deem fit to direct or impose or which may otherwise be considered necessary, desirable,
or appropriate by them. The Transferor Companies and the Transferee Company shall authorize
their respective Board of Directors, or any Committee constituted by them to take all such
steps as may be necessary, desirable or proper to resolve any doubts, difficulties or questions
whether by reason of any directive or order of any other authority or otherwise howsoever arising
out of or by virtue of the Scheme or implementation thereof and / or any matter concerned or
connected therewith.

CONDITIONALITY OF THE SCHEME

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

(i)  the requisite consent, approval or permission of statutory or regulatory authorities, if any,
which by law may be necessary for the implementation of this Scheme.

(i) the approval by requisite majority of the shareholders and creditors of the Transferor
Companies and the Transferee Company or dispensation thereof by NCLT, and NCLT
sanctioning the Scheme under the Act.

(iii)  Filing of certified copies of the order(s) passed the NCLT, Mumbai Bench and New Delhi
Bench sanctioning the Scheme, referred to in sub-clause (ii) above, in respect of the
Transferor Companies and Transferee Company with the respective Registrar of
Companies, Mumbai and NCT of Delhi & Haryana, whichever is later.

SEQUENCING OF EVENTS

Upon the sanction of this Scheme, and upon this Scheme becoming effective, the following shall

be deemed to have occurred / shall occur and become effective and operative, only in the

sequence and in the order mentioned hereunder:

(i)  Amalgamation of the Transferor Companies with the Transferee Company in accordance
with Part | and Part Il of the Scheme.

(i)  Dissolution of the Transferor Companies without winding up in accordance with Clause 17
of this Scheme.

WITHDRAWAL OF SCHEME

The Transferor Companies and the Transferee Company shall have the discretion to withdraw their
application(s)/ petition(s) from NCLT, if any onerous term(s) or other term(s) not acceptable to
them which may be introduced in the Scheme whether at the meetings of shareholders / creditors,
or at the time of sanction of the Scheme, or as otherwise deemed fit by the Board of respective
Companies. They shall also be at liberty to render the Scheme ineffective by not filing the certified
copy of order of the Scheme sanctioned, with Registrar of Companies. However, necessary

o7



26.

27.

intimation may be filed by the Companies with the NCLT of their decision of not filing the Scheme
and not making it effective.

EFFECT OF NON-RECEIPT OF APPROVALS

In case the Scheme is not sanctioned by the NCLT, or in the event any of consents, approvals,
permissions, resolutions, agreements, sanctions, or conditions enumerated in the Scheme could
not be obtained or complied with, or the Scheme could not be implemented for any other reason,
then the Scheme shall become null and void.

COST, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any arising out of or
incurred in carrying out and implementing any Part of this Scheme and matters incidental thereto
shall be borne by the Transferee Company.

3k 3k 3k 3k %k %k %k %k %k %k k
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Den Valuation (OPC) Private Limited

Registered Valuer Entity (IBBI/RV-E/06/2021/146)

Annexure - "@9

Date: 16" February 2024

To
The Board of Directors

Dentsu One Private Limited
CIN: U74300MH2003PTC143297
Devchand House, C Block, 2nd Floor Shivsagar Estate, Dr.

Annie Besant Road, Worli, Mumbai City, Mumbai- 400018
Maharashtra, India,

To

The Board of Directors

Accord Public Relations Private Limited
CIN: U92111DL2000PTC107552

FFO1, First Floor, Eros Cinema Building
Jangpura Extension New Delhi 110014, India.

To

The Board of Directors

Perfect Relations Private Limited
CIN: U74899DL1994PTC057593

FFO1, First Floor, Eros Cinema Building Jangpura
Extension New Delhi 110014, India.

To

The Board of Directors

WAT Media Private Limited

CIN: U72400MH2008PTC178016

5th & 6th Floor, Apte Properties, Manjrekar Lane, Off Dr.

E Moses Road, Worli, Mumbai — 400018, Maharashtra,
India,

Subject - Recommendation of the share exchange ratio for the proposed merger of Perfect
Relations Private Limited, Accord Public Relations Private Limited and WAT Media Private
Limited into Dentsu One Private Limited.

Dear Sir/Madam,

We refer to the ongoing discussions and engagement letter whereby, Dentsu One Private Limited
("DOPL” or “Transferee Company”) has requested Den Valuation (OPC) Private Limited (“Den”
or “us” or “we”) to recommend an exchange ratio of equity shares as on 31 March 2023 in
connection with the proposed.

e Merger of Perfect Relations Private Limited (referred to as 'PRPL’ or ‘transferor company
1), Accord Public Relations Private Limited (referred to as ‘ARPL’ or ‘transferor company
2’), and WAT Media Private Limited (referred to as "WMPL' or ‘transferor company 3’) into
Dentsu One Private Limited (“DOPL"” or “transferee company”).

Perfect Relations Private Limited, Accord Public Relations Private Limited, Accord Public Relations
Private Limited and Dentsu One Private Limited are together referred to as the “companies”.
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We have been hereafter referred to as ‘Valuer' or ‘'we’ or ‘us’ and individually referred to as ‘'Valuer’
in this joint Report ('Valuation Report’ or ‘Report).

SCOPE AND PURPOSE OF THIS REPORT

“The Management of DOPL, PRPL, ARPL and WMPL are planning to merge Perfect Relations
Private Limited, Accord Public Relations Private Limited and WAT Media Private Limited into
Dentsu One Private Limited for further growth and expansion in the interest of shareholders.”

We understand that the management of the companies (‘Management’) is contemplating a
consolidation of business through a composite scheme of amalgmation ('Scheme’) to be
implemented under the provision of section 230 to 232 of the companies Act, 2013 and other
applicable provisions of the Companies Act, 2013:

Merger of Perfect Relations Private Limited, Accord Public Relations Private Limited and WAT
Media Private Limited.

Accord Public Relations Private Limited, being 100% subsidiary Company of Perfect Relations
Private Limited shall be sunset in to Perfect Relations Private Limited.

As a consideration, equity shareholders of Perfect Relations Private Limited would be issued equity
shares of Dentsu One Private Limited. (Transaction 1)

Share Exchange Ratio to number of equity shares of face value of 10/- each of Dentsu One Private
Limited, which would be issued to shareholders of Perfect Relations Private Limited of face value
of 2100/- each, as consideration for the transaction 1.

As a consideration, equity shareholders of WAT Media Private Limited would be issued equity
shares of Dentsu One Private Limited. (Transaction 2)

Share Exchange Ratio to number of equity shares of face value of 210/- each of Dentsu One Private
Limited, which would be issued to the shareholders of WAT Media Private Limited of face value
of 210/- each, as consideration for transaction 2.

For the aforesaid purpose, Dentsu One Private Limited have appointed Den Valuation (OPC)

Private Limited (“Den”) to submit a report on
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e Recommendation of Share Exchange Ratios on Merger of Perfect Relations Private Limited,
Accord Public Relations Private Limited and WAT Media Private Limited into Dentsu One
Private Limited.

The Scope of our services is:

e To recommend Shares Exchange Ratio for issue of DOPL's equity shares to the equity
shareholders of the ARPL, PRPL and WMPL in accordance with generally accepted professional
standards.

The valuer appointed has worked independently in their analysis. The Valuer has received
information and clarification from the companies. For recommending share Exchange Ratios, the
valuer has independently arrived at different values per share of the companies. However, to arrive
at the consensus on the share exchange Ratio, appropriate rounding off in the values arrived at
by the valuer has been done.

We have been provided with historical financial information for the companies’ upto 30%
September 2023. We have considered the same in our Report. Our analysis does not factor the
impact of any event which is unusual or not in normal course of business. We have relied on the
above while arriving at the share Exchange Ratio for the transaction.

This Report is our delivered for the above engagement.

This Report is subject to the scope, assumption, exclusions, Limitations, and disclaimers detailed
hereinafter. As such, the Report is to be read in totality, and not in parts, in conjunction with the
relevant documents referred to therein.

SOURCES OF INFORMATION

In connection with exercise, we have used the following information received from the
management and/or gathered from public domain:

e Audited financial statements of the companies for the 3 years ended 31st March 2021, 31st
March 2022 and 31 March 2023;
e Provisional Financial Statement for the period ended on 30" September 2023;

e Management certified future projections till 31** March, 2028;
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e Number of equity shares/ shareholding pattern of the companies except WMPL as at 30"
September 2023;

e Interviews and correspondence with the Management.

e Secondary research and market data on comparable companies and information on recent
transactions, to the extent readily available; and

e Such other analysis, reviews and enquiries, as we considered relevant.

The companies have been provided with the opportunity to review the draft report (excluding the

recommended share exchange ratio) as part of our standard practice to make sure that factual
inaccuracies/omissions are avoided in our final report.
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATION, EXCLUSIONS AND
DISCLAIMERS

Provisions of valuations, opinions and considerations of issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting/tax due
diligence, consulting or tax related services that may otherwise be provided by us or our affiliates.

This Report, its contents and the results herein are specific to (i) the purpose of valuation agreed
as per the terms of our engagement; (ii) the date of this Report and (iii) the provisional financial
statements of the companies as of 30" September 2023 and other information provided by the
management on key events after 30" September 2023 till the date of the Report.

Other than as stated above, the management has represented that the business activities of the
companies, including their subsidiaries and associates, as applicable, have been carried out in the
normal and ordinary course between 30" September 2023 and the Report date and that no
material adverse change has occurred in their respective operations and financial positions
between 30" September 2023 and the Report date.

An analysis of this nature is necessarily based on the prevailing stock market, financial, economic,
and other conditions in general and industry trends in particular as in effect on, and the
information made available to us as of, the date hereof. Events and transactions occurring after
the date hereof may affect this Report and the assumptions used in preparing it, and we do not
assume any obligation to update, revise or reaffirm this report.

The ultimate analysis will have to be tempered by the exercise of judicious discretion by the valuer
and judgment considering all the relevant factors. There will always be several factors, e.g.
management capability, present and prospective competition, yield on comparable securities,
market sentiment, etc. which are not evident from the face of the balance sheets, but which will
strongly influence the worth of a share. This concept is also recognized in judicial decisions.
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The recommendations rendered in this Report only represent our recommendations based upon
information furnished by the companies (or its executives/representative) and other sources and
the said recommendations shall be in nature of non-binding advice, (our recommendations 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.

The determination of this exchange ratio is not precise science and the conclusions arrived at in
many cases will, of necessity, be subjective and dependent on the exercise of individual judgment.
There is, therefore, no single share exchange ratio. While we have provided our opinion on the
share exchange ratio based on the share information available to us and our recommendations
of the share Exchange ratio within the scope of our engagement, others may have a different
opinion. The final responsibility for the determination of the share exchange/entitlement ratio at
which the proposed transaction shall take place will be with the board of directors who should
take into account other factors such as their own assessment of the proposed transaction and
input of other advisors.

During the valuation, we were provided with both written and verbal information, including
market, Technical, Financial and operating data.

In accordance with the terms of our engagements, We have assumed and relied upon, without
independent verification,(1) the accuracy of the information that was publicly available and
formed a substantial basis for this report and (2) the accuracy of information made available to us
by the companies, in accordance with our Engagement Letter and in accordance with the
customary approach adopted in valuation exercises, we have not audited, reviewed or otherwise
investigated the historical financial information provided to us. We have not independently
investigated or otherwise verified the data provided by the companies. Accordingly, we do not
express an opinion on offer any form of assurance regarding the truth and fairness of the financial
position as indicated in the financial statements. Also, with respect to explanations and
information sought from the companies, we have been given to understand by the management
of the companies that they have not omitted any relevant and material factors about the
companies. Our conclusions are based on the assumptions and information given by/on behalf of
the companies and reliance on public information. The Management of the companies has
indicated to us that they have understood that any omissions, inaccuracies or misstatements may
materially affect our valuation analysis/results. Accordingly, we assume no responsibility for any
errors in the information furnished by the companies and their impact on the report nothing has
come to our attention to indicate that the information provided was materially mis-stated/

incorrect or would afford reasonable grounds upon which to base the report.
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The report assumes that the companies comply fully with relevant laws and regulations applicable
in all its areas of operations unless otherwise stated, and that the companies will be managed in
a competent and responsible manner. Further, except as specifically stated to the contrary, this
valuation report has given no consideration to matters of a legal nature, including issues of legal
title and compliance with local laws, and Litigation and other contingent liabilities that are not
recorded in the audited/unaudited balance sheet of the companies. Our conclusion of value
assumes that the assets and liabilities of the companies and their subsidiaries, reflected in their
respective latest balance sheets, remain intact as of the report date.

We are not advisors with respect to legal, tax and regulatory matters for the transaction. This
report does not investigate the business/ commercial reasons behind the transaction or the Likely
benefits arising out of the same. Similarly, it does not address the relative merits of the transaction
as compared with any other alternative business transaction, Or other alternatives, or whether or
not such alternatives could be achieved or are available.

No investigation of the companies’ claims to title of assets has been made for the purpose of this
report and the companies’ claim to such rights has been assumed to be valid. No consideration
has been given to Liens or encumbrances against the assets, beyond the loans disclosed in the
accounts. Therefore, no responsibility is assumed for matters of a legal nature.

The fee for the engagement is not contingent upon the results reported.

We owe responsibility to only the boards of directors of the companies that has appointed us
under the terms of our engagement letters 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 advisor to the companies. 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, their Directors employees or agents. Unless specifically agreed, in no
circumstances shall the liability of a Valuer, its partners, its directors or employees, relating to the
services provided in connection with the engagement set out in this report shall exceed the
amount paid to such Valuer in respect of the fees charged by it for these services.

We do not accept any Liability to any third party in relation to the issue of this report. It is
understood that this analysis does not represent a fair opinion on the share Exchange Ratio. This
Report is not a substitute for the third party’'s own due diligence/ appraisal/ enquiries/
independent advice that the third party should undertake for his purpose. This valuation report is

subject to the laws of India.
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Neither the valuation report not its contents may be referred to or quoted in any registration
statement, prospectus, offering memorandum, annual report, loan agreement or other agreement
or document given to third parties, other than in connection with the proposed Scheme of
amalgamation, without our prior written consent except for disclosures to be made to
shareholders of the Companies, Registrar of Companies, NCLT of the State(s) where registered
offices of the Companies are present and other relevant judicial, regulatory or government
authorities as may be mandatorily required by the applicable laws, in connection with the
Transactions outlined here. You may disclose the Report to your lawyers, statutory auditors, and
advisors as long as you inform them, in advance, that we accept no liability to them, and that no
onward disclosure may be made. To the extent required by law/ regulatory authority’s/ stock
exchanges, we will provide workings supporting our recommended share exchange ratio. To the
extent required by any law or authority. We will co-operate with the Companies to address the
queries /comments of regulatory, governmental, or judicial authorities. In addition, this report
does not in any manner address the prices at which equity shares of the Companies will trade
following announcement of either company should vote at any shareholders” meeting(S) to be
held in connection with the transaction.

BRIEF BACKGROUND OF THE COMPANIES FORMING THE PART OF THE SCHEME OF
ARRANGEMENT

Dentsu One Private Limited is a Company incorporated under the Companies Act, 1956 having
CIN - U74300MH2003PTC143297 and having its registered office at Devchand House, C Block,
2nd Floor Shivsagar Estate, Dr. Annie Besant Road, Worli, Mumbai - 400018, Maharashtra, India
(hereafter also referred to as ‘'DOPL’ or ‘Transferee Company’)

DOPL is primarily engaged in the business advertising through a media platform limited to convey
communication related services to clients via television, cinema, outdoor, internet and other
creative work carried out in India.

The issued and subscribed equity share capital of DOPL as at 30" September 2023 is 323,78,36,611

consisting of 2,37,83,661 equity shares of face value of 10 Each. The Shareholding Pattern is as
follows:
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deny

Particulars

No. of Shares

% of Holding

Dentsu Aegis Network India Private Limited 2,37,83,660 99.99 %
Dentsu Asia Pte. Ltd; Singapore 1 0.01 %
Total 2,37,83,661 100.00 %

Source: Financial Statement
# Face Value of X 10 each

Perfect Relations Private Limited is a Company incorporated under the Companies Act, 1956
having CIN - U74899DL1994PTC057593 and having its registered office at FFO1, First Floor, Eros
Cinema Building, Jangpura Extension, New Delhi — 110014, India (hereafter also referred to as
'PRPL’ or ‘Transferor Company No. 1’)

PRPL is primarily engaged in the business of advertising through a media platform limited to
convey communication related services to clients via television, cinema, outdoor, internet and
other creative work carried out in India.

The issued and subscribed equity share capital of PRPL as at 30" September 2023 is 348,06,900
consisting of 48,069 equity shares of face value of X100 each. The Shareholding pattern is as

follows:
Particulars No. of Shares | % of Holding
Dentsu Aegis Network India Private Limited 45,665 95.00%
Dilip Cherian 1,202 2.50%
Pradeep Kewalramani 1,202 2.50%
Total 48,069 100.00 %

Source: Financial Statement
# Face Value of X100 each

Accord Public Relations Private Limited is a Company incorporated under the Companies Act,
1956 having CIN - U92111DL2000PTC107552 and having its registered office at FFO1, First Floor,
Eros Cinema Building, Jangpura Extension, New Delhi — 110014, India (hereafter also referred to
as 'Accord PR’ or ‘Transferor Company No. 2")

ARPL is primarily engaged in the business of advertising through a media platform limited to
convey communication related services to clients via television, cinema, outdoor, internet and
other creative work carried out in India.
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deny

The issued and subscribed equity share capital of Accord Public Relations Private Limited as of
30™ September 2023 is 31,00,000 consisting of 10,000 equity shares of face value of 310 each. The

Shareholding pattern is as follows:

Particulars No. of Shares | % of Holding
Perfect Relations Private Limited 9,999 99.99 %
Pradeep Kewalramani (as a nominee of Perfect Relations 1 0.01
Private Limited)

Total 10,000 100.00 %

Source: Financial Statement
# Face Value of 10 each

WAT Media Private Limited is a Company incorporated under the Companies Act, 1956 having
CIN - U72400MH2008PTC178016 and having its registered office at 5th & 6th Floor, Apte
Properties, Manjrekar Lane, Off Dr. E Moses Road Worli, Mumbai — 400018, Maharashtra, India
(hereafter also referred to as 'WMPL' or ‘Transferor Company No. 3")

WMPL is primarily engaged in the business of advertising through a media platform limited to
convey communication related services to clients via television, cinema, outdoor, internet and

other creative work carried out in India.

The issued and subscribed equity share capital of WAT Media Private Limited as of 30" September
2023 is %1,00,000 consisting of 10,000 equity shares of face value of 210 each. The Shareholding

pattern is as follows:

Particulars No. of Shares | % of Holding
Dentsu Aegis Network India Private Limited 9,999 99.99 %
Dentsu Advertising and Media Services India 1 0.01
Private Limited - (Nominee of Dentsu Aegis Network India

Private Limited)

Total 10,000 100.00 %

Source: Financial Statement
# Face Value of X10 each

Valuation Report on Swap Ratios on merger of PRPL, ARPL and WMPL into DOPL

Page 10 of 17

Den Valuation (OPC) Private Limited

B/801 Gopal Palace, Nr. Shiromani Complex, Nehrunagar, Ahmedabad — 380 015

Mumbai — Ahmedabad — Bangalore — Chennai - Delhi



Den Valuation (OPC) Private Limited (dﬁg

Registered Valuer Entity (IBBI/RV-E/06/2021/146)

APPROACH & METHODOLOGY

The following are valuation approaches and commonly used and accepted methods for
determining the value of the equity shares of a company/business:

1. Market Approach
e Market Price Method
e Comparable Companies Quoted Multiples method.

2. Income Approach
e Discounted Cash Flows method

3. Cost Approach
e Net Asset Value method

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. Further, this valuation will fluctuate with lapse of time, changes in prevailing market
conditions, the conditions, and prospects financial and otherwise, of the Companies, and other
factors which generally influence the valuation of companies and their assets.

The Application of any 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, in an independent and bona fide
manner based on our previous experience of assignments of a similar nature.

All companies are Operating companies and have cross holdings in each other’s. In view of group

companies-cum operating nature of all Companies, the above approaches/methods were
considered relevant for valuing DOPL, PRPL, ARPL, WMPL.
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The following paragraphs discuss different valuation methods and their application for valuing
the companies, their businesses/ investments.

Market Price (MP) Method

The Market price of an equity share as quoted on a stock exchange is normally considered as the
value of the equity shares of that company where such quotations are arising from the shares
being regularly and freely traded in, subject to the element of speculative support that may be
inbuilt in the value of the shares. But there could be situations where the value of the share as
guoted on the stock market would not be regarded as a proper index of the fair value of the share,
especially where the market values are fluctuating in a volatile capital market. Further, in the case
of a merger, where there is a question of evaluating the shares of one company against those of
another, the volume of transactions and the number of shares available for trading on the stock
exchange over a reasonable period would have to be of comparable standard.

In the present case, none of the company is listed on any exchanges. Hence, we have not
considered this method into consideration.

Comparable Companies’ Quoted Multiple (CCM) Method

Under this method, Value of the equity shares of a company is arrived at by using multiples
derived from valuations of comparable companies, as manifest through stock market valuation 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.

Comparable company analysis (also called “trading multiples” or “peer group analysis” or “equity
comps” or “public market multiples”) is a relative valuation method in which you compare the
current value of a business to other similar businesses by looking at trading multiples like
Multiples of EBITDA are the most common valuation method. Relevant multiples need to be
chosen carefully and adjusted for differences between the circumstances.

In the present case, we have not found any similar transaction occurred in the same industry
during recent time. Hence, we have not considered this method to determine its value.
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Comparable Companies’ Transaction Multiple (CTM) Method

Under this method, value of the equity shares of a company / business is arrived at by using
multiple derived from valuation in comparable companies, as manifest through transaction
Valuations. Relevant multiples need to be chosen carefully and adjusted differences between the
circumstances.

The CTM valuation method provides an observable value for the business, based on what
companies are currently worth. Comps are the most widely used approach, as they are easy to
calculate and always current.

For valuing business/investments of these companies, we have considered the comparable
transactions, with subject company/business specific adjustment, for the purpose of our valuation
analysis. Wherever and if deemed appropriate, industry specific benchmarks have been in the
analysis.

In the present case, we have not found any similar transaction occurred in the same industry
during recent time. Hence, we have not considered this method to determine its value.

Discounted Cash Flows (DCF) Method

Under the DCF method the project free cash flows to the equity shareholders are discounted at
the cost of equity. The sum of the discounted value of such free cash flow is the value of the firm.

Using the DCF analysis involves determining the following:
Estimating future free cash flows:

Free cash flows are the cash flows expected to be generated by the company that are available to
the providers of the company’s equity capital.

Appropriate discount rate to be applied to cash flows i.e. the cost of equity:

This discount rate, which is applied to the free cash flows, should reflect the opportunity cost to
the equity capital providers (namely shareholders). The opportunity cost to the equity capital
provider equals the rate of return the equity capital provider expects to earn on other investments
of equivalent risk.
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The management of the ARPL, PRPL, WMPL and DOPL has provided us with the projected
financials. Therefore, we have used DCF Method of valuation for valuing the ARPL, PRPL, WMPL
and DOPL.

Net Asset Value (NAV) Methodology

The cost-based valuation technique is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. This
valuation approach is mainly used in cases where the firm is to be liquidated, i.e. it does not meet
the “"going concern” criteria or in cases where the assets base dominates earnings capability.
Moreover, this method may be used to provide the base value for the share.

Share Exchange Ratio

The share exchange ratio has been arrived at based on an equity valuation of the companies. The
share exchange ratio is based on the various methodology explained herein earlier and various
qualitative factors relevant to each company and the business dynamics and growth potentials of
the businesses of the companies, having regard to information base, key underlying assumptions,
and limitations.

Valuers, as considered appropriate, have independently applied methodologies discussed above
and arrived at their assessment of value per share of the companies. To arrive at the consensus
on the share exchange ratio, suitable averaging and rounding off in the values arrived at by the
valuer have been done.

CONCLUSION

In light of the above, and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove:

Share Exchange Ratio for Merger of Perfect Relations Private Limited into Dentsu One
Private Limited

In view of application of relevant approach and methodology and arriving fair value of both
Companies viz. PRPL and DOPL, we recommend the share exchange ratio of 655.33:1.
The Computation of fair Exchange Ratio:
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Per share price Shares Value

(In lakh)

DOPL 15 655.33 9,830
PRPL 9,830 1.00 9,830

Share Exchange Ratio for Merger of WAT Media Private Limited into Dentsu One Private
Limited

In view of application of relevant approach and methodology and arriving fair value of both
Companies viz. WMPL and DOPL, we recommend the share exchange ratio of 2912.40:1.

The Computation of fair Exchange Ratio:

Per share price Shares Value

(In lakh)

DOPL 15| 2,912.40 43,686
WMPL 43,686 1.00 43,686

The Computation of Value per share as per Annexure |

Digitally signed by Jigar Shah
DN: cn=Jigar Shah, o=Den

For, Den Valuation (OPC) Private Limited
J I g a r Valuation (OPC) Private
Limited, ou,
email=jigar@denvaluation.com
,c=IN
a Date: 2024.02.16 12:29:52

+05'30'

Jigar P Shah
Founder Director

RVE: IBBI/RV-E/06/2021/146
Place: Ahmedabad

Date: February 16, 2024
UDIN: 24115916BKAKKJ7571
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ANNEXURE |
Computation of Value per share
of DOPL, PRPL, ARPL and WMPL

1. Dentsu One Private Limited (DOPL)

Net Present Value

Rs in lakh

Present Value of the Explicit Period
Terminal Period Value

Contingent Liabilities

Inter Company — ICDs

Gross Equity Value

Add: Cash & Cash Equivalents
Business Value (Equity Value)

Existing No. of Equity Shares

Value Per Share (in Rs.) (Rounded off)

2. Perfect Relations Private Limited (PRPL)

Net Present Value

12.74

24.45
2,695.00
2,732.20
926.00
3,658.20
23,783,661
15

Rs in lakh

Present Value of the Explicit Period
Terminal Period Value

Contingent Liabilities

Inter Company - ICDs

Fair value of Investment (ARPL)

Gross Equity Value

Add: Cash & Cash Equivalents
Business Value (Equity Value)

Existing No. of Equity Shares

Value Per Share (in Rs.) (Rounded off)

Valuation Report on Swap Ratios on merger of PRPL, ARPL and WMPL into DOPL

2,740.12
1,333.92
205.00
337.50
4,616.55
108.63
4,725.18
48,069
9,830
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3. Accord Public Relations Private Limited (ARPL)

Net Present Value Rs in lakh
Particulars ___________Amount |
Present Value of the Explicit Period 18.87
Terminal Period Value 21.66
Contingent Liabilities -
Inter Company - ICDs 255.00
Gross Equity Value 295.53
Add: Cash & Cash Equivalents 41.97
Business Value (Equity Value) 337.50
Existing No. of Equity Shares 10,000
Value Per Share (in Rs.) (Rounded off) 3,375

4. WAT Media Private Limited (WMPL)

Net Present Value Rs in lakh
Particulars | Amount
Present Value of the Explicit Period 1,271.70
Terminal Period Value 1,049.47
Contingent Liabilities -
Inter Company - ICDs 1,350.00
Gross Equity Value 3,671.17
Add: Cash & Cash Equivalents 697.44
Business Value (Equity Value) 4,368.61
Existing No. of Equity Shares 10,000
Value Per Share (in Rs.) (Rounded off) 43,686
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Chartered Accountants Annexure - "C"
INDEPENDENT AUDITOR’S REPORT
To the Members of Perfect Relations Private Limited
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Perfect Relations Private Limited
(“the Company”), which comprise the Balance Sheet as at March 31, 2024, the Statement of
Profit and Loss (including Other Comprehensive Income), the Statement of Changes in Equity
and the Statement of Cash Flows for the year then ended, and notes to the financial statements
including a summary of material accounting policy information and other explanatory
information (hereinafter referred to as “financial statements”).

In our opinion and to the best of our information and according to the explanations given to us,
the aforaesaid financial statements give the information required by the Companies Act, 2013
(“the Act”) in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India including the Indian Accounting Standards (“Ind
AS") prescribed under section 133 of the Act, read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended, of the state of affairs of the Company as at March 31, 2024,
its loss (including other comprehensive income), its changes in equity and its cash flows for the
year ended on that date.

Basis for Opinion

We conducted our audit in accordance with Standards on Auditing (SAs) specified under section
143(10) of the Act. Our responsibilities under those Standards are further described in the
Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of
Chartered Accountants of India (“ICAI”) together with the ethical requirements that are relevant
to our audit of the financial statements under the provisions of the Act and Rules thereunder,
and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion on the financial statements.

Emphasis of Matter

Note 37(1) to the financial statements states that the Company has delayed filing the annual
return under section 92 and the financial statements under section 137 of the Act for the
financial year 2022-23. This results in non-compliance with sections 92 and 137 of the Act and
may attract penalties. The management believes that the delay was primarily due to the COVID-
19 pandemic and circumstances beyond its control in previous years, leading to subsequent
delays in filings in the following financial years. The Company has filed the annual return and
financial statements after the due date for the financial year 2022-23 as per the Act.
Accordingly, internal financial controls with reference to financial statements and the operating
effectiveness of such controls under section 143(3)(i) of the Act become applicable to the
Company. The impact, if any, of the non-compliance and its outcome on the fi nancial statements
is currently unascertainable.

Qur opinion j ified in respect of this matter.

Haribhakti & Co. LLP, Ttountants Regn. No. AAC- 3768, a limited liability partnership registered in India (converted on 17th June, 2014
fram firm Haribhakti & Co. FRM: 103523W)

Registered office: 705, Leela Business Park, Andheri-Kurla Road, Andheri (E}, Mumbai - 400 059, india. Tel:+91 22 6672 9999 Fax:+91 22 6672 9777
Other offices: Ahmedabad, Bengaluru, Bharuch, Chennai, Hyderabad, Jaipur, Kolkata, Mew Delhi, Pune, Rajkot, Yadodara,
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Other Information

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Board’s Report, but does not include the financial
statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of
this other information, we are required to report that fact. We have nothing to report in this
regard.

Responsibilities of Management and Those Charged with Governance for the Financial
Statements

The Comipany’s Board of Directors is responsible for the matters stated in section 134(5) of the
Act with respect to the preparation of these financial statements that give a true and fair view
of the financial position, financial performance (including other comprehensive income),
changes in equity and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including Ind AS prescribed under section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless the Board of Directors
either intends to liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

Those Board of Directors is also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with 5As will always detect a material
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misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of this financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professianal skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

+ Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

+ Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern, If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

. Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

(1) As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of India in terms of section 143(11) of the Act, we report in “Annexure
1", a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.
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(2) As required by section 143(3) of the Act, we report that:
a. We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit;

b. In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books, except for use of accounting
software which has a feature of recording audit trail of each and every transaction,
creating an edit log of each change made in books of account along with the date when
such changes were made and ensuring that the audit trail cannot be disabled as described
in para (2)(j)(vi) below and except for the server to be physically located in India and
back-up to be done on a daily basis of the books of account and other books and papers of
the Company maintained in electronic mode as per proviso to Rule 3(5) of the Companies
(Accounts) Rules, 2014, which has not been complied by the Company;

c. The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive
Income), the Statement of Changes in Equity and the Statement of Cash Flows dealt with
by this report are in agreement with the books of account;

d. In our opinion, the aforesaid financial statements comply with the Ind AS prescribed under
section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended;

e. The matter described under the Emphasis of Matter section above, in our opinion, may
have an adverse effect on the functioning of the Company;

f. On the basis of the written representations received from the directors as on March 31,
2024, and taken on record by the Board of Directors, none of the directors is disqualified
as on March 31, 2024 from being appointed as a director in terms of section 164(2) of the
Act;

g. The modifications relating to the maintenance of accounts and other matters connected
therewith are as stated in the paragraph 2 (b) above on reporting under Section 143(3)(b)
of the Act and paragraph (2)(j)(vi) below on reporting under Rule 11(g) of the Companies
(Audit and Auditors) Rules, 2014;

h. With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our
separate report in “Annexure 2”;

i. With respect to the other matter to be included in the Auditor’s Report in accordance with
the requirements of section 197(16) of the Act, as amended:

In our opinion and to the best of our information and according to the explanations given
to us, the Company being a private company, section 197 of the Act related to the
managerial remuneration is not applicable.

j. With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion
and to the best of our information and according to the explanations given to us:
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(i) The Company has disclosed the impact of pending litigations on its financial position in
its financial statements - Refer Note 28 on Contingent Liabilities to the financial
statements;

(ii) The Company did not have any long-term contracts including derivative contracts.
Hence, the question of any material foreseeable losses does not arise;

(iii) There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company;

(iv) (@) The Management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been advanced or
loaned or invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the Company to or in any other persons or entities, including foreign
entities (“Intermediaries”), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the
Company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;

(iv) (b) The management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been received by the
Company from any persons or entities, including foreign entities (“Funding Parties”), with
the understanding, whether recorded in writing or otherwise, that the Company shall,
whether, directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(iv) (c) Based on the audit procedures that are considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b)
above, contain any material misstatement.

(v) The Company has not declared nor paid any dividend during the year. Hence, reporting
the compliance with section 123 of the Act is not applicable.

(vi) Based on our examination, including test checks, except for the instances mentioned
below, the Company has used an accounting software Microsoft Dynamics 365 for
maintaining its books of account for the financial year ended March 31, 2024, effective
from February 19, 2024 which has a feature of recording audit trail (edit log) facility and
the same has operated for the period effective February 19, 2024 onwards for all relevant
transactions recorded in the software. Further, during the course of our audit we did not
come across any instance of audit trail feature being tampered with from the
implementation date. As the proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014,
is applicable from April 1, 2023, the requirement to report under clause 11(g) of the
Companies (Audit and Auditors) Rules, 2014, regarding the preservation of audit trail as
per statutory requirements for record retention, is not applicable for the financial year
ended March 31, 2024.
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Nature of exception noted

Details of Exception

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail feature was not enabled for accounting
software Microsoft AX 2012 for the period April 01,
2023 till February 18, 2024.

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for accounting software Microsoft '
Dynamics 365 effective from February 19, 2024 with |
respect to edit log of transaction for general ledger |
module for change management was not evidenced.

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for other accounting software Bigsun
(Billing Software) is enabled for masters except
that transactions once approved cannot be changed
and no audit trail is enabled for transactions.

Instances of accounting software
where we were unable to
comment on audit trail feature

No Audit Trail for other accounting software Sensys
(Payroll Software) is maintained for changes made
in backend except that salary structure cannot be

changed in backend.

For Haribhakti & Co. LLP
Chartered Accountants
ICAl Firm Registration No.103523W / W100048

%\NM"‘QQW

Dha(al Pandya

Partner

Membership No.160500
UDIN: 24160500BKHJHH9626
Place: Mumbai

Date: June 24, 2024
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ANNEXURE 1 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section
in the Independent Auditor’s Report of even date to the members of Perfect Relations Private
Limited (“the Company”) on the financial statements for the year ended March 31, 2024]

Based on the audit procedures performed for the purpose of reporting a true and fair view on
the financial statements of the Company and taking into consideration the information,
explanations and written representation given to us by the management and the books of
account and other records examined by us in the normal course of audit, we report that:

(1)
(a) (A) The Company has maintained proper records showing full particulars, including
quantitative details and situation of Property, Plant and Equipment

(a) (B) The Company does not have any Intangible Assets and accordingly, reporting under
clause (i)(a)(B) of paragraph 3 of the Order is not applicable.

(b) The Company has a program of physical verification of Property, Plant and Equipment to
cover all the items in a phased manner over a period each year, which, in our opinion, is
reasonable having regard to the size of the Company and the nature of its assets. However,
the Property, Plant and Equipment of the Company which were due for verification during
the year have not been physically verified by the management during the year and as such,
we cannot comment on material discrepancies existing, if any.

(c) The Company does not have any immovable property and accordingly, reporting under
clause (i)(c) of paragraph 3 of the Order is not applicable.

(d) The Company has not revalued its Property, Plant and Equipment (including Right of Use
assets) during the year. Accordingly, reporting under clause (i)(d) of paragraph 3 of the
Order is not applicable.

(e) No proceedings have been initiated or are pending against the Company as at March 31,
2024 for holding any benami property under the Prohibition of Benami Property
Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder.

(i)
(a) The Company is in the business of providing services, and consequently, does not hold any
inventory. Therefore, reporting under clause (ii)(a) of paragraph 3 of the Order is not
applicable.

(b) The Company has not obtained any sanctioned working capital limit during the year, from
banks and/or financial institutions, on the basis of security of current assets. Therefore,
reporting under clause (ii)(b) of paragraph 3 of the Order is not applicable,

(iii)
(a) During the year, the Company has provided loans or provided advances in the nature of
loans, or stood guarantee, or provided security to the following entities:
(Rs. in Lakhs)

Sr | Particulars Guarantees | Security | Loans Advances in the
No ' nature of loans
1 Aggregate amount
granted /
provided during
the year
|| - Subsidiaries Nil Nil Nil Nil
-Joint Ventures Nil Nil Nil Nil
- Associates | NI Nil Nil Nil
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(iv)

(v)

(b)

(c)

- Others Nil Nil 1,520 Nil
2 | Balance '
outstanding as at
March 31, 2024 in
respect of above

cases

| - Subsidiaries Nil Nil Nil Nil
- Joint Ventures Nil Nil Nil Nil
- Associates Nil Nil Nil Nil
- Others : Nil Nil 500 Nil

The investments made, guarantees provided, security given and the terms and conditions
of the grant of all loans and advances in the nature of loans and guarantees provided by
the Company during the year are not prejudicial to the interest of the Company.

The schedule of repayment of principal and payment of interest in respect of the loans
and advances in the nature of loans have not been stipulated as these loans are repayable
on demand. Thus, we are unable to comment whether the repayments or receipts during
the year are regular and report amounts overdue for more than ninety days, if any, as
required under clause (iii)(d) of paragraph 3 of the Order.

The aforesaid loans and interest thereon are repayable/payable on demand. As no such
demand has been raised by the Company till date, reporting under clause 3(iii)(b) and (c)
of paragraph 3 of the Order are not applicable.

There were no loans or advances in the nature of loan granted which has fallen due during
the year, have been renewed or extended. Further, there were no instances of fresh loans
being granted to settle the over dues of existing loans given to the same parties.

The Company has granted loans or advances in the nature of loans either repayable on

demand or without specifying any terms or period of repayment. Details of the same are
as below:

(Rs. in Lakhs)

Particulars All "Promoters | Related Parties | Remarks

parties

Aggregate amount  of

loans/advances in

nature of loan

- Repayable on demand Nil Nil 500

(A) Nil | Nil Nil
Agreement does not

specify any terms or

period of repayment (B)

Nil Nil 500

Total (A+B)

Percentage of loans
/advances in nature of N.A N.A 100%
loan to the total loans

The Company has complied with the provisions of sections 185 and 186 of the Act in respect
of grant of loans, making investments and providing guarantees and securities, as
applicable.

In our opinion, the Company has not accepted any deposits or amounts which are deemed
to be deposits. Accordingly, reporting under clause (v) of paragraph 3 of the Order is not
applicable.
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(vi)  The Central Government has not prescribed the maintenance of cost records for any of the

products of the Company under sub-section (1) of section 148 of the Act and the rules
framed there under.

(vii)

(a) The Company is generally regular in depositing with the appropriate authorities,
undisputed statutory dues including Goods and Services tax (GST), provident fund,
employees’ state insurance, income-tax, sales-tax, service tax, duty of customs, duty
of excise, value added tax, cess and any other material statutory dues applicable to it,
though there has been a slight delay in a few cases. During the year 2017-18, sales tax,
value added tax, service tax and duty of excise subsumed in GST and are accordingly
reported under GST.

No undisputed amounts payable in respect of provident fund, employees’ state
insurance, income tax, GST, customs duty, cess and any other material statutory dues
applicable to it, were outstanding, at the year end, for a period of more than six months
from the date they became payable, except as follows:

Statement of Arrears of Statutory Dues Outstanding for More than Six Months

Name of Nature of | Amount | Period to | Due Date | Date of & Remarks,
the the dues | (Rs. in which Payment | if any
statute Lakhs) the
amount
relates
Labour Labour 0.19 | Prior to | 30" June | Unpaid
Welfare Welfare March and 31%
Fund Act Fund 2023 December
Employees | Employees 0.60 | Prior to | 15" May | Unpaid B
State State March of next
Insurance | Insurance 2023 and | month
Act, 1948 from
April
2023 to
August
| 2023
The Provident 1.87 | Prior to | 15" May | Unpaid
Employee’ | Fund March of  next
s Provident 2023 and | month
Funds and from
Miscellane April
ous 2023 to
Provisions August
Act, 1952 2023
The Sales Tax 14.45 | Prior to | Various Unpaid
Central March Dates
Sales Tax 2023
Act, 1956

(b) The dues outstanding with respect to provident fund, employees’ state insurance,
income tax, GST, sales tax, service tax, value added tax, customs duty, excise duty and
cess, on account of any dispute, are as follows:

Continuation Sheet




HARIBHAKTI & CO. LLP

Chartered Accountants

(viii)

(ix)

(xi)

Statement of Disputed Dues

Name of Nature of | Amount Period to Forum where | Remarks,
the the dues (Rs. in which the dispute is if any
statute Lakhs) amount pending
relates
Income Income 99.36 2018-19 CIT Appeals
Tax  Act | Tax
1961

We have not come across any transaction which were previously not recorded in the books
of account of the Company that have been surrendered or disclosed as income during the
year in the tax assessments under the Income Tax Act, 1961.

(a) The Company has not taken any loans or other borrowings from any lender. Accordingly,
reporting under clause (ix)(a) of paragraph 3 of the Order is not applicable.

(b) The Company has not been declared wilful defaulter by any bank or financial institution
or government or any government authority.

(c) The Company did not cbtain any money by way of term loans during the year and there
were no outstanding term loans at the beginning of the year. Accordingly, reporting
under clause (ix)(c) of paragraph 3 of the Order is not applicable.

(d) On an overall examination of the financial statements of the Company, as the Company
has not taken any loans or other borrowings from any lender and there were no
outstanding term loans during the year as well as at year end and hence no funds were
raised. Accordingly reporting under clause (ix)(c) of paragraph 3 of the Order pertaining
to funds raised on short-term basis been used for long-term purposes is not applicable.

(e) On an overall examination of the Ind AS financial statements of the Company, the
Company has not taken any funds from any entity or person on account of or to meet
the obligations of its subsidiaries as defined under the Act. The Company does not have
any associates, jointly controlled entities or joint operations as defined under the Act
during the year under audit as well as at the year end.

(f) The Company has not raised loans during the year on the pledge of securities held in its
subsidiaries as defined under the Act. The Company does not have any associates,
jointly controlled entities or joint operations as defined under the Act during the year
under audit as well as at the year end.

(a) The Company has not raised money by way of initial public issue offer / further public
offer (including debt instruments) during the year. Therefore, reporting under clause
(x)(a) of paragraph 3 of the Order is not applicable.

(b) The Company has not made any preferential allotment or private placement of shares
or convertible debentures (fully, partially or optionally convertible) during the year.
Therefore, reporting under clause (x)(b) of paragraph 3 of the Order is not applicable.

(a) During the course of our examination of the books and records of the Company, carried
out in accordance with the generally accepted auditing practices in India, and according
to the information and explanations given to us, we have neither come across any
instance of fraud by the Company nor any fraud on the Company has been noticed or
reported during the year, nor have we been informed of any such instance by the
management.
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(b) No report under section 143(12) of the Act has been filed with the Central Government
by the auditors of the Company in Form ADT-4 as prescribed under Rule 13 of Companies
(Audit and Auditors) Rules, 2014, during the year or upto the date of this report.

(c) Though establishment of vigil mechanism is not mandated by the Act or by SEBI LODR
Regulations, we have taken into consideration the whistle blower complaints received
by the Company during the year (and upto the date of this report) and shared with us
for reporting under this clause.

(xii) In our opinion, the Company is not a Nidhi Company. Therefore, reporting under clause
(xii) of paragraph 3 of the Order is not applicable.

(xiii)  All transactions entered into by the Company with the related parties are in compliance
with section 188 of the Act, where applicable, and the details have been disclosed in the
financial statements as required by the applicable accounting standards. Since the
Company is a private limited company, the provisions of section 177 of the Act are not
applicable to the Company.

(xiv)  In our opinion, the Company does not have an internal audit system and is not required to
have an internal audit system as per the provisions of the Act. Hence, reporting under
clause (xiv) of paragraph 3 of the Order is not applicable.

(xv) The Company has not entered into any non-cash transactions with its directors or persons
connected with them during the year and hence, provisions of section 192 of the Act are
not. applicable to the Company.

(xvi)

(a) The Company is not required to be registered under section 45-|A of the Reserve Bank
of India Act, 1934. Therefore, reporting under clause (xvi)(a) and (b) of paragraph 3 of
the Qrder are not applicable.

(b) The Company is not a Core Investment Company (CIC) as defined in Core Investment
Companies (Reserve Bank) Directions, 2016 (“Directions”) by the Reserve Bank of India.
Accordingly, reporting under clause (xvi)(c) and (d) of paragraph 3 of the Order are not
applicable.

(c) As informed by the Company, the Group to which the Company belongs has no CIC as
part of the Group.

(xvii)  The Company has incurred cash losses for the current and the immediately preceding
financial year amounting to Rs. 363.77 Lakhs and Rs. 593.29 Lakhs respectively.

(xviii)  There has been no resignation of the statutory auditors during the year and accordingly,
reporting under clause (xviii) of paragraph 3 of the Order is not applicable.

(xix)  On the basis of the financial ratios, ageing and expected dates of realization of financial
assets and payment of financial liabilities, other information accompanying the financial
statements and our knowledge of the Board of Directors and management plans and based
on our examination of the evidence supporting the assumptions, nothing has come to our
attention, which cause us to believe that any material uncertainty exists as on the date of
this audit report and that the Company is not capable of meeting its liabilities existing at
the date of balance sheet as and when they fall due within a period of one year from the
balance sheet date. We, however, state that this is not an assurance as to the future
viability of the Company. We further state that our reporting is based on the facts up to
date of the audit report and we neither give any guarantee nor any assurance that all
liahilities falling due within a period of one year from the balance sheet date, will get
discharged by the Company as and when they fall due.
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The provisions of section 135 of the Act are not applicable to the Company for the financial
year 2023-24. Hence, reporting under clause (xx) of paragraph 3 of the Order is not

applicable for financial year 2023-24.

In respect of other than ongoing projects for financial year 2022-23, the Company has
transferred the unspent Corporate Social Responsibility (CSR) amount to a Fund specified
in Schedule VIl to the Act, within a period of six months of the expiry of the financial year
in compliance with second proviso to section 135(5) of the said Act, in respect of the

following:

(Rs. in Lakhs)

Financial
year

Amount unspent on
CSR Activities
“other than Ongoing
Projects”

Amount transferred to
Fund specified in Sch. VIl of
the Act within 6 months
from the end of the
financial year

Amount

transferred after
the due date
(specify the date

of deposit)

(a)

(b)

(©)

(d)

2022-23

10.19

10.19
(transferred to specified
fund i.e Prime Minister’s
National Relief Fund on
29/09/2023)

Not Applicable

For Haribhakti & Co. LLP
Chartered Accountants
ICAl Firm Registration No. 103523W / W100048

\W‘) 4

Dhax(al Pandya

Partner

Membership No.160500
UDIN: 24160500BKHJHH9626

Place: Mumbai

Date: June 24, 2024
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ANNEURE 2 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 2(h) under ‘Report on Other Legal and Regulatory Requirements’ section
in our Independent Auditor’s Report of even date to the members of Perfect Relations Private
Limited on the financial statements for the year ended March 31, 2024]

Report on the Internal Financial Controls with reference to Financial Statements under clause
(i) of sub-section 3 of section 143 of the Companies Act, 2013 (“the Act”)

We were engaged to audit the internal financial controls with reference to financial statements of
Perfect Relations Private Limited (“the Company”) as of March 31, 2024 in conjunction with our
audit of the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Board of Directors is responsible for establishing and maintaining internal financial
controls based on the internal control with reference to financial statements criteria established
by the Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued
by the Institute of Chartered Accountants of India (“ICAI”). These responsibilities include the
design, implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to Company’s policies, the safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with
reference to financial statements based on our audit. We conducted our audit in accordance with
the Guidance Note and the Standards on Auditing, to the extent applicable to an audit of internal
financial controls, both issued by the ICAL.

Because of the matter described in Disclaimer of Opinion paragraph below, we were not able to
obtain sufficient appropriate audit evidence to provide a basis for an audit opinion on internal
financial controls with reference to financial statements of the Company.

Meaning of Internal Financial Controls with reference to Financial Statements

A company's internal financial control with reference to financial statements is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control with reference to financial statements includes
those policies and procedures that (1) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with
authorisations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements.
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Disclaimer of Opinion

According to the information and explanation given to us, the Company has not established its
internal financial controls with reference to financial statements on criteria based on or
considering the essential components of internal control stated in the Guidance Note issued by

ICAI

Because of this reason, we are unable to obtain sufficient appropriate audit evidence to provide a
basis for our opinion whether the Company had adequate internal financial controls with
reference to financial statements and whether such internal financial controls were operating

effectively as at March 31, 2024.

We have considered the disclaimer reported above in determining the nature, timing, and extent
of audit tests applied in our audit of the financial statements of the Company, and the disclaimer

does not affect our opinion on the financial statements of the Company.

For Haribhakti & Co. LLP
Chartered Accountants
ICAl Firm Registration No.103523W / W100048

Dha&?at Pandva
Partner
Membership No.: 160500
UDIN: 24160500BKHJHH9626
Place: Mumbai

Date: June 24, 2024
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Perfect Relations Private Limited
Balance sheet as at March 31, 2024
(Al amounts in & lakhs, excepr share and per share data, unless otherwise staled)

Notas As at Asat
e March 31, 2024 March 31,2023
ASSETS
Non-current assets
Property, plant and equipment 3 7148 8519
Right of use assets 4 70.69 11.42
Financial assets
Investinents 5 8421 77.35
Loans ] 16.65 -
Deferred tax assels (net) 8 151.58 186.63
Income tax assets (net) 9 1,381 88 1,606 33
Total non-currenl assets 1,776.49 1,966.92
Current assets
Financial assets
Trade receivables 11 1,069.62 1,040.10
Cash and cash equivalenis 12 26540 108.63
Loans 6 586.25 279.87
Other financial assets 7 3BT 281.82
Other assels 10 149.26 51.20
Total current assets 2,388.70 1,761.62
Total assets 4.165.19 3,728.54
EQUITY AND LIABILITIES
Equity
Equity share capital 13 48.07 48.07
Other equity 14 2,152.32 242305
Total equity 2,200.39 2,471.12
Liabilities
Non-current liabilities
Financial habilities
Lease liabilities 15 29.56 -
Provisions 16 202.13 247 88
Total non-current liabilities 231.69 297.88
Current liabilities
Financial ligbilities
Lease liabilities 15 41.23 13.07
Trade payables 17
-Total outstanding dues 10 micro enterprises and small enterprises 103.13 8.80
-Total owtstanding dues of creditors other than micro enterprises and small enterprises 1,264.06 709 38
Other financial liabilities 18 74.23 75.94
Ohther current habilities 19 152.10 12827
Provisions 16 98 .36 24.08
Total current liabilities 1,733.11 959.54
Total liabilities 1,964.80 1,257.42
Total equity and liabilities 4.165.12 3,728.54
Summary of material accounting policies 2
The accompanying notes form an integral part of the financial statements.
As per our report of even date attached
For Maribhakti & Co. LLP Far and on behall of the Board of Directors of
Chartered Accountants Perfect Relations Private Limited

ICAT Firm Registration numb:

M a)ﬂ“\f““

Dhival Pandya umeer ]
Parther Director Clor

Membership No: 160500

Place: WY "W‘J'Prf
Date : 24_\ G\'M—-

DIN: 03287161 DIN: 10076618
Place: MGMQ*\"‘:—' Place: “ﬁu W&’rr
Date: 24‘]6" 24‘_ Date: 2 '“G‘ ,24_




Perfect Relations Private Limited
Statement of Profit and Loss for the year ended March 31, 2024
(AN amounts i ¥ lakhs, except share and per share data, wnless otherwise sigied)

91

Notes Year ended Year ended
March 31 2024 Mareh 31 2023

Income
Revenue from operations 20 4,634.28 4,569.84
Other income 21 169.62 83.26
Total income 4.503.90 4,653.10
Expenses
Employee benefils expense 22 2,190.62 2.525.52
Finance costs 23 743 6.59
Depreciation and amortisation expense 24 84.90 69.06
Other expenses 25 2,890.07 2.880.80
Total expenses 5.173.02 5,481.97
(Loss) before tax (369.12) (828.86)
Tax cxpense
Current tax

- For the year 8 - B

- In respect ol earlier years 8 (135.89) 32.75
Deferred tax / (credit) 8 35.67 (68.72)
Total tax expense (100.22) (35.97)
(Loss) for the year (268.90) (792.89)
Other comprehensive income (OCI)
Items that will not be reclassified subsequently to profit or loss:
Re-measurement gains / (losses) on defined benefit plans (2.44) 28.29
Income tax relating to above .61 (7.12)
Other comprehensive (loss) / income for the year, net of tax (1.83) 21.17
Total comprchensive (loss) for the yvear (270.73) (771.72)
Earnings per equity share (face value of Rs. 100 each)

Basic and Diluted (in Rs.) 26 (559.40) (1,649.49)
Summary of material accounting policies 2

The accompanying notes form an integral part of the financial statements.
As per our report of even dale attached
For Haribhakti & Co. LLP

Chartered Accountants
ICAI Firm Registration nu

S MNO

ariner
Membership No: 160500

Place: M\IM& Ay
Date : 14_\ ';' L‘t

For and on behalf of the Board of Directors of
Perfect Relations Private Limited

:%}t ‘aidy

Director
DIN: 03287161

Place: MUM' E""’rf_
Date: Lﬂ—\@\?—!—t

DIN: 10076618
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Perfect Relations Private Limited
Statement of Cash Flows for the year ended March 31, 2024
(AN wmannts 0  lakhs, except shave wind per shiare date,_unfess oiherwise staivd)

For the year ended

March 31, 2024 March 31, 2023
A. Cash flow from gperating activities
(Laoss) before 1ax (369.12) (828.86)
Adjustments:
Depreciation and amodisation 84.90 69.06
Loss allowance: doubtfil debts - 180.26
Bad debis written off 87.17 -
{Gain) loss on fair valuation of financial assets measured at FVTPL (6.86) {0.91)
Property, plant and equipment written off - 34.80
Provision for Doubtful Advances 4.24 2.9
Gain on sale of property, plant and equipmeant {0.22) {1.65)
Dividend Income 0.34) (020
Foreign exchange (gain) / loss, unrealised (0.24) (14.17)
Interest income (21.43) (66.31)
Finance costs 743 6.59
(214.47) (618.42)
Muovement in working capital:
Decrease ( (Increase) in rade receivables (116.90) (275.84)
Decrease / (Increase) in loans (28.03) (3.90)
(Increase) in other financial assets (39.45) B1.36
Decrense / (increase) in other assets (98.00) (0.04)
(Decrease) ! increase in trade payables 64901 33.60
[ncreass in provisions (23.30) 40.50
Increass / (decrease) in other financial liabilities (1.71) 40,17
(Decrease) / mcrease in other Liabilities 23.83 49.15
Cash generated from / (used in) operating activitics 150.92 (633.36)
Income taxes paid (net of refunds) 35973 (389.99)
Net cash generated from / (used in) operating activities (A) 510,65 {1,023.35)
B. Cash flow from investing activifies
Purchase of property, plant and cquipment (36.53) (56.70)
Proceeds from sale of property, plant and equipment 1.49 348
Intgr-company loan given (1,520.00) (865.00)
Inter-company loan received back 1,225.00 1,830.00
Interest received 19.66 65.59
Net cash (used in) /[ from investing activities (B) (310.38) 997.37
C. Cash flow from financing activities
Interest paid (3.40} (4.34)
Principal payment of lease Habilitics (36.07) (32.86)
Interest payment of lease lizbilities (4.03) (2.26)
Net cash used in financing activities (C) (43.50) 139.46)
Net increase / (decrease) in cash and cash equivalents [A+BHC) 156.77 (65.43)
Cash and cash equivalents at the beginning of the yvear 108.63 174.06
Cash amd cash equivalents at the end of the year 265.40 108.63
Components of cash and cash equivalents for the purpose of statement of cash flows
Balances with banks:
- On current accounts 265.40 108.63
Cash on hand 5 "
265.40 108.63
Summary of material accounting policies 2

The above statement of cash flows hus been prepared under the “Indirect Method” as sct out in Indian Accounting Standard-7, “Statement of Cash
Flows™,

The accompanying notes form an infegral part of the financial statements,

As per owr report of even date attached

For Haribhakti & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants Perfect Relations Private Limited
ICAI Firm Registration num| ] w
Vg, M M g ﬁ o
Dhgval'Pandya Sujit Vaidya

Partper Director

Membership No: 160500 DIN: 03287161 DIN; 10076618

Place: W M M Place: M UM B #T

Place: 1\/‘ Ung 6‘\‘17 Date: 2“_“ 6\ 24 Date: '2_4-}6\ 24

Date : 124_\ G‘LL!
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Perfect Relations Private Limited
Statement of Changes in Equity for the year ended March 31, 2024
(Al amonnty in 3 lakls, except shave and per share dara, unless otherwise staled)

(a) Equity share capital

Note Amount
Balance as at April 1, 2022 48,07
Changes in equity share capital during 2022-23 -
Balance as at April 1, 2023 48.07
Changes in equity share capital during 2023-24 13 -
Balance as at March 31, 2024 48.07
(b) Other equity
Nore Reserves and Surplus Items of OCL i
' Sceuritics Amalgamation Retained Remeasurement of Total equity
premium reserve  Adjustment earnings*  defined benefit liability attributable to equity
Deficit Account [ asset holders.of the
Company

Balance as at April 1, 2022 26.29 (464.17) 3,652.65 - 3,194.77
Profit for the year - - (792.89) - (792.89)
Onher comprehensive income {net of tax) - = = 21.17 2117
Total comprehensive income for the year - - (792.39) 2117 (771.72)
Transferred to retamed eamings ~ - 21.17 (2117 =
Balance as at March 31, 2023 26.29 (464.17) 2,860.93 - 2.423.05
Profit for the year - - (268.90) - (268.90)
Other comprehensive income (net of lax) - - - (1.83) (1.83)
Total comprehensive income for the year 26.29 (464.17) 2,592.03 (1.83) 2,152.32
Transferred to retained earnings - - (1.83) 1.83 &
Balance as at March 31, 2024 26.29 (464.17) 2,590.20 - 2,152.32

Nature and purpose of reserves

Securities premium
Securilies premium is used to record the premium received on issue of shares. It is utihsed in aceordance with the provisions of the Companics Aet, 2013,

Analysis of items of OCI, net of tax
Remeasurements of defined benefit liability/asset

Remeasurements of defined benefit labiliny/asset comprises actuarial gains and losses and return on plan assets (excluding intersst income)

Amal ion Adj Deficit Account

Pursuant to the Hon'ble National Company Law Tribunal, Delhi (NCLT) Order, the differcuce between the share capital of the Transferor Companies and the book value of
the investment in the Transferor Companies as appearing in the books of aceounts of the Transferee Company amounting to INR 464,17 lakhs has been recorded in
amalgamation adjustment account,

Retained carnings
This reserve represents undistributed aceumulated carnings of the company as on balance sheet date,

The aceompanying notes form an inlegral part of the financial statements.
As per our report of even date attached
For Haribhalkti & Co. LLP Far and on behalf of the Board of Directors of

Chartered Accountants Perfect Relations Private Limited
ICAI Firm Registration number: 133523W/ W 100048

AR Q(}f“‘ Q fs .

Dhavil Pandya Sujit Vaidy T Mathur
Parme: Dircctor Director
Membership No: 160500 DIN: 03287161 DIN: 10076618

Place MU Mﬁh Place: MU““E&':L_

Place: AT
MUM + Datc;wg\ 2_4'_'- Date: 2_4—\6‘9—‘-?
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Perfect Relations Private Limited
Nofes to the financial statement as at March 31, 2024
(Al amounis in & fakhs, except share and per share data, unless otherwise siated)

1

Corporate Information

Perfect Relations Private Limited was incorporated as a Private Limited Company with the Registrar of Companies Delhi and
Haryana on 25th February 1994 under the Indian Companies Act, 1956, The registered office of the Company is situated at FFOI,
First Floor, Eros Cinema Building, New Delhi, Jangpura Extension, Delhi, India, 110014 The Company was converted into Public
Limited Company on 8th December 1998

The Company was again reconverted to Private Limited with effect from 31st March 2011, The Company's main objeets include
development of public relations with respect to print and electromic media, event management, communications, televisions,
advertising and related activities. It is primarily engaged in providing public relations consultancy.

The financial statements for the year ended March 31, 2024 have been prepared as per the requirements of Schedule 111 of the
Companies Act, 2013

Summary of material accounting policies

{a) Statement of compliance

These Financial Statements of the Company have been prepared n accordance with Indian Accounting Standards (Ind AS)
prescribed under Section 133 of Companies Act, 2013 (the *Act”), read with Companies (Indian Accounting Standards) Rules as
amended from time to time and other relevant provisions of the Act.

The financial statements were authorized for issue by the Company’s Board of Directors
{b) Functional and presentation currency
These financial statements are presented in Indian rupees (Rs.), which is also the Company’s functional currency. All amounts have

been rounded off 1o the nearest lakhs, unless otherwise indicated.

(c) Basis of measurement
The financial statements have been prepared on the historical cost basis except for the following items:

Items M ement basis

Certain financial asscts and habilities Fair value

Liabilities for cash-settled share-based payment arrangements Fair value

Net defined benefits (assetsVliability Present value of defined benefits obligations

(d) Use of estimates and judgments

The preparation of linancial statements in conformity with Generally Accepted Accounting Principles (GAAP) requires management
to make judgments, estimates and assumptions that affect the application of accounting policies and the reported amounts of assets,
ligbilities, income and expenses and the disclosure of contingent liabilities on the date of the financial statements. Actual results
could differ from those estimates. Estimates and underlying assumptions are reviewed on an ongoing basis. Any revision io
accounting estimales is recognised prospectively i current and future periods.

Judgments

Information about judgments made in applying accounting policies that have the most significant effects on the amounts recognised
in the financial statements is included in the following notes::

-Note 2(f), 2(1). 28 — provisions and contingent liabiliues

-Note 2(g) and 20 — commission revenue: whether the Company acts as an agent rather than as a principal in a transaction

-Note 2(i) and 27 and 3(a) — Lease classification and judgment regarding whether an arrangement contain a lease

Assumptions and estimation uncertainties
Information about assumptions and estimation uncertainties that have a significant impact on the financial slatements are as
mentioned below:

Note 2(c) and 3 — useful life of Property, plant and equipment

HNote 2 (c) and 4 — useful life of Intangible assets

Note 8 - recognition of deferred tax assets: availability of future taxable profit against which tax losses carried forward can be used:
Note 2{e) and 30 — measurement of defined benefit obligations: key actuarial assumplions

Note 2(1), 28 — recognition and measurement of provisions and contingencies: key assumptions about the likehhood and magnitude
of an outflow of resources.

Note 2{d) - Estimated impairment of financial assets and non-financial assets

Note 2{d)— Measurement of fair values
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Perfect Relations Private Limited
Notes to the financial statement as at March 31, 2024
(Al amounts in 2 lakhs, except share und per share duta, unless otherwise stated)

(e) Measurement of fair values
A number of the Company’s accounting policies and disclosures require measurement of fair values, for both financial and non-
financial assets and liabilities.

The Company has an established control framework with respect to measurement of fair values. This includes the business
management division headed by Chief financial officer (CFO) which is responsible for overseeing all significant fair value
measurements, including Level 3 fanr values.

If third parly information, such as broker quotes or pricing services, is used to measure fair values, then the valuation team assesses
the evidence obtained from the third parties to support the conclusion that these valuations meet the requirements of Ind AS,
including the level in the fair valug hierarchy in which the valuations should be reclassified.

The business management division regularly reviews significant unobservable inputs and valuation adjustments,

Fair values are categorized into different levels in a fair value hierarchy based on the inputs used in the valuation techniques as
follows.

- Level 12 quoted prices (unadjusted) in active markets for identical assets and liabilities.

- Level 2: inputs other than quoted prices included in Level | that are observable for the asset or liability, either directly (i.e. as
prices) or indirectly (1.e, denved from prices)

- Level 3; inputs for the asset or liability that are not based on observable market data (unobservable inputs)

When measuring the fair value of an asset or liahility, the Company uses observable market data as far as possible. 1f the inputs used
to measure the fair value of an asset or liability fall into different levels of the fair value hierarchy, then the fair value measurement is
categorized in its entirely in the same level of the fair value hierarchy as the lowest level input that 15 significant to the entire
measurement.

The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting period during which the
changes have occurred,

(N Current versus non-current classification

The Company presents assets and liabilities in the Balance Sheet based on current / non-current classification. The Company has
presented non-current assets and current assets before equity, non-current liabilities and current liabilities in accordance with
Schedule 111, Division 11 of Companies Act, 2013 notified by the Ministry of Corporate Affairs.

An asset is classified as current when it is

a) Expected to be realised or intended to be sold or consumed in normal operating cycle,

b) Held primarily for the purpose of trading,

¢) Expected to be realised within twelve months after the reporting period, or

d) Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least twelve months afler the
reporting period.

A liability 15 classified as current when:

a) It is expected to be setiled in normal operating cycle,

b) It 15 held primarily for the purpose of trading,

¢} It is due to be settled within twelve months after the reporting period, or

d) There is no unconditional nght to defer the scttlement of the hability for at least twelve months afier the reporting period.
All other ligbilities are classified as non-current.

Deferred tax assets and liabilities are classified as non-current assets and habilities.

Operating cycle

Operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash equivalents, The
Company has determined 11s operating cycle as 12 months for the purpose of classification of its assets and liability as current and
non-current.




Perfect Relations Private Limited
Notes to the financial statement as at March 31, 2024
(AN cemounis in & lokhis, except share and per shure daia, wnless otherwive staled)

Material accounting policy

{a) Foreign currency transactions

i) Initial recognition

Transactions in foreign currencies are translated into the functional currency of the Company at the exchange rates at the dates of the
transactions or an average rate 1f the average rate approximates the actual rate at the date of the transaction.

ii) Measurcment at the reporting date

Monetary assets and liabilities denominated in foreign currencies are translated into the functional currency at the exchange rate at
the reporting date. Non-monetary assets and labilities that are measured at fair value in a foreign currency are translated into the
functional currency at the exchange rate when the fair value was determined. Non-monetary assets and liabilities that are measured
based on historical cost in a foreign currency are translated at the exchange rate at the date of the transaction. Exchange differences
on restatement/settlement of all monetary items are recognised in profit or loss.

{b) Financial Instruments

i) Recognition and initial measurement

Trade receivables are imuially recognised when they are originated. All other financial assets and financial liabilities are initially
recognised when the Company becomes a party 1o the contractual provisions of the instrument.

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair value through profit and loss
{FVTPL), transaction costs that are directly attributable to its acquisition or issue.

it) Classification and subsequent measurement

Financial assets

On initial recognition, a financial asset is classified as measured at:

a amortised cost,

b. fair value through other comprehensive mcome (FVOCT) ~ equity investment,

¢ FVTPL

Financial assets are not reclassified subsequent to their iitial recognition, except if and in the period the Company changes ils
business model for managing financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and is not designated as at FVTPL:

- the asset is held within a business model whose objective is to hold assets to collect contractual cash flows; and

- the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal and
mterest on the principal amount cutstanding.

On the initial recognition of an equity investment that is not held for trading, the Company may irrevocably elect to present
subsequent changes in the investment’s fair value in OCI (designated as FVOCT — equity investment). This election 1s made on an
investment-by- investment basis.

All financial assets not classified as measured at amortised cost or FVOCI as described above are measured at FVTPL. On initial
recognition, the Company may irrevoeably designate a financial asset that otherwise meets the requirements to be measured at
amortised cost or at FVOCI as at FVTPL if doing so eliminates or significantly reduces an accounting mismatch that would otherwise
arise.




97

Perfeet Relations Private Limited
Notes to the financial statement as at March 31, 2024
(A eomosits in Z lakis, except share and per sharve dara, wniless otherwise stared)

it} Classification and subsequent measurement{continued)

Financial assets(continued)

These assets are subsequently measured at fair value. Net gains and losses, including any interest

Financial assefsiat FVTEL or dividend income, are recognised in profit or loss,

These assels are subsequently measured at amortised cost using the effective interest method. The
amortised cost 1s reduced by tmpairment lesses. Interest income, foreign exchange gains and
losses and impairment are recognised in profit or loss. Any gain or loss on de-recognition is
recognised in profit or loss,

Financial assets at amortised cost

These assets are subsequently measured at fair value Dividends are recognised as income in
profit or loss unless the dividend clearly represents a recovery of part of the cost of the
investment. Other net gains and losses are recognised in OCI and are nof reclassified 1o profit or
loss.

Equity investments at FVQCI

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL, A financial lighility is classified as at FVTPL, if it is
classified as held for trading, or it is a derivative or it is designated as such on initial recognition. Financial liabilities at FYTPL are
measured al fair value and net gains and losses, including any interest expense, are recognised in profit or loss. Other financial
liabilities are subsequently measured at amortised cost using the effective interest method. Interest expense and foreign exchange
gains and losses are recognised in profit or loss. Any gain or loss on de-recognition is also recognised in profit or loss.

iii) De-recognition
Financial assets

The Company derecogmises a financial asset when the contractual rights 1o the cash flows from the financial asset expire, or it
transfers the rights to receive the contractual cash flows in a transaction in which substantially all of the risks and rewards of’
ownership of the financial asset are (ransferred or in which the Company neither transfers nor retains substantially all of the risks and
rewards of pwnership and does not retain control of the financial asset. If the Company enters into transactions whereby il transfers
assels recognised on its balance sheet, but retains either all or substantially all of the risks and rewards of the transferred assets, the
transferred assets are not derecognised.

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or cancelled, or expire.

The Company also derecognises a financial liablity when 1ts terms are modified and the cash flows under the modified terms are
substantially different. [n this case, a new financial liability based on the modified terms is recognised at fair value. The diflerence
between the carrying amount of the financial liability extinguished and the new financial liability with modified terms is recognised
in statement in profit or loss.

{iv) Offsetting

Financial assets and financial liabilitics are offset and the net amount presented in the balance sheet when, and only when, the
Company currently has a legally enforceable right to set off the amounts and 1t intends either to settle them on a net basis or to realize
the asset and settle the Jiability simultaneously,

(e) Property, plant and equipment and Intangible assets

Recognition and measurement

Items of property, plant and equipment are measured at cost of acquisition or construction which includes capitalised borrawing cost,
less accumulated depreciation andfor accumulated impairment loss, if any. Cost of an item of property, plant and equipment
comprises its purchase price, including import duties and other non-refundahle taxes or levies and any direetly attributable cost of
bringing the asset to its working condition for its intended use. Any trade discounts and rebates are deducted in amriving at the
purchase price. If significant parts of an item of property, plant and equipment have different useful lives, then they are accounted for
as separate item (major components) of property, plant and equipment. Gains or losses arising on sale and disposal of items of
property, plant and equipment are recopnised 1n statement of profit or loss,

Subsecquent expenditure

The cost of replacing a part of an item of property, plant and equipment is recognised in the carrying amount of the item of property,
plant and equipment, if it is probable that the future economic benefits embodied within the part will flow to the Company and its
cost can be measured reliably with the carrying amount of the replaced part getting derecognised. The cost for day-to-day servicing of
praperty, plant and equipment are recognised in profit or loss as and when incurred.
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Depreciation

Depreciation on items of property, plant and equipment is provided on the straight-line method based on the estimated useful life of
cach assct as determined by the management. Depreciation for assets purchased / sold during the peried is proportionately charged
Depreciation is charged on additions from the date an asset 1s put o use Gl date the asset 15 sold [ discarded. The estimated useful
lives of items of property, plant and equipment are as follows:

Useful life as per

Particalais Management estimate |Schedule I1 of the
of wseful life (Years) Companies Act, 2013

(Years)
Furniture & Fixtures i0 10
Vehicles - Motor Cars 8 8
Vehicles — Motor Bikes 10 10
Oftice Equipment 5 5
Compuiers - End user devices 3 3
Compuier - Servers [ 6

Depreciation method, useful lives and residual values are reviewed at each financial year-end and adjusied if appropriate. Based on
internal assessment and consequent advice. the management believes that its estimates of useful lives as given above best represent
the period over which management expects to use these assets,
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{d) Impairment

i) Impairment of financial instruments

The Company recognises loss allowances for expected eredit loss on financial assets measured at amortised cost. At each reporting
date, the Company assesses whether financial assets carned al amortised cost is creditimpaired.

A financial asset is “credit-impaired’ when one or more events that have detrimental impact on the estimated future cash flows of the
financial assets have occurred.

Evidence that the financial asset is credit-impaired includes the following observable data:

- significant financial difficulty of the borrower or issuer;

- the breach of contract such as a default or being past due for 90 days or more,

-1t 1s probable that the borrower will enter bankruptey or other financial re-organisation: or

- the disappearance of active market for a security because of financial difficulties.

The Company measures loss allowances at an amount equal to lifstime expected credil losses, except for the following, which are
measured as 12 month expected credit losses:

-Bank balances for which credit risk (i.c. the risk of default occurring over the expected life of the financial instrument) has not
increased significantly since initial recogmition.

Loss allowances for trade receivables are always measured at an amount equal to lifetime expected credit losses. Lifetime expected
credit losses are the expected credit losses that result from all possible default events over the expected life of a financial instrument
The Company follows *simplified approach’ for recognition of impairment loss allowance for trade receivables. The application of
simplified approach does not require the Company 1o track changes in credit risk. Rather, it recognises impairment loss allowance
based on lifetime expected credit loss at each reporting date, right from its initial recognition. 12-month expected credit |osses are the
portion ol expeeted credit losses that result from default events that are possible within 12 months after the reporting date (or a
shorter period if the expected life of the instrument 1s less than 12 months).

In all cases, the maximum period considered when estimating expected credit losses is the maximum contractual period over which
the Company is exposed to credit risk.

When determining whether the credit risk of a financial asset has increased significantly since initial recognition and when
estimating expeacted credit losses, the Company considers reasonable and supportable information that is relevant and available
without undue cost or effort. This includes hoth quantitative and qualitative information and analysis, based on the Company’s
historical experience and informed credit assessment and including forward looking information.

The Company considers a financial asset to be in default when:

- the borrower is unlikely to pay its credit obligations to the Company in full, without recourse by the Company 1o actions such as
realizing security (if any is held); or

- the financial asset is 180 days or more past dus.

Measurement of expected credit losses

Expected credit losses are a probability- weighted estimate of credit losses. Credit Tosses are measured as the present value of all cash
shorifalls (i.e. difference between the cash flow due to the Company 1n accordance with the contract and the cash flow that the
Company expects to receive).

Presentation of allowance for expected eredit losses in the balance sheet
Loss allowance for financial assets measured at the amortised cost is deducted from the gross carrying amount of the assets.

Write-of

The gross carrying amount of a financial asset is written off (cither partially or in full) to the extent that there is no realistic prospect
of recovery. This is generally the case when the Company determines thal the debtors do not have assets or sources of income that
could penerate sufficient cash flows to repay the amount subject (o the wrile-off. However. financial assets that are written off could
still be subject to enforcement activitics in order to comply with the Company’s procedure for recavery of amounts due.
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ii) Impairment of non-financial assels

The Company’s non-financial assets are reviewed at each reporting date to determine il there 1s indication of any impairment. 10 any
indication exists, the assel’s recoverable amount is estimated. Assets that do not generate independent cash flows are grouped
together into cash generating units (CGU). An impairment loss is recognised whenever the carrying amount of an asset or its cash
generating unit exceeds its recoverable amount. Impairment losses are recognised in profit or loss. An impairment loss is reversed 1f
there has been a change in the estimates used to determine the recoverable amount. An impairment loss is reversed only to the extent
that the asset’s carrving amount does not exceed the carrying amount that would have been determined net ol depreciation or
amortisation, if no impairment loss had been recognised.

(e) Employce benefits

Short term employee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the related service is provided
A liability is recognised for the amount expected to be paid e.g., under short termeash bonus, if the Company has a present legal or
constructive obligation to pay this amount as a result of past service provided by the employee, and the amount of obligation can be
estimated reliably.

Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which an entity pays specified contributions to a separale entity
and has no obligation 1o pay any further amounts. The Company makes specified monthly contributions towards Employee Provident
Fund (EPF) to Government. The Company’s contribution is recognized as an expense in the Statement of Profit and Loss during the
period in which the employee renders the related serviee

Defined benefit plan

Gratuity

A defined benefit plan is a post-employment benefit plan other than a defined contribution plan. The Company’s net obligation in
respect of defined benefit plans is calculated by estimating the amount of future benefit that employees have eamed in the current
and prior periods, discounting that amount and deducting the fair value of any plan assets. The calculation of defined benefit
abligation is performed annually by a qualified actuary using the projected unit credit method. Re-measurements of the net defined
benefit liahility, which comprise actuarial gains and losses ars recognised in Other Comprehensive Income (OCI). The Company
determines the net interest expense (income) on the net defined benefit liability (asset) for the period by applying the discount rate
used to measure the defined benefit obligation at the bemnning of the annual period to the then- net defined benefit hability (asset),
taking into account any changes in the net defined benefit liability (asset) during the period as a result of contributions and benefit
payments. Net interest expense and other expenses related to defined benefit plans are recognised in statement of profit and loss.
When the benefits of a plan are changed or when a plan is curlailed, the resulting change in benefit that relates to past service (*past
service cost’ or “past service gain') or the gain or loss on curtailment is recogmsed immediately in statement of profit and loss. The
Company recognises gains and losses on the settlement of a defined benefit plan when the settlement occurs.
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(e) Employee benefits(eontinued)

Other long-term employee benefits

Compensated absences

The employces can carry-forward a portion of the unutilised accrued compensated absences and utilise it in [uture service periods or
receive cash compensation on termination of employment. Since, the compensated absences do not fall due wholly within twelve
months afier the end of the penod 1n which the employees render the related serviee and are also not expected to be utilized whelly
within twelve months after the end of such period, the benefit is classified as a long-term employes benefit. The Company records an
obligation for such compensated absences n the period in which the employee renders the services that inerease this entitlement. The
obligation 15 measured on the basis of independent actuarial valuation using the projected unit credit method. Actuarial gains and
losses are recognised in statement of profit and loss in the period in which they arise.

{0 Provisions (other than for employee benefits)

A provision is recognised if, as a result of a past event, the Company has a present legal or constructive obligation that can be
estimated reliably, and it is probable that an outflow of economic benefits will be required to settle the obligation. Provisions are
recognised at the best estimate of the ¢xpenditure required to settle the present obligation at the balance sheet date. Provisions are
determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the time value
ol money and the risks specific to the liability. The unwinding of the discount is recognised as finance cost.

() Revenue recognition

Revenue from operations

Income from services

Service income in respect of search engine optimization, orientation, settling-in etc., is recognized at the time of completion of
services, The Company collects indirect tax (Goods and services tax or service tax, as apphcable) on behalf of the government and.
therefore, it is not an economic benefit flowing to the Company. Hence, it is excluded from revenue. Shortfall of revenue over the
billed amount as at the vear-end is carried in financial statements as unbilled revenue separately.

Retainership fees
Revenue derived from retainership services is recognized over the period for which the services are rendered. The amount is
recognized net of applicable taxes.

Contract balances

Caontract assets are recognised when there 15 excess of revenue eamed over billings on contracts. Contract assets are classified as
unbilled receivables {only act of invoicing is pending) when there is unconditional right to receive cash and only passage of time is
required as per contractual terms. Contract liabilitics are recognised when there are billings in excess of revenues. Contract liabilities
relate to the advance received from customers and deferred revenue against which revenue is recognised when or as the performance
obligation is satislied i.e., on completion of service. Considering the nature of business of the Company, the above contract liabilities
are generally materialised as revenue and contract assets are converted into cash/trade receivables within the same operating cycle.

Costs to fulfil a contract
Costs to fulfil a contract are recognized as an expense in the period in which related revenue is recognised.

Other income

Interest income

Interest income is recognised using the effective interest method. The ‘effective interest rate” 1s the rate that exactly discounts
estimated future cash receipts through the expected life of the financial instrument to the gross carrying amount of the financial asset.

Other non-operating income
QOther non-operating income is recognised on accrual basis as and when terms of the contract are fulfilled.
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(h) Recognition of interest expense

Interest expense is recognised using the effective interest method. The “effective interest rate’ 1s the rate that exactly discounts the
estimated future cash payments through the expecied life of the financial instrument to the amortised cost of the financial liability. In
calculating interest expense, the effective interest rate is applied to the amortised cost of the habihity

(i) Leases

The Company has applied Ind AS 116 Leases. On incepiion of a contract, the Company assesses whether a contract is, or contains, a
lease. That is, if the contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration.

Company as a lessee

The Company applies a single recognition and measurement approach for all leases, except for short term leases and leases of low-
value assets. The Company recognises lease liabilities to make lzase payments and right-of-use assets representing the right to use
the underlying assets

(i) Right-of-Use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the underlying asset is available for
use). Right-of-use assets are measured at cost including improvements, less any accumulated depreciation and impairment losses,
and adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets includes the amount of lease liabilities
recognised, initial direct costs incurred, and lease payments made at or before the commencement date less any lease incentives
received. Right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term and the estimated useful lives
of the assets. [f ownership of the leased asset transfers to the Company at the end of the lease term or the cost reflects the exercise of a
purchase option, depreciation 15 calculated using the estimated useful life of the asset.

The right-of-use assets are also subject to impairment.

(ii) Lease liabilitics

At the commencement date of the lease, the Company recognises lease liabilities measured at the present value of lease payments to
be made over the lease term. The lease payments include fixed payments (including in substance fixed payments) less any lease
incentives receivable, variable lease payments that depend on an index or a rate, and amounts expected to be paid under residual
value guarantees. The lease payments also include the exercise price of a purchase option reasonably certain to be exercised by the
Company and payments of penalties for terminating the lease, if the lease term reflects the Company exercising the option o
terminate. Variable lease payments that do not depend on an index or a rate are recognised as expenses (unless they are incurred to
produce inventories) in the period in which the event or condition that triggers the payment occurs. In calculating the present value of
lease payments, the Company uses its incremental borrowing rate at the lease commencement date because the interest rate implicit
in the lease is not readily determinable. ARer the commencement date, the amount of lease liabilities is increased to reflect the
accretion of interest and reduced for the lease payments made. In addition, the carrving amount of lease liabilities is remeasured if
there is a modification, a change in the lease term, a change in the lease payments (.4, changes 1o future payments resulting from a
change in an index or rate used to determine such lease

payments) or a change in the assessment of an option to purchase the underlying asset.

(iii)Short-term leases and leases of low value assets

The Company applies the short-term lease recognition exemption to its short-term leascs (i.¢. those leases that have a lease term of 12
months or less from the commencement date and do not contain a purchase option) It also applies the lease of low-value assets
recognition exemption to leases of office equipment that are considered to be low value. Lease payments on short-term leases and
leases of lowvalue assets are recognised as expense on 2 straight-line basis over the lease term.
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(1) Income-tax
Income tax comprises current and deferred tax. It is recognised in profit or loss except to the extent it related to an tem which is
recognised directly in equity or in other comprehensive income.

Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and any adjustment to the tax
pavahle or receivable in respect of previous years, The amount of current tax reflects the best estimate of the tax amount expected 1o
be paid or received afler considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax laws)
enacted or substantively enacted by the reporting date. Current tax assets and current tax labilities are offset only 1f there is a legally
enforceable right to set off the recognised amounts, and it is intended 1o realise the asset and settle the liability on a net basis or
simultaneously.

Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of the assets and habilities for financial
reporting purposes and the corresponding amounts used for taxation purposes. Deferred tax is also recognised in respect of carried
forward tax losses and tax credits. Deferred tax assets are recognised to the extent that it is probable that future profits will be
available against which they can be used. The existence of unused tax losses 1s strong evidence that future taxable profit may not be
available. Thercfore, in case of history of recent losses, the company recognises a deferred tax asset only to the extent that it has
sufficient taxable temporary differences or there is convincing other evidence that sufficient taxable profit will be available against
which such deferred tax asset can be realized

Deferred tax assels — unrecognised or recognised, are reviewed at cach reporting date and are recognised / reduced 1o the extent that
it is probahle / no longer probable respectively that the related tax benefits will be realized.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is realized or the liability is settled,
based on the laws that have been enacted or substantively enacted by the reporting date. The measurement of deferred tax reflects the
tax consequences that would follow from the manner in which the Company expects, at the reporting date, to recover or settle the
carrying amount of its assets and liabilities.

Deferred tax assets and deferred tax liabilities are offset only if there 15 a legally enforceable right to offset current tax habilities and
assets, and they relate to income taxes levied by the same tax authonities.

Minimum Alternative tax ("MAT} under the provisions of Tncome-tax Act, 1961 is recognised as current 1ax in profit or loss. The
credit available under the Act in respect of MAT paid is recognised as deferred tax asset only when and to the extent there 15
convincing evidence that the company will pay normal income tax during the period for which the MAT credit can be carried
forward for set-off against the normal tax liability. MAT credit recognised as deferred tax asset is reviewed at each balance sheet date
and written down 1o the extent the aforesaid convinecing evidence no longer exists.

(k) Earnings per share

Basic earnings per share are calculated by dividing the net profit for the year attributable to equity shareholders by the weighted
average number of equity shares outstanding during the year. Diluted earnings per share is computed using the weighted average
number of equity and dilutive equity equivalent shares outstanding during the year end, except where the results would be anti-
dilutive

(1) Contingent liabilities and contingent assets

A contingent hiability exists when there is a possible but not probable obligation, or a present obligation that may, but probably will
not, require an outflow of resources, or a present obligation whose amount cannot be estimated reliably. Contingent habilities do not
warrant provisions, but are disclosed unless the possibility of outflow of resources is remote. Contingent assets are neither recognised
nar disclosed in the financial statements. However, contingent assets are assessed continually and if it is virtually certain that an
inflow of economic benefits will arise, the asset and related income are recognised in the period in which the change occurs.
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(m) Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker.
The chief operating decision maker is considered to be the Board of Directors who makes sirategic decisions and is respansible for
allocating resources and assessing performance of the operating segments. The Company 15 engaged mainly in the business of
providing ereative media and assistance in production of advertisement, sales promotion, event management, media & sports
marketing. These, in the context of Ind AS-108-Operating Segments, are considered Lo constitule one reportable segment.

(n) Cash and cash equivalents

Cash and cash equivalents in the balance sheet comprise cash at banks and on hand and short-term deposits with an original maturity
of three months or less, which are subject to an insignificant nisk of chunges 1n value. For the purpose of the statement of cash flows,
cash and cash equivalents consist of cash, short term deposits and bank overdraft as defined above.

{0) Changes in Accounting Standards and other recent accounting pronouncements

Ministry of Corporate Affairs (“MCA™) notifies new standard or amendments to the existing standards under Companies (Indian
Accounting Standards) Rules as 1ssued from time to time. On March 31, 2024, MCA amended the Companies {Indian Accounting
Standards) Amendment Rules, 20135, by issuing the Companies{Indian Accounting S$tandards) Amnedement rules, 2023, MCA has
not notified any new standards or amendments to the existing standards applicable to the Company.
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3 Property, plant and equipment

Reconciliation of carrying amount

Furniture and Vehicles Office equiy t Comy s and Total
fixtures Servers

Gross carrying value
Balance as at April 1, 2022 25.69 6.77 41.54 176.11 2350.11
Additions 1.54 = 0,59 54.57 56,70
Disposals 19.52 6.77 2243 14.20 62,92
Balance as at March 31, 2023 7.71 - 19.70 216.47 243.89
Additions - - - 36.53 36.53
Dispaosals / Adjustments - - - 2801 28.01
Bualance as at March 31, 2024 | - 19.70 22499 252.40
Aceumulated depreciation
Balance as at April 1, 2022 16.53 498 2818 97.13 146.82
Charge for the year 0.90 0.74 2.16 34.81 3862
Disposals / Adjustments 1222 592 12.95 - 30.89
Adjustments = e = 4.15 4.15
Balance as at March 31, 2023 5.21 - 17.39 136.09 158.70
Charge for the year 0.506 . 1.62 46.52 48.70
Disposals / Adjustments - - - 26.48 2648
Balance as af March 31, 2024 5.77 " 19.01 156,13 180.91
Net carrying value
As at March 31, 2023 2.50 - 2.31 80.37 85.19

As at March 31, 2024 1.94 = 0.69 68.85 71.48
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4 Right of use assets

Buildings Motor vehicle Total
Carrying amount
Asat April 1, 2023 91.32 - 91.32
Additions 74.94 20.54 95.48
Disposals/adjustment - - -
As at March 31, 2024 166.26 20.54 186.80
Accumulated depreciation
As at April 1, 2023 79.91 - 79.91
Charge for the year 34.84 1.36 36.20
Disposals/ adjustments - - -
As at March 31, 2024 114.75 1.36 116.11
Net carrying amount
As at March 31, 2023 11.42 - 11.42
As at March 31, 2024 51.51 19.18 70.69

The following is the break-up of current and non-current lease liabilities as at March 31, 2024

Amount
Current lease liabilities 41.23
Non-current lease liabilities 29.56
Total 70.79
The following is the movement in lease liabilities during the year ended March 31, 2024

Amount
Balance as at 1 April 2023 13.07
Additions 93.79
Finance cost accrued during the year 4.03
Payment of lease liabilities (40.10)
Total 70.79

The table below provides details regarding the contractual maturities of lease liabilities as at March 31, 2024 on an
undiscounted basis:

Amount
Less than one year 44.72
One to five years 73.14
More than five years -
117.86

Lease contracts eniered by the Company periains lo Building and Car taken on lease 1o conduct its business operations. The
Company does not have nay lease restrictions and commitments towards variable rent as per the contract.

The weighted average incremental borrowing rate of 8.00% and 8.73% has been applied to lease liabilities recognized in
the balance sheet at during FY 2023-24,

The Company does not face a significant liquidity risk with regard to its lease liabilities as the current assets are sufficient
to meet the obligations related to lease liabilities as and when they fall due.

Rental expense recorded for short-term lcases was Rs, 40.77 lakh (Rs. 144.76 lakhs, March 31, 2023) for the year ended
March 31, 2024,
Total cash outflow for leases (including short term leases) amounts to Rs. 80.88 lakhs ( Rs. 182.52 lakhs, March 31, 2023).
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5

Investments
As at Asal
March 31,2024 March 31,2023
Non-current
Quoted equity shares
Equity shares at FVTPL 22.57 15.71
3000 (March 31, 2023: 3,000) cquity shares of State Bank of India
{A) 22.57 15.71
Unquoted equity shares
Equity shares at cost
10,000 (March 31, 2023: 10,000} equity shares of INR 10 each, fully paid-up, of Accord Public
Relations Private Limited, a subsidiary company 61.64 61.64
(B) 61.64 61.64
Total (A)+(B) 84.21 77.35
Aggregate book value of quated investments 22.57 15.71
Aggrepate markel value of quoted investments 22.57 15.71
Aggregare value of unquoted investments 61.64 61.64
Loans
(Unsecured considered good, unless otherwise stated)
As at As at
March 31,2024  March 31,2023
Non-current
Security deposits 16.65 2
16.65
Current
Security deposits 4991 74 87
Loan to related party (Refer Note 32) 500.00 205.00
Loans to employees 36.34 -
586.25 279.87

The Company's exposure lo credit risk are disclosed in note 31
Details of loans advanced by/to subsidiary company are disclosed in note 32

Name of the party
Dentsu Communications India Private Limited

Purpose/ terms of the loan

for working capital requirement.

1. Interest rate - 6.96% to 7.31% (March 31, 2023: 4 75% to 7.40%), provided

2. Repayable on demand (maximum tenure is for | year from date of loan)

Outstanding as at the beginning of the year
Given during the year
Repaid during the year

Outstanding as at the vear end

Maximum balance outstanding during the year (excluding interest)

As at
March 31,2024

As at
March 31,2023

205.00 1.190.00
1,520.00 8635.00
(1,225.00) (1.850.00)
500.00 205.00
500.00 1,590.00
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8 Income tax

A, Amounts recognized in the statement of profit and loss

Year ended Year ended
March 31, 2024 March 31, 2023

Income tax expense recognised in the statement of profit or loss
Current income tax:
Current income tax charge g

Adjustment of tax relating to earlier years {135.89) 3275
{135.89) 32.75

Deferred tax:
Ongmation and reversal of temporary differences 3567 (6872)
(100.22) {35.97)

B. Amounts recognized in other comprehensive income

Income tax expense recognised in other comprehensive income

Tax related to items recognised in other comprehensive income durning the year

Net loss / {gain) on remeasurement of defined benefit plan (0.61) 7.12
(0.61)

Eni

C. Reconciliation of effective tax rate

Reconciliation of tax expense and the accounting profit multiplied by India’s domestic tax rate for the year ended March 31, 2024 and

March 31, 2023:
For the year ended For the vear ended
31 March 2024 31 March 2023
Rate Amount Hite Amount
Accounting profit before income tax (369.12) (828.86)
Tax using the Company’s domestic lax rate 2517% (52.90) 25.17% =208 61
Tax effect of:
Effect of non-deductible expenses 0.00% - -24.35% §.76
Tax adjustments for earlier years 135.59% (135.89) -91.03% 32.75
Deferred tax on accumalated loss not recognised -121.14% 121.41 -309.03% 111.16
Qthers -7.15% 7.16 -55.51% 19.97
Total tax cxpenses 32.47% {100.22) -454.77% (35.97)
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. Deferred tax assctsAiabilities

Deferred tax assels Deferred tax liabilities Net deferred tax assets
/ (liabilities)
As at Asat Asat Asat Asat Asat
March 31,2024 March 31,2023 March 31,2024 Muarch 31,2023 Muarch 31, 2024 March 31, 2023
Property, plant and equipment 25.50 2791 - - 25.50 2791
Right of Use asset 0,03 257 - - 0.03 257
Equity shares at FYTPL - 3 (5.67) - (5.67) -
Loss allowance: doubtful debts 5160 70.63 = - 51.60 70.63
Provision for gratuity 53.93 G1.96 = = 5393 61.96
Provision for compensated absences 21.69 19.07 - = 21.69 19.07
Expenses disallowed on account of non payment of tax 4.50 450 4.50 4.50
157.25 186,63 (5.67) - 151.58 186,63
Deferred tax habilines (5.67) -
Deferred tax asscls 157.25 186,63
Deferred tax assetls recognised (net)®
151.58 186.63

E. Movement of temporary differences

Balance as at Recopnised in - Recognised in Balanceasat  Recognised in - Recognised in Balance as at
March 31,2022 statement of OCILduring  March 31,2023 statement of OCT during March 31,2024

profit and loss 2022-23 profit and loss 202324

during 22-23 during 23-24
Property, plant and equipment 22.58 533 - 2791 (2.41) - 25.50
Right of Usc assct 1.02 1.55 - 2.57 (2.54) - 0.03
Equity shares at FYTPL - (5.67) = (5.67)
Loss allowance: doubtful debis 25.26 45.37 - 70.63 (19.03) - 51.60
Provision for gratuity 67.20 1.88 (7.12) 61,96 (8.64) 0.61 53,93
Provision for compensated absences 8.96 .11 - 19.07 2.62 - 21.69
Expenses disallowed on account of non - 4.50 - 4.50 - - 4.50

payment of tax deducted al source

125.03 68.72 {7.12) 186,63 (35.67) 061 151.58
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7

Other financial assets
(Unsecured. considered good)

As at As at
March 31, 2024 March 31,2023
Current
Interest accrued but not due on inter- company loan 0.97 041
Unbilled Revenue 317.20 28141
318.17 281.82

Income tax assets

As at As at

March 31, 2024

March 31, 2023

Advance income tax [net of provision of income tax of Rs. 346.92 lakhs 1,381 .88 1,606.33
(March 31, 2023 Rs. 346,92 lakhs]
1,381.88 1,606.33
Other assels
(Unsecured considered good, unless otherwise stated)
As at As at

March 31, 2024

March 31, 2023

Current
Prepaid expenses 44.17 1.02
Balances with statutory authonties 54.83 27.57
Dividend acerued 0.55 0.21
Advance to vendors 67.58 40.26
Provision for doubtful advances (17.86) (17.86)
149.26 51.20
Trade receivables
{Unsecured, considered good: uniess otherwise staied)
As at As at
March 31,2024 March 31, 2023
Current
Considered good - unsecured 1,069.62 1,040.10
Trade receivables which have significant increase in credit risk - -
Trade receivables - credit impaired 205.01 280.63
1,274.63 1,320.73
Less- Loss allowance (205.01) (280.63)
(A) 1,069.62 1,040.10
Of the above, below mentioned details represents the dues from related parties:
As at Asat
March 31, 2024 Mareh 31, 2023
Dentsu Network Advertising Private Limited = 389
Dentsu Coramunications India Private Limited 0.27 4,81
Dentsu Creative Pty Ltd 27.70 -
Ultimedia I-Solutions Private Limited L77 -
Amnet Trading India Private Limited 0.04 -
Accord Public Relations Private Limited 330 16.50

{a) Refer note 32 for dues from related parties

(b} The Company's exposure to credit and currency risks and loss allowances relaled to trade receivables are disclosed in note 31.
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11 Trade Receivables (Continued)

11.1 Trade Reccivables ageing schedule as at 31 March 2024

Not due Qutstanding for following periods from due date of payment
<6 months 6 months- 1-2 years 2-3 years More than 3 Total
1 year years
(1) Undisputed trade receivables - 658.76 38131 2753 2.02 - - 1,069.62

Considered good

(11} Undisputed Trade Receivables — which - - - - - - -
have significant increase in eredit risk

(1) Undisputed Trade Receivables — credit - 4625 28.57 7449 2872 2698 205.01
impaired

(iv) Disputed Trade - - - - - -
Receivables—considered good

(v} Disputed Trade Receivables —which - - - - - -
have significant increase in credit risk

(vi) Disputed Trade Receivables — credit - - - - - -
impaired
Total (A) 658.76 427.56 56.10 76.51 28.72 26.98 1,274.63
Allowance for expected credit loss - 46.25 28.57 7449 28.72 26,98 205,01
Total (B) - 46.25 28.57 74.49 28.72 26.98 205.01
TOTAL [(A)- (B)] 658.76 381.31 27,53 2.02 - - 1,069.62
Percentage of expected credit loss 11% 51% 97% 100% 100%

followed for each bracket

Trade Receivables ageing schedule as at 31 March 2023

Not due

Outstanding for following periods from due date of payment

<6 months 6 months -

I year

1-2 years

2-3 years

More than 3 Total

years

(1) Undisputed trade receivables -
Caonsidered good

(1) Undisputed Trade Receivables — which
have significant increase i credit risk

(11} Undisputed Trade Receivables — credit
impaired

(iv) Disputed Trade
Receivables—considered good

(v) Disputed Trade Receivables — which
have significant increase in credit risk

(vi) Disputed Trade Receivables — credit
_impaired

381.57

458.53

64.27

7826

138.10

1.040.10

- 28063

Total (A)

581.57

522.80

78.26

138.10

- 1,320.73

Allowance for expected credit loss
Total (B)

TOTAL [{A)- (B)]

Percentage of expected credit loss
followed for each bracket

12 Cash and cash equivalents

581.57

6427

64.27

458.53
12%

78.26
78.26

100%

138,10
138.10

100%

= 280.63
- 280.63
- 1,040.10

As at
March 31, 2023

As at
March 31, 2024

Balances with banks
- On current accounts

265.40 108 63

265.40 108.63

The credit worthiness of banks and financial institutions is evaluated by management on an ongoing basis and is considered to be good.
The Company’s exposure to credit risk are disclosed in note 34

111




112

Perfect Relations Private Limited
Notes to the financial statement as at March 31, 2024
(AN amounts in  lalths, except share and per shave datg, unless otherwise suted)

13 Share capital

As at As at
March 31,2024 March 31, 2023

d4)  Authorised

125,000 (March 31, 2023: 125,000) equily shares of Rs. 10D each 125 00 125.00
Issued, subseribed and fully paid-up shares
48,069 {March 31, 2023: 48,069) equity shares of Rs. 100 cach 48.07 48.07

48.07 48.07

b)) Reconciliation of the number of equity shares outstanding at the beginning and at the end of the reporting period:
As at As at
March 31,2024 March 31, 2023
No. of shares Amount No. of shares Amount

Equity shares
At the commencement of the vear 48,069 48.07 48,069 48.07
Add : Issued during the year = - 5 -
As at the end of the vear 48,0169 48.07 48,069 48.07

¢)  Terms/rights attached to equity shares
The Company has one class of equity shares having a par value of Rs.100 per share. Each holder of equity shares is entitled to one vole per share. The
Company declares and pays dividend in Indian rupees. The dividend proposed by the Board of Directors is subject to the approval of the sharehelders in
the ensuing Annual General Meeting. In the event of liquidation of the Company, the holders of equity shares would be entitled to receive remaining
assels of the Company, after distribution of all preferential amounts The distnbution wall be m proportion to the number of equity shares held by the
shareholders.

d) Shares held by holding / ultimate holding company

Out of equity shares issued by the Company, shares held by its holding company. ultimate halding company are as below:

As atMarch 31, 2024 As atMarch 31, 2023

Number of shares  Amountin Rs.  Number of shares  Amount in Rs.

Equity shares of Rs. 100 each fully paid up held by Dentsu Aegis
Metwork {India) Private Limited, the holding company 48,069 48.07 43,665 45.67

e} Details of shareholders holding more than 5%, shares in the company:

As atMarch 31, 2024 As atMarch 31, 2023
MName of the shareholder MNumber of shares % holding Number of shares % holding
Equity shares of Rs. 100 each fully paid up held by
Dentsu Aegis Network {India) Private Limited® 48,069 100.00% 45,665 95.00%

*Includes one share held by Milestone Brandeom Private Limited (Nominee shareholder of Dentsu Aspis Network India Private Limited).

During the five years immediately preceding the financial year 31 March 2024, the Company has not issued any bonus shares and shares for
consideration other than cash.

(g) Share holding of promoters and group
Equity shares of T 10/= each fully paid

Particulars As atMarch 31, 2024 As atMarch 31, 2023

No. of Yo* No. of shares Yt Yo*

shares
Dentsu Aegis Network (India) Private Limited 48,069 100.00% 45,665 65.00% -5.00%
Total 48,069 100.00% 45,665 95.00% [{1)]

™ % of tutal shares | * % Change during the year
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14 Other equity

Asat Asat
March 31,2024 March 31, 2023

a) Securities premium

Balance at the beginning of the year 26.29 2629
Add: premium on issue of equity shares - -
Balance at the end of the year 26.29 26.29

b) Retained carnings

Balance at the beginning of the year 2,860.93 3.632.65
Add: total comprehensive (loss) / income for the year (270.73) (771.72)
Balance at the end of the year 2,590.20 2.860.93

TB at the end of the year

¢) Amalgamation deficit adjustment account
Balance at the beginning and at the end of the vear (464.17) (464.17)
Balance at the end of the year (464.17) (464.17)
2,152.32 2,423.05

Securities premium

Securities premium is used to record the premium received on issue of shares. [t is utilised in accordance with the provisions of the Companies
Act, 2013.

Amalgamation Adjustment Deficit Account

Pursuant to the Hon'ble National Company Law Tribunal, Dethi (NCLT) Order, the difference between the share capital of the Transferor
Companies and the book value of the investment in the Transferor Companies as appearing in the books of accounts of the Transferee Company
amounting to INR 464,17 lakhs has been recorded in amalgamation adjustment account
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15 Lease liabilities
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As at As al
March 31, 2024 March 31, 2023
Non-current
Lease habilities 29.56
29.56 -
As at Asat
March 31, 2024 March 31, 2023
Current
Lease liabilities 41.23 13.07
41.23 13.07
16 Provisions
As at As at
March 31, 2024 March 31, 2023
Non-current
Provision for employee benefits
- Provision for gratuity 147.16 231.02
-Provision for compensated absences 54.97 66.86
202.13 297.88
Current
Provision for litigations* 343 343
Prowvisien for employee benefits
- Provision for gratuity 67.13 15.16
-Provision for compensated absences 27.79 548
98.36 24.08
Refer note 30 for employee benefits
Additional disclosure relating to certain provisions:
As at As at
Provision for litigations® March 31, 2024 March 31, 2023
At the commencement of the year 3.43 3.43
Provisien made during the year - -
At the end of the year 3.43 3.43
17 Trade payables
As at As at
March 31, 2024 March 31, 2023
Current
Trade payables
-Total outstanding dues of micro enterprises and small enterprises 103.13 8.80
Total outstanding dues of creditors other than micro enterprises and small enterprises
- Payable 10 related parties 885.71 411.32
- Payable {o others 378.36 298.06
1,367.19 T18.18
17.1 Trade Payables ageing schedule as at 31 March 2024
Qutstanding for following periods from due of payments
Unbilled <1 year 1-2 vears 2-3 years  More than 3 years Total
(1) MSME 1.04 102.09 - - - 103.13
(i) Others 557.63 578.94 12585 113 a5l | .264.06
(1i1) Disputed dues— MSME - - - - - -
(iv) Disputed dues - Others - - - - - -
Total 558.67 681.03 125.85 1.13 0.51 1,367.19

ak
o
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17 Trade payables (Continued)

17.1 Trade Payables ageing schedule as at 31 March 2023

Qutstanding for following periods from due of payments

Unbilled <1 year 1-2 years More than 3 years Total
(1) MSME §.10 0.70 - - 8.80
(i) Others 269.42 437.66 1.81 0.23 709.38
(iii) Disputed dues —- MSME - - - - -
(1v) Disputed dues - Others - - = - -
Total 277.52 438.36 1.81 0.23 718.18

Refer note 32 for dues to related parties

The Company's exposure to currency risk and liquidity risk related to trade payables is disclosed in note 31.

17.2 Disclosure as required under the Micro, Small and Medium Enterprises Development Act, 2006 based on the information available with the

Company is as follows:

As at
March 31, 2024

As at
March 31, 2023

The amounts remaining unpaid Lo suppliers as at the end of the

year
- Principle 102.09 8.80
- Interest* 1.04 -
The amount of payments made under the Act beyond the
appainted day during the year -
The amount of interest paid under the act beyond the appointed - -
day during the year
The amount of interest due and payable for the period of delay in = -
making payment (which have been paid but beyond the
appointed day during the year) but without adding the interest
specified under the Act
The amount of interest acerued and remaining unpaid at the end 1.04 0.01
of each accounting year
The amount of further interest remaining due and payahle even 1.04 0.0l
in the succeeding years, until such date when the interest dues as
above are actually paid to the small enterprise for the purpose of
disallowance as a deductible expenditure under the Act.
* less than rouding off measure,
18  Other financial liabilities
As at As at
March 31, 2024 March 31, 2023
Current
CSR payable - 10.19
Emplovyee related payables 74.23 65.75
74.23 75.94
The Company’s exposure to currency and liquidity risks related to the above financial liabilities is disclosed m note 31
19 Other liabilities
As at As at
March 31, 2024 March 31, 2023
Current
Unearned revenue 8.06 12.04
Statutory dues 126.88 60.20
Advance received from customers 17.16 56.02
152,10 128.27
e
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20 Revenue from operations

Year ended
March 31, 2024

Year ended
March 31, 2023

Sale of services

Project fees 481.04 363.22
Retainership fees 4,153.24 4.206.62
4,634.28 4,569.84
A.  Contract Balances
Year ended Year ended
March 31, 2024 March 31, 2023
Trade receivables 1,069,62 1,040.10
Unbilled revenue 317.20 281.41
Contracl liabilities 2522 68.07

The contract assets primarily relate to the Company's right to consideration for work completed but not hilled at the reporting date.
Contract assets are classified as unbilled revenue {only act of invoicing 1s pending) when there is unconditional right to receive cash as per
contractual terms. The contracl assets are transferred to receivables when company issues an invoice to the customer. The contract
ligbilities primarily relate to the advance received from customers and unearned revenue, revenue is recognised against the same as or when

the performance obligation is satisfied.

The amount of Rs. 68.07 lakhs ( March 31, 2023 : Rs. 40.02 lakh) recognised in contract liabilities at the beginning of the year has been

recognised as revenue for the year ended 31 March 2024,

B. Geographical markets

Particulars

Year ended
March 31, 2024

Year ended
March 31, 2023

Within India
Outside India

4,634.28

4,569.84

4,634.28

4.569.84

C. Timing of recognition of revenue

Particulars

Year ended
March 31, 2024

Year ended
March 31, 2023

Sale of services:

A. Point in time:

Project fees 481.04 363.22
B. Over a period of time

Retainership fees 4,153.24 4.206.62
Total Revenue from contract with customers 4,634.28 4,569 84

D. Performance obligation

Sale of services: Performance obligation in respect of sale of services is satisfied at the time of completion of services, generally on
completion of service and payment is generally due within an average of 30 days from the date of delivery.
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21

22

23

Other income

Year ended
March 31, 2024

Year ended
March 31, 2023

Interest on financial assets measured at amortised cost

- on inter-company loan 20.63 65.59
- on security deposits 0.80 0.72
Foreign exchange gain 0.29 14.17
Provisions/liabilities no longer required, written back 75.62 -
Gain/(loss) on disposal of PPE 0.22 1.65
Interest income on income tax refund 52.66 -
Dividend Income 0.34 021
Miscellaneous income 12.20 -
Gain on fair valuation of financial assets measured at FVTPL 6.86 0.91
169.62 §3.26
Employce benefits expense
Year ended Year ended
March 31, 2024 March 31, 2023
Salaries and bonus 2,085.42 2,415.51
Contribution to provident and other funds (Refer note 30) 30.55 36.23
Gratuity expense (Refer note 30) 54.17 40.87
Stafl wellare expenses 20.48 32.90
2,190.62 2,525.52
Finance costs
Year ended Year ended
March 31, 2024 March 31, 2023
Interest on lease liabilities 4.03 2.26
Interest on intercompany loan 3.40 4.34
1.43 6.59
Depreciation and amortisation expense
Year ended Year ended
March 31, 2024 March 31, 2023
Depreciation of property, plant and equipment (refer note 3) 48.70 38.62
Depreciation of right-of-use assets (refer note 4) 36.20 30.44
§4.90 69.06
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25

Other expenses

Year ended

Year ended

March 31, 2024 March 31, 2023

Project expenditure 1,019.94 855.94
Electricity and water charges 0.23 0.23
Rent (refer note 27) 40,77 147.41
Rates and taxes 35.94 12.39
Manpower expenses 124.50 150.50
[nsurance 0.09 1.89
Repairs and maintenance
- Buildings 20.52 14.58
= Others 11.96 44.24
Business promotion 6.94 711
Travelling and conveyance 83.14 55.38
Communication 15.54 7.55
Printing and stationery 6.41 5.49
Legal and professional 34.17 47.96
Paymenl to auditors (refer note helow) 10.50 9200
Loss allowance: doubtful debts / reversal - 180.26
Bad debts written off 87.17 -
Books and periodicals 10.08 6.24
Management charges 1,310.10 1,257.40
Property, plant and equipment written off - 34.80
Bank Charges 0.91 3.77
Corporate Social Responsibilty - 10.19
Provision for doubtful advances 4.24 2.99
Miscellaneous 66.92 25.48

2.890.07 2,880.80

Payment to auditors

Year ended

Y ear ended

March 31, 2024 March 31, 2023
As auditor:
Statutory audit 10.50 9.00
In other capacity:
Other services (certification fees) - -
Reimbursement of expenses = =
10.50 9.00
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26 Earnings per share

The following reflects the profit and share data used in the basic and diluted EPS computations:

Year ended Year ended
March 31 2024 March 31 2023
(Loss) for the year attributable to equity shareholders (268.90) (792.89)
Weighted average number of equity shares outstanding at the end of the year 0.48 0.48
Basic and diluted earnings per equity share (in Rs.) (559.40) (1.649.49)

27  Leases - Company as lessee

The Company has entered into operating lease arrangements for office premises. Some of the significant terms and conditions for the
arrangcmenls ares

- agreements may penerally be terminated by either party by mutual written consent prior to the expiration of the term.

- the lease arrangements are generally rencwable on the expiry of lease period subject to mutual agreement.

a) Amount recognised in Statement of Profit and Loss

Year ended Year ended
March 31 2024 March 31 2023
Lease expense for the year® 40.77 147.41
* Represents expense relating to short-term leases and leases of low-value assets.
28  Contingent liabilities and commitments
(to the extent not provided for)
{a) Claims against the Company not acknowledged as debis
Year ended Year ended
March 31 2024 March 31 2023
- Income Tax Matters 99.36 99.36

The Company is of the view that this litigation is not tenable and accordingly believes that no amount will be pavable to the tax
authorities for the same.

(b) Capital and other commitments
There are no commitments to be executed and not provided for as at March 31, 2024 and March 31, 2023

(c) Pursuant to recent judgement by the Hon'ble Supreme Court dated 28 February 2019, it was held that basic wages, for the purpose of
provident fund. to include special allowances which are comumon for all employees. However, there is uncertainty with respect to the
applicability of the judgement and period from which the same applies. The company has estimated and deducted provident fund on
such special allowance from the date of judgment.

Owing to the aforesaid uncertainty and pending clarification from the authorities in this regard, the Company has not recognised any
provision for the previous years. Further, management also believes that the impact of the same on the Company though not
quantifiable will not be material.

(d) The Indian Parliament has approved the Code on Social Security, 2020 which would impact the contributions by the Compuny
towards Provident Fund and Gratuity. The Company will assess the impact and its evaluation once the subject rules are notified and
will give appropriate impact in its financial statements in the period in which, the Code becomes effective and the related rules to
determine the financial impact are published.
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29

Operating segments
An eperating segment is a component of the Company that engages in business activities from which it may cam revenues and incur
expenses, including revenues and expenses that relate to transactions with any of the Company's other components, and for which

discrete financial information is available,

The Company is engaged in the business of public relations which constituies a single business segment, accordingly, disclosure
requirement of Ind AS 108, “Operating Segments™ are not required to be given.

The zeographical information analyses the company's revenues and non current assests by the company's country of domicile
(1.e, India)

In presenting the peographical information. Segment revenue has been based on the geographical location of customers. The
company does not have any non-current assets outside india.

Revenue from External customers

Particulars Year ended Year ended
March 31 2024 March 31 2023
Within India 4.634.28 4,569 84

Outside India = =

4.634.28 4,569.84

Revenue from major customers

There are no customers where the revenue generated is more than 10% of the total revenue for vear ended March 31. 2024 and March
31,2023,
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30 Employee benefits

a)

b)

Assets and liabilities relating to employee benefits

Asat As at
March 31,2024  March 31, 2023
Non-current
Net defined benefit lability - gratuty 147.16 231.02
Provision for compensated absences 54.97 66.86
202.13 297.88
Current
Net defined benefit hability - gratuity 67.13 15.16
Provision for compensated absences 21.79 5.48
94.93 20.65
297.06 318.53

Defined benefit plan - Gratuity

The Company has a defined benefit gratuity plan, governed by the Payment of Gratuity Act, 1972. The scheme provides for a lump sum payment 1o
vested employees at retirement, death while in employment or on termination of employment. Vesting occurs upon completion of five years of

service. The plan is unfunded.

Based on the actuarial valuation report obtained in this respect, the following table sets out the status of the gratuity plan and the amounts

" recognized in the Company’s financial statements as at balance sheet date:
As at Asat
March 31,2024  March 31, 2023
Net defined benefit hability - Gratuity 21429 246.18
Total employee benefit liabilities
Non-current 147.16 231.02
Current 67.13 15.16
Toial 214.29 246.18
. Movement in defined benefit obligation
Year ended Year ended
March 31, 2024 March 31, 2023
Reconciliation of present value of defined benefit obligation
Balance at the beginning of the year 246.18 267.05
Included in stutement of profit or loss
Current service cost 18.39 25.01
Past service cost - (2.40)
Interest cost 35.78 18.26
54.17 40.87
Included in other comprehensive income
Premeasurement loss/ (gain}
Actuarial loss/ (gain) arising from:
- financial assumptions (10.09) (13.31)
- demographic assumptions (24.51) =
- experience adiustment 37.04 (14.98)
2.44 (28.29)
Others
Liability Transfer In/Out - -
Benefits paid (88.50) (33.45)
(88.50) (33.45)
Balance at the end of the year 214.29 246.18
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30 Employee benefits (continued)

Year ended Yearended
March 31, 2024 March 31, 2023

Expense recognised in profit or loss

Current service cost 18.39 25.01
Past service cost - (2.40)
Interest cost 35.78 18.26
54.17 40.87
Remeasurements recognised in other comprehensive income
Actuarial (gain)/loss arising during the year 2.44 (28.29)
2.44 (28.29)

C. Sensitivity analysis
Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, holding other assumptions constant, would have
affected the defined benefit obligation by the amounts shown below:

As at March 31, 2024 As at March 31, 2023
Increase Decrease Increase Decrease
Discount rate (1% movement) (4.39) 4.65 (18.84) 21.72
Future salary growth rate (1% movement) 381 (3.71) 12.99 (12.99)
Attrition rate (1% movement) (0.22) 0.22 (0.80) 0.89

The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant. In practice, this is unlikely to
occur, and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined benefit obligation to significant
actuarial assumptions the same methods (present value of defined benefit obligation caleulated with the projected unit credit method at the end of
the reporting period) has been applied as when calculating the defined benefit liability recognised in the balance sheet.

D. Risks associated with gratuity plan
The risks associated with the gratuity plan are stated below :

Interest rate risk:

The defined benefit obligation calculated uses a discount rate based on government bonds. If bond yields fall, the defined benefit obligation will
tend 1o increase.

Salary inflation risk:
Higher than expected increases in salary will increase the defined benefit obligation.

Demographic risk:

This 1s the risk of vanability of results due to unsystematic nature of decrements that include mortality, withdrawal, disability and retirement. The
effect of these decrements on the defined benefit obligation is not straight forward and depends upon the combination of salary increase, discount
rate and vesting criteria. It is important not to overstate withdrawals because in the financial analysis the retirement benefit of a short career
employee typically costs less per year as compared to a long service employee.
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30 Employee benefits (continued)
Defined benefit obligations

D. Expected maturity analysis of the undiscounted gratuity benefit is as follows:

As at March 31,  As at March 31,

2024 2023
Within | year 67.13 15.16
2 -5 years 130.65 8342
6-10 years 46.29 108.92
Mare than 11 years 10.94 330.53

E. Principal actuarial assumptions at the balance sheet date for gratuity

i) Economic assumptions
The principal assumptions are the discount rate and salary growth rate. The discount rate is based upon the market yields available on government
bonds at the accounting date with a term that matches that of liabilities. Salary increase rate takes into account inflation, seniority, promotion and
other relevant Factors on long-term basis.

Asat As at
March 31, 2024 March 31, 2023
Discount rate (per annum) 7.14% 7.47%
Future salary growth rate (per annum)
For next | year 7.00% 10.00%
Above | year 7.00% 10.00%
Rate ol Employee Turnover 29.00% 6.50%
Indian Assured Indian Assured
Lives Mortality Lives Mortality
Monrtality rate Diuring the Year 2012-14 (Urban)  2012-14 (Urban)
ii) Demographic assumptions
As at As at
March 31, 2024 March 31, 2023
Retirement age (years) 60 60
Adtrition rate
Upto 39 years 6.50% 6.50%
40 to 49 vears 6.50% 6.50%
S0 years and above 6.50% 6.50%

Assumptions regarding future mortality are based on Indian Assured Lives Mortality (IALM) (2012-14) as at March 31, 2024 and as at March 31,
2023(IALM) (2012-14)) rates.

As al March 31,2024, the weighted average duration of the defined benefit obligation was 3 years (March 31, 2023: 10 years).

¢) Defined contribution plans

The Company rakes contribution towards employees' provident fund, labour welfare fund and employee state insurance. Under these schemes, the
Company is required to contribute a specified percentage of payroll cost, as specified in the rules of the scheme, to these defined contribution

schemes.
Year ended Year ended
March 31, 2024 March 31, 2023
Contribution to provident and other funds 30.55 36.23
30.55 36.23




124

Perfect Relations Private Limited
Notes to the financial statement as at March 31, 2024
(Al amoaunis in T lakis, except sharve and per share data, witless otherwise stated)

31 Financial instruments - fair vialues and risk management
L. Risk Management framework

The Company's Board of Directors have overall responsibility for the establishment and oversight of the Company's risk management framework. The Company's risk
management policies are established 1o identify and analyse the risks faced by the Company to set appropriate risk limits and controls and to monitor nisk and adherence 10
limils. Risk management policies and syslems are reviewed regularly to reflect changes in market conditions and the Company's activities.

The Company through its training and management standards and procedures, aims to maintain a disciplined and constructive environment in which all employees
understand their reles and obligations.

The Company has exposure to the following risks arising from financial instruments,
- market risk,
- credit risk: and
- ligmidity nsk
A. Market risk
Market risk is the risk that changes in market prices, such as foreign exchange rates will affect the Company's income or the value of its holdings of financial instruments.
The objective of market risk management is to manage and control market risk exposures within acceptable parameters, while optimizing the return. All such transactions
are carried out within the guidelines set by the Board of directors.
Market prices comprises interest rate sk, currency rate risk and other market pnce risk

(i) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest rates,

Interest rate risk is the nsk that the fair value or future cash flows of a financial instrument will fluciuate because of changes in market interest rates. The Company's
exposure to the risk of changes in market interest rates relates pnmarily to the Company’s unsecured loan to related party with floating interest rate.

During the earlier years, the Company has not experienced any significant increase in floating interest rates and therefore, has not purchased any formal interest rate swaps
and derivatives for the fleating interest rate loan given. The Company's treasury depariment manages the interest rate risk by regularly monitoring the requirement 1o
hedge any of its floating interest rate loan given,

Exposure to interest rate risk

The interest rate profile of the Company’s interest-bearing financial instraments 15 as follows:

Particulars As at Asat
March 31, 2024 March 31, 2023

Variable-rate instruments
Loan to related party 500.00 20500
In order to optimize the Company’s position with regard to interest mcome and interest expenses and to manage the interest rate risk, the finance depariment undertakes
the interest risk managemenl exercise from time (o time.

Sensitivity analysis

The below mentioned table demonstrates the sensil

ity 10 a reasonably possible change i interest rates, with all variables held constant, (through the impact on floating

rate loan}
Impact on profit after tax / other equity
March 31, 2024 March 31, 2023
Interest rates - increase by 50 bps 2.50 1.03
Imterest rates - decrease by 50 bps (2.50) (1.03)

(i) Currency risk

Exposure to currency risk

Currency nisk 1s the oisk that the fair value or future cash flows of a financial instrument will fuctuate because of changes in foreign exchange rates. The Company’s
exposure to the risk of changes in foreign exchange rates relates primanly to the Company’s operating activities

The summary quantitative data about the Company’s exposure to currency risk as reported to the ment of the Cs

£ pany is as follows:

As at March 31, 2024

Foreign currency Amount
Financial asset
Trade receivables
Exposure in USD 017 1433
Exposure m AUD 051 27.70
Financial liability
Trade payable
Expesure in DS (0.01) (0.60)
Fxposure in EUR (0.16) {14.71)
Net exposure to foreipn currency risk 0,51 26.71

As at March 31, 2023
Foreign currency Amount

Financial asset

Trade receivables

Exposure in LISE 0.34 28.12
Net exposure to forcign currency risk 0.34 28.12
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31 Financial instruments - fair values and risk management {continued)
(il) Currency risk {continued)

Year end rates

As at As at
March 31, 2024 March 31, 2023
INR/USD 83.36 8224
INRSALD 54.31 -
INR/EUR/ 90.16 -

Sensitivity analyyis

A reasonably possible strengthening/ (weakening) of USD against INR at the end of the year, would have affected the measurement of financial instruments denominated
in a foreign currency and affected equity and profit or loss by the amount shown below. This analysis assumes that all other variables, in particular interest rates, remain
constant

Impact on profit after tax / other equity
March 31, 2024 March 31, 2023

LISD sensitivity

INR/USD - increase by 7% (March 31, 2023 - 7%) (1.00) (147
INR/USD - decrease by 7% (March 31, 2023 - 7%) 1.00 1.47
AUD sensitivily

INR/AUD - inereise by 7% (March 31, 2023 - 7%) (1.94) -
INR/AUD - decrease by 7% (March 31, 2023 - 7%) i1.94) =
EUR sensitivity

INR/EUR - increase by 7% (March 31, 2023 - 7%) 1.03 -
INR/EUR - decrease by 7% (March 31, 2023 - 7%) 1.03 -

USD:! United States Doltar, INR: Indian National Rupee

(ki) Other market price risks
The Company is exposed to equity price risk. which arises from investments measured at fair value through profit or loss. The primary goal of the Company's investment
stratepy 15 10 maximise investment retums.

B. Credit risk
Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial asset fails to meet its contractual obligations, and anses principally from
from trade receivablas, loans, security deposits, cash and cash equivalents and deposits with banks. The carrying amounts of financial assets represent the maximum credit
risk exposure.

(i) Trade receivables:
The Company's exposure to credit risk is influenced mainly by the individual characteristics of each customer. However, management also considers the factors that may
influence the credit risk of 11s customer base, including the default risk of the industry and country in which customers operate.

The Company follows “simplified approach’ for recognition of impairment loss allowance on trade receivable. It recognizes impairment loss allowance based on liletime
ECLs at each reporting date, nght from initial recognition,

Credit risk arising from trade receivables is managed in accordance with the Company's established policy with regard to credit limits, control and approval procedures
The Company provides for expected credit fosses on trade receivables based on a simplified approach as per Ind AS 109, Under this approach, expected eredit losses are
computed basis the probability of defzults over the lifetime of the assct. This allowance is measured taking into account eredit profile of the customer, past experience of
defaults, estimates for future uncertainties etc.

Based on the industry practices and the business environment in which the entity operates, management considers that the trade receivables and loans are in default if the
payments are more than 360 days past due.

The movement in allowance for impainment in respect of trade receivables during the year was as follows:

Allowance for credit loss March 31, 2024 March 31, 2023
Opening balance 280.63 100.37
Provision made / relversed during the year (75.62) 180.26
Bad debts wnitten off during the year = =
Closing balance 205.01 280.63
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31 Financial instruments - fair values and risk management (continued)
B. Credit risk (continued)

As at March 31, 2024

Gross carrying % of luss allowance  Expected credit  Net carrying amount

amount Insses

Not due 658,76 658,76
Past due 1-90 davs 295.61 6.4% 19.06 276,55
Past due 21-180 days 13196 20.6% 27.19 104.77
Past duc 181-270 days 37.19 40.2% 1495 2214
Past due 271-360 days 1891 72.0% 13.62 5.29
Above 360 days 132.20 98.5% 130.19 2.01

1,274.63 16.1% 205.01 1,069.62

As at March 31, 2023

Gross carrying % of loss allowanee  Expected credit  Net carrying amount

amount losses

Not dug 581.57 0.0% - 581.57
Past due 1-90 days 404 84 9.1% 36.90 367.94
Past due 91-180 days 117,95 232% 2736 90.59
Past due 181-270 days 61.17 100.0% 61.17 -
Past due 271-360 days 17,10 100.0% 17.10 -
Above 360 days 138.10 100.0% 138.10 -

1,320.73 21.2% 280.63 1,040.10

(Ii) Cash and cash equivalents and other bank balances:

Credit nisk from balances with banks is managed by the Company in accordance with its policy. Investments of surplus funds are made only with approved counterparties
and within credit limits assigned 1o each counterparty. Counterparty credit limits are reviewed by the management and may be updated throughout the year. Impairment on
cash and cash equivalents, other bank balances have been measured using 12-month expected credit loss basis and reflects the short maturities of the exposures. The
Company considers that 11s eash and cash equivalents and other bank balances have low credit risk based on external credit ratings of counterparties. Based on the
assessment there 15 no impairment in the said financial assets.

(ii1) Loans and other financial asscts:

a) The Company has furmshed secunty deposits to its lessors for obtaiming building to conduct its business operations, camest money deposit and others. The Company
considers that its deposits have low credit risk or negligible risk of default as the parties are well established entities and lave strong capacity to meet the obligations,
Also, where the Company feels that there is an uncertainty in the recovery of deposit, it provides for suitable impairment on the same. Based on the assessment there is no
impairment in the said financial asset.

k) The Company provides loans to employees for their personal needs and repayment by deduction from the salary of the employees. Loans are given only to those
employees who have served a minimum period as per the approved policy of the Company, The expected probability of default 1s negligible or mil.

c) Loan to related party (including imerest) - The Company has given inter-company loan to its related party for working capital requi . The Company considers
that the said loan has a low credit risk or negligible risk of default as the related party is a well established entity and have strong capacity to meet the obligations. Also,
where the Company feels thar there is an uncertainty in the recovery of loan, it provides for suitable impairment on the same. Based on the assessment there is no
impainnent in the said financial asset

0

Liguidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial liabilities that are settled by delivering cash or
another financial asset. The Company's appreach to managing liguidity is to ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when they
are due, under both normal and stressed conditions, withoul incurring unacceptable losscs or nisking damage to the Company’s reputation.

The Company’s corporate treasury depariment is responsible for liquidity, funding as well as settlement management. In addition, processes and policies related to such
risks are overseen by senior management,

The following are the remaining contractual maturities of financial liabilities at the reporting date. The amounts are gross and undiscounted. and exclude contractual
imterest payments and exclude the impact of netting agreements.

As at March 31, 2024

Contractual cash flows

Carrying Amount Total Less than 1 year More than 1 year
Trade payables 1,367.19 1.367.19 1.367.19 -
Lease Liabilities 70.79 70.79 41.23 29.56

Oither financial liabilies 74.23 74.23 74.23 -
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31 Financial instruments - fair values and risk management (continued)

C.

Liquidity risk {continued)

As at March 31, 2023

Contractual cash flows

Carrying Amount Total Less than 1 year More than 1 year
Trade payables 71818 718.18 71818 -
Lease Liabilities 13.07 - - -
Other financial liabilities 75.94 75.94 75.94 -

Capital management

For the purpose of the Companys capital management, capital includes issued equity capital, share premium and all other equity reserves altributable to the equity holders
of the parent. The primary objective of the Company’s capital management is to maximise the shareholder value.

The Company manages its capital structure and makes adj ents in light of changes in economic conditions and the requirements of the financial covenants To
maintain or adjust the capital structure, the Company may adjust the dividend payment to shareholders, return capital to shareholders or 1ssue new shares. The Company
monitors capital using a geaning ratio, which is net debt divided by total capital plus net debt. The Company's policy is to keep the ratio below 2. The Company includes
within net debi, interest bearing loans and borrowings, lease liability, trade and other payables, less cash and cash equivalents. The Campany is not subject to externally
enforced capital regulation

As at As at
March 31, 2024 March 31, 2023
Tatal liability excluding equity 1.964.80 1,257.42
Less: cash and cash equivalents (refer note 12) {265.40) {108.63)
Adjusted net debt 1,699.40 1,148.79
Total equity 2,200.39 2471.12
Adjusted equity 2,200.39 247112

Adjusted net debi to adjusted equity ratio 0,77 0.46
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31 Financial instruments - fair values and rish management

111, Fair value measurements

A, Financial instruments by category

As at March 31, 2024

As at March 31,2023

Carrying Value Fair Value Carrying Value Fair Value

Financial asseis measured at FVIPL:
Non-current
Investinents in quoted equity shares 22.57 22.57 15.71 15.71
Financial assets measured at amortised cost:
Non-current
Investinents in unquoted equity shares 61.64 - 61.04 -
Loans 16.65 - - -
Curremt
Loans 586,25 - 279.87
Trade receivables 1,069.62 1,040,10 -
Cash and cash equivalens 26540 - 108.63 -
Other financial assets 318.17 - 281.82 -

2,340.30 22.57 1,787.77 15.71
Financial liabilities measured ot amortised cost:
Non-current
Lease Linbilines 2956 - - -
Current
Trude payables 1,367.19 - 718.18 -
Lense Liabiliies 11.23 - 13.07
Other financial liabilities 74.23 - 75.94 -

1,512.21 - 807.19 -

B. I"air value hierarchy

This section explains the judgements and estimates made in determining the fair values of the financial instruments that are:

(a) recogmzed and measured at fair value and

(b) measured at amortized cost and for which far values are disclosed in the financial statements.

To provide an indication about the reliability of the inputs used in determining fair value, the Company has classified its financial mstruments into three levels prescribed under the

Indian Accounting Standird 113

Assets and liabilities which are measured it amortized cost for which fair values are disclosed

Particulars

As at March 31, 2024

Amortised cost Level 1 Level 2 Level 3 Total
Financial assets
Non-current
Investments m unquoted cquity shares 61,64 - 6l.64 - 61.64
Loans 16,65 - 16,65 - 16.65
Total financial assets 78.29 - 78.29 - 78.29
Financial liahilities
Non-current
Lease Liabilities 29.56 - - 29.56 29.56
Total financial liabilities 29,56 - - 19.56 29.56

£ As at March 31,2023

Particulars

Amortised cost Level 1 Level 2 Level 3 Total
Financial assets
Non-current
Investments in unquoted cquity shares 6164 - 61.04 - 61.64
Total financial assets 61,64 - 61.64 - 61.64

Financial liabilitics
Non-current
Lease Liabilities

Total financial liabilities
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31 Financial instruments - fair values and risk managem ent {continued)
B. Fair value hicrarchy (continued)

air value

As at March 31,2024

Sanielent Fair Value Level 1 Level 2 Level 3 Tatal
Financial assets
Non-current
Investments 1n quoted equity shares 2257 2257 - - 22.57
Tutal financial assets 22.57 12.57 = = 22.57
Particul As at March 31, 2023

HERS Fair Value Level 1 Level 2 Level 3 Total
Financial assets
Non-current
Investments in quoted equity shares 15.71 15.71 - - 15,71
Total [ ial assets 15.71 15.71 - - 15.71

The carrying amounts of trade receivables, trade payables, cash and cash equivalents, bank balances, other financial assets, curvent loans, other financial liabilitics and current lease
liabality are considered to be the same as their fair values, due 1o their short-term nature.

The fair values for non current loans and non current lease |iabilities were caleulated based on cash flows discounted using a current lending rate. They are classified as level 3 fair
values in the fair value hierarchy due to the mclusion of unobservable mputs meluding counterparty credit.

o

Measurement of fair values:
Level 1: Level | hierarchy includes finzancial mstruments measured using quoted prices
Level 2: The far value of financial mstruments that are not traded in an active market (for example, traded bonds, over-the counter derivatives) 1s determmed using valuation

techmigues which maximize the use of observable market data and rely as little as possible on entity-specific estimates. If all sumnificant inputs required to fair value an instrument are
observable, the instrument is included in level 2,

Level 3: If one or more of the sigmficant inputs is not hased on observable market data, the instrument is included in level 3.
Valuation process
The finance department of the Company performs the valuation of financial assets and liabilities required for financial reporting purposes, including level 3 fair values. This team

reports directly to the Viee President - Finance Controller. Discussions of valuation processes and resulis are held between the Vice President - Finance Controller and the finance team
a1 least once every year in hine with the Company’s reporting year,

There has been no valuation under level | and level 2. Further, there are no transfers between level 1, level 2 and level 3 during the year ended March 31, 2024 and March 31, 2023

The Company’s pelicy 15 to recognise transfers mio and transfers out of far value hierarchy levels as at the end of the reporting period
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32 Related party disclosures

(a) Names of related parties where control exists:

(i) Holding Company Dentsu Aegis Network India Private Limited
{11} Ultimate Holding Company Dentsu Ine., Japan
(iii) Subsidiary Accord Public Relations Private Limited

(b) Names of other related parties
(1) Fellow Subsidiaries: Dentsu Communications India Private Limited (formerly known as Dentsu Aegis
Network Communications India Private Limited)
Fountainhead Entertainment Private Limited
Dentsu Marketing Solutions Private Limited(formerly known as Dentsu Aegis Network
Marketing Solutions Private Limited)
Amnet Trading Private Limited
Dentsu ltaly
Dentsu One Private Limited
Dentsu Webchutney Private Limited
Ultimedia E-Solutions Private Limited
Dentsu Advertising And Media Services India Private Limited
Dentsu Aegis Network Asia Pacific Pte. Limited
Happy Creative Services (India) Private Limited
Dentsu Network Advertising Private Limited
Milestone Brandcom Private Limited

(ii) Key Management Personnel Sujit Vaidya: Appointed w e f 6th February 2024
William Vaz: resigned w.e.f. 18th March 2023
Sumeer Mathur: Appointed w.e.f. 18th March 2023
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32

Related party disclosures (continued)

A. Transactions with related parties

For the year ended March 31,

For the year ended March 31,

2024 2023

Ultimate Fellow Ultimate Fellow

Haolding/ Subsidiaries/ Haolding/ Subsidiaries/

Holding Subsidiaries Holding Subsidiaries

company company
Sale of services
Dentsu Aegis Network Marketing Solutions Pyt Ltd, = ® - =
Dentsu Network Advertising Private Limited - 4.00 - 16.20
Taproot Dentsu Communication India Private Limited - - - 5.46
Dentsu Communications India Private Limited (formerly known as - 1.00 -
Dentsu Aegis Network Communications India Private Limited)
Ultimedia E-Solutions Private Limited - 1.50 - -
Dentsu Creative PTY Lid - X772 - -
PR Consulting Dentsu Ine - 38.80 - -
Reimbursement of expenses Received
Accord Public Relations Pyt Ltd - - - 1.58
Amnet Trading Private Limited - 0.04 - -
Dentsu Communications India Private Limited (formerly known as - 0.28 - -
Dentsu Aegis Network Communications India Private Limited)
Reimbursement of expenses Paid
Milestone Brandcom Pyt Lid - - - -
Happy Creative Services (India) Pnivate Limited - - . -
Dentsu Network Advertising Private Limited - 400 - 122
Dentsu Communications India Pvi Ltd - 143.61 - 96.75
Dentsu Aegis Network India Private Limited 4384 - 153.49 -
Dentsu Advertising and Media Services India Private Limited - 42.08 - 38 88
Dentsu One Privale Limited = = i =
Dentsu Webchutney Private Limited - 3.47 - 4.24
Dentsu Aegis Network Asia Pacific Ple, Lid - 4,48 - 13.50
WAT Media Private Limited - 20,71 - 53.57
Management charpes
Dentsu Communications India Pyt Lid - 492.19 - 581.16
Dentsu Aegis Network India Private Limited 562.76 - 676.24 -
Project expenditure (media)
Dentsu Network Advertising Private Limited - 102.82 - -
WAT Media Private Limited - 1.60 - -
Dentsu laly - 18.35 - -
Loan given during the year
Demsu Communications India Pyt Ltd - 1,520.00 - 865.00
Loun received back during the year
Dentsu Communications India Pyt Lid = 1,225.00 - 1,850.00
Interest on loan
Dentsu Communications India Pvt Ltd (net of interest expenses) - 17.23 = 6126
|Key managerial personnel and their relative compensation * |

Year ended Year ended

March 31,2024 March 31,2023

Shon-term employee benefits

- |

*This does not include the provisions made for gratuity and leave benefits, as they are determined on an actuarial basis for the Company as

a whole,

The transactions with related parties are made on terms equivalent to thosce that prevail in arm’s length transactions, Outstanding balances at

the year-end are unsecured and settlement occurs in cash
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32 Related party disclosures (continued)

As at March 31, 2024 As at March 31, 2023
Ultim are Key Fellow Ultimate Key Fellow
Holding Management | Subsidiaries/ Holding/ Manag t | Subsidiaries/
Holding Personnel Subsidiaries Haolding Personnel Subsidiarics
company company
Trade payables
Dentsu Webehutney Private Linited - - 0.62 - - 1.56
Dentsu Newwork Advertising Private Limited - - 109.32 - - 047
Dentsu Acgis Network India Private Limited 379.54 - - 23740 - -
Happy Creative Services (India) Private Limited - - - - - -
Dentsu Communications India Pvt Lid - - 305.60 - ~ 127.70
Dentsu Advertising and Media Services India Private Limited - - 13.99 - - (0.60)
Dentsu Aegis Network Asia Pacific Pte, Lid = - 4612 - - 4165
Dentsu Ttaly - - 14.71 < . 5
WAT Media Private Limiled - - 15.80 - - 3.15
Trade Receivables
Dentsu Network Advertising Private Limited - - - - - 3189
Denisu Communications India Pyt Lid - - 027 - - 4.81
Dentsu Creative Py Ltd - - 27.70 - - -
Ultimedia E-Solutiens Private Limited - - 177 - . .
Amnet Trading India Private Lumted - - 0.04 5 = -
Accord Public Relations Private Limited - - 330 - - 16.50
ICD Receivable
- 1CD - Dentsu Communications India Pyt Led = - 500,00 - - 205 00
Interest on ICD Receivable
- ICD - Dentsu Communieations India Pvt Ltd (including acerued
interest) - . 097 - + D41
Investments
Accord Public Relations Private Limited - 6] 64 = = F 6l 64
Loans (sccurity depuosits)
Dilip Cherian = a = . 1.05 =
Pradeep Kewalramani - . - - 1.05 -

Terms and conditions of transactions with related parties
The sales to and purchases from related parties are made on terms equivalent to those that prevail in arm's length transactions. Quistanding balances at the year-end are
unsecured and interest free and settfement ocours in cash. There have been no guarantces provided or received for any related party receivables or payables
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33 Transfer pricing
The Company has a comprehensive system of maintenance of information and documents as required by the Transfer Pricing legislation
under Section 92-92F of the Income-tax Act, 1961. As the law requires existence of such information and documentation to be
contemporaneous in nature, the Company, for the current financial year, expeets such records to be in existence latest by the date of filing the
income tax return as required under the law. The management is of the opinion that its international and domestic transactions are at arm's
length so that the aforesaid legislation will not have any impact on the financial statements, particularly on the amount of tax expense and that
of provision for taxation.

34 Financial ratios

March 31, | March 31, L. i
Ratio / Measure 2024 t923 | Verieseo [Reasouiiorariente
(a) Current ratio 1.38 1.84 -25%  |Note 1
(b) Debt-Equity ratio NA NA NA Not applicable
(c) Debt Service Coverage ratio NA NA NA Not applicable
(d) Return on Equity ratio -11.59% -27.01% -57% Note 2
(c) Inventory turnover ratio NA NA NA Not applicable
(f) Trade Receivables turnover ratio 4.39 4.64 -5% Note |
(g) Trade payables turnover ratio 2.77 4.17 -34% Note 2
(h) Net capital turnover ratio 6.36 341 86%% Note 2
(i) Net profit ratio -5.80% -17.35% -67%  |Note 2
(j) Return on Capital emploved -16.78% -33.54% -50%  [Note 2
(k) Returm on investment 35.84% 5.98% 499%  |Note 3
Ratio / Measure Methodology

(a) Current ratio
(b) Debt-Equity ratio
(c) Deht Service Coverage ratio

Current assets aver current liabilities
Debt over total sharcholders' equity
EBIT over current debt

(d) Return on Equity ratio

(e) Inventory turnover ratio

(1) Trade Receivables tumover ratio
(g) Tradc payables turnover ratio
(h) Net capital turnover ratio

(1) Net profit ratio

(j) Return on Capital employed

(k) Return on investment

PAT over total average equity

Sales over average inventory

Revenue from operations over average trade receivables

Adjusted expenses over average trade payables

Revenue from operations over working capital

Net profit over revenue

PBIT over capital employed

Interest income. net gain on sale of investments and fair value gain over average investments.

Note 1:
No explanation required. being the movement is less than threshold limits provided by Schedule I11 division I to the Companies Act, 2013,

Note 2:

The Change in ratio is on account of lower operation margins and cash outflow from operating activities as compared o previous vear and
working capital loan received back during the current year.

Note 3:
The Change in ratio is on account of fairvalue change in invesiments.

35 The Indian Parliament has approved the Code on Social Security, 2020 which would impact the contributions by the company towards
Provident Fund and Gratuity. The Ministry of Labour and Employment had released draft rules for the Code on Social Security. 2020 on
November 13, 2020, and invited suggestions from stakeholders which are under consideration by the Ministry. The Company will assess the
impact and its evaluation once the subject rules are notified, The Company will give appropriate impact in its [inancial statements in the
period in which, the Code becomes effective and the related rules to determine the financial impact are published
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36

Corporate social responsibility expenses

Based on the guidance note on Accounting for Expenditure on Corporate Social Responsibility Activities (CSR) 1ssued by the Institute of
Chartered Accountants of India and Section 135 of Companies Act, 2013, read with rules made thereunder, following is the status of CSR
expenditure as on 31 March, 2024

Particulars 31-Mar-24 31-Mar-23
Gross amount required to be spent by the Company during the year - 10.19

Amount spent during the year - N
Other than ongoing project:

1) Construction / acquisition of any asset - =
i1) On purposes other than (i) above @ -

Excess / (Shortfall) at the end of the vear - (10.19)
(Shortfall carry forward trom previous year) (10.19) -
Paid 10.19 -
Total shortfall at the end of the year - (10.19)
Opening provision (10.19) =
Addition during the year - (10.19)
Paid 10.19 -
Closing provision - (10.19)

37 (1) The Company was required to file its financial statements for the year ended March 31, 2023, with the Registrar of Companies (ROC) as per

Section 92 and Section 137 of the Companies Act, 2013. The deadlines for these filings were November 29, 2023, and October 30, 2023,
respectively However, the Company experienced delays in submitting these annual returns to the ROC within the stipulated timelines. The
filings under Section 92 and Section 137 were eventually completed on January 10, 2024, and December 06, 2023, respectively, afier
recerving approval from regulatory authorities, These delays were primarily due to the COVID-19 pandemic and other circumstances beyond
the Company's control in previous years, which had caused subsequent delays in filings in subsequent financial years. As of now, the
Company cannot ascertain the potential liabilities that may arise or the impact on the financial statements resulting from these non-
compliances being compounded. Pending the resolution of any proceedings related to compounding these non-compliances, the Company has
not made any provisions or adjustments in the financial statements for the year ended March 31, 2023,

37(2) Effective April 1, 2023, the Ministry of Corporate Affairs (MCA) mandated that every company using accounting software for bookkeeping

must utilize software that includes an audit trail feature. This feature records every transaction, maintains an edit log for all changes made to
the books, specifies the dates of these modifications, and ensures the audit trail cannot be disabled.

Throughout the year, the company used two accounting software solutions for bookkeeping. From April 1, 2023, to February 18, 2024, the
company used Microsoft AX 2012, and from February 19, 2024, onwards. it swilched to Microsoft Dynamics 365. Notably, the Audit Trail
was not activated in Microsaft AX 2012, but it is enabled in Microsoft Dynamics 365 As of February 19, 2024. an audit trail for the general
ledger module in Microsoft Dynamics 365 concerning transaction edit logs for change management has not been demonstrated. Due to the
absence of database log activation at the transaction level, tracing edit logs is not possible. However, all journals are work{low-enabled,
requiring approval before any edits or postings. Enabling the database log at the transaction level would impact performance and increase
database storage costs, As an alternative, the audit team can use workflow history.

For the other accounting software, Bigsun (Billing Software) has audit trail enabled for master records, and once transactions are approved,
they cannot be altered. Sensys (Payroll Software) does not maintain an audit trail for backend changes, although the salary structure cannot
be modified in the backend.

Backup for Microsoft Dynamics 363 is performed daily. The server for Microsoft Dynamics 365 is located outside India, meaning backups
are also maintained outside India. However, as Microsoft Dynamics 365 operates as a SaaS platform service (Microsoft Cloud Tenant),
relying on a single location is impractical due to Microsoft's disaster recovery and replication strategy. Data location is irrelevant from a
security standpoint because it 1s encrypted and cannot be accessed by any third party, including Microsoft. Microsoft is engaged as a product
and consultancy company with significant autonomy in providing necessary services, ensuring that Microsoft Dynamics 365 conforms 10 all
legal requirements. .
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37 (3) Additional regulatory information required by Schedule 111 to the Companies Act, 2013

(i) The Company does not have any benami property held in its name. No proceedings have been initiated on or are pending against the
Company for holding benami property under the Benami Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made
thereunder.

(i) The Company has not traded or invested in Crypto currency or Virtual Currency during the year

(111) The Company has not come across any transaction ocurred with struck-ofl companies under section 248 of the Companies Act, 2013 or
section 560 of the Companies Act, 1956

(1v) The Company has not been declarcd wilful defaulter by any bank or [inancial institution or other lender or government or any
government authority

(v) The Company does not have any charges or satisfaction of charges which is yet to be registered with the Registrar of the Companies
beyond the statutory period.

{vi) Utilization of borrowed funds and share premium

(I} The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries)
with the understanding that the Intermediary shall:

(a) Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Company
(Ultimate Beneficiaries) or

(b) Provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries

(1) The Company has not received any [und from any person{s) or entity(ies), including foreign entities (Funding Party) with the
understanding (whether recorded in writing or otherwise) that the Company shall:

(a) Directly or indirectly lend or invest in other persons or entities identified in any manrner whatsoever by or on behalf of the Funding Party
(Ultimate Beneficiaries) or

(b) Provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries

(vii) There is no income surrendered or disclosed as income during the vear in tax assessments under the Income Tax Act. 1961 (such as
search or survey), that has not been recorded in the books of account.

(viti) The company has not revalued its Property, Plant and Equipment during the year.
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38 Comparative previous year s figures have been reworked, regrouped and reclassified to the extent possible, wherever necessary o confirm to
current year s classification and presentation

For Haribhakti & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants Perfect Relations Private Limited

1CAT Firm Registration number: 103523 WL WH00048
Ao A QMO&W
Dhawal

Pandya Sujit Vaidy S T Mathur'
Partner Director Director
Membership No: 160500 DIN: 03287161 DIN: 10076618

Place: Md MMT

PIm:c:MOM 84&": Place:’\d\}m 8#I—
Date : 14%4,\7_4—

Date; 9__4\619_4‘, Date: 2_4\([9_4,
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INDEPENDENT AUDITOR’S REPORT
To the Members of Accord Public Relations Private Limited
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Accord Public Relations Private
Limited (“the Company”), which comprise the Balance Sheet as at March 31, 2024, the
Statement of Profit and Loss (including Other Comprehensive Income), the Statement of Changes
in Equity and the Statement of Cash Flows for the year then ended, and notes to the financial
statements including a summary of material accounting policy information and other explanatory
information (hereinafter referred to as “financial statements”),

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid financial statements give the information required by the Companies Act, 2013
(“the Act”) in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India including the Indian Accounting Standards (“Ind
AS") prescribed under section 133 of the Act, read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended, of the state of affairs of the Company as at March 31, 2024,
its loss (including other comprehensive income), its changes in equity and its cash flows for the
year ended on that date.

Basis for Opinion

We conducted our audit in accordance with Standards on Auditing (SAs) specified under section
143(10) of the Act. Our responsibilities under those Standards are further described in the
Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of
Chartered Accountants of India (“ICAI") together with the ethical requirements that are relevant
to our audit of the financial statements under the provisions of the Act and Rules thereunder,
and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion on the financial statements.

Emphasis of Matter

Note 31(1) to the financial statements states that the Company has delayed filing the annual
return under section 92 and the financial statements under section 137 of the Act for the
financial year 2022-23. This results in non-compliance with sections 92 and 137 of the Act and
may attract penalties. The management believes that the delay was primarily due to the COVID-
19 pandemic and circumstances beyond its control in previous years, leading to subsequent
delays in filings in the following financial years. The Company has filed the annual return and
financial statements after the due date for the financial year 2022-23 as per the Act.
Accordingly, internal financial controls with reference to financial statements and the operating
effectiveness of such controls under section 143(3)(i) of the Act become applicable to the
Company. The impact, if any, of the non-compliance and its outcome on the financial statements
is currently unascertainable.

Our opinion is not maodified in respect of this matter.

m firm Haribhakti & Co. FRN: 103523W)
Registered office: 705, Leela Business Park, Andheri-Kurla Road, Andheri (E), Mumbai - 400 059, India. Tel:+91 22 6672 9999 Fax:+91 22 6672 9777
QOther offices: Ahrmedabad, Bengaluru, Bharuch, Chennai, Hyderabad, Jaipur, Kolkata, New Delhi, Pune, Rajkot, Vadodara.
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Other Information

The Cornpany’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Board’s Report, but does not include the financial
statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of
this other information, we are required to report that fact. We have nothing to report in this
regard.

Responsibilities of Management and Those Charged with Governance for the Financial
Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Act with respect to the preparation of these financial statements that give a true and fair view
of the financial position, financial performance (including other comprehensive income),
changes in equity and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including Ind AS prescribed under section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless the Board of Directors
either intends to liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

Those Board of Directors is also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but
is not a gpuarantee that an audit conducted in accordance with SAs will always detect a material
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misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of this financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

« Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also respansible for expressing our opinion on whether the Company has adequate
internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

» Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

+ Conclude on the appropriateness of management's use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

« Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

(1) As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of India in terms of section 143(11) of the Act, we report in “Annexure
1”, a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.
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(2) As required by section 143(3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit;

b. In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books, except for use of accounting
software which has a feature of recording audit trail of each and every transaction,
creating an edit log of each change made in books of account along with the date when
such changes were made and ensuring that the audit trail cannot be disabled as described
in para (2)(j)(vi) below and except for the server to be physically located in India and
back-up to be done on a daily basis of the books of account and other books and papers of
the Company maintained in electronic mode as per proviso to Rule 3(5) of the Companies
(Accounts) Rules, 2014, which has not been complied by the Company;

c. The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive
Income), the Statement of Changes in Equity and the Statement of Cash Flows dealt with
by this report are in agreement with the books of account;

d. In our opinion, the aforesaid financial statements comply with the Ind AS prescribed under
section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended;

e. The matter described under the Emphasis of Matter section above, in our opinion, may
have an adverse effect on the functioning of the Company;

f. On the basis of the written representations received from the directors as on March 31,
2024, and taken on record by the Board of Directors, none of the directors is disqualified
as on March 31, 2024 from being appointed as a director in terms of section 164(2) of the
Act;

g. The modifications relating to the maintenance of accounts and other matters connected
therewith are as stated in the paragraph 2 (b) above on reporting under Section 143(3)(b)
of the Act and paragraph (2)(j)(vi) below on reporting under Rule 11(g) of the Companies
(Audit and Auditors) Rules, 2014;

h. With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our
separate report in “Annexure 2”;

i. With respect to the other matter to be included in the Auditor’s Report in accordance with
the requirements of section 197(16) of the Act, as amended:

In our opinion and to the best of our information and according to the explanations given
to us, the Company being a private company, section 197 of the Act related to the
managerial remuneration is not applicable.

j. With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion
and to the best of our information and according to the explanations given to us:
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(i) The Company has disclosed the impact of pending litigations on its financial position in
its financial statements - Refer Note 21 on Contingent Liabilities to the financial
statements,

(ii) The Company did not have any long-term contracts including derivative contracts.
Hence, the guestion of any material foreseeable losses does not arise;

(ifi) There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company;

(iv) (a) The Management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been advanced or
loaned or invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the Company to or in any other persons or entities, including foreign
entities (“Intermediaries”), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the
Company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;

(iv) {b) The management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been received by the
Company from any persons or entities, including foreign entities (“Funding Parties”), with
the understanding, whether recorded in writing or otherwise, that the Company shall,
whether, directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(iv) (c) Based on the audit procedures that are considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b)
above, contain any material misstatement,

(v) The Company has not declared nor paid any dividend during the year. Hence, reporting
the compliance with section 123 of the Act is not applicable.

(vi) Based on our examination, including test checks, except for the instances mentioned
below, the Company has used an accounting software Microsoft Dynamics 365 for
maintaining its books of account for the financial year ended March 31, 2024, effective
from February 19, 2024 which has a feature of recording audit trail (edit log) facility and
the same has operated for the period effective February 19, 2024 onwards for all relevant
transactions recorded in the software. Further, during the course of our audit we did not
come across any instance of audit trail feature being tampered with from the
implementation date. As the proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014,
is applicable from April 1, 2023, the reguirement to report under clause 11(g) of the
Companies (Audit and Auditors) Rules, 2014, regarding the preservation of audit trail as
per statutory requirements for record retention, is not applicable for the financial year
ended March 31, 2024.
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Nature of exception noted

Details of Exception

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail feature was not enabled for accounting
software Microsoft AX 2012 for the period April 01,
2023 till February 18, 2024.

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for accounting software Microsoft
Dynamics 365 effective from February 19, 2024 with
respect to edit log of transaction for general ledger
module for change management was not evidenced.

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for other accounting software Bigsun
(Billing Software) is enabled for masters except
that transactions once approved cannot be changed
and no audit trail is enabled for transactions.

Instances of accounting software
where we were unable to
comment on audit trail feature

No Audit Trail for other accounting software Sensys
(Payroll Software) is maintained for changes made
in backend except that salary structure cannot be
changed in backend.

For Haribhakti & Co. LLP

Chartered Accountants

ICAl Firm Reg15tratl@ 1035

X7

Dhavad.Pandya

Partner

Membership No.160500
UDIN: 24160500BKHJHL1242

Place: Mumbai

Date: July 30, 2024

142

Continuation Sheet




HARIBHAKTI & CO. LLP 143

Chartered Accountants

ANNEXURE 1 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section
in the Independent Auditor’s Report of even date to the members of Accord Public Relations
Private Limited (“the Company”) on the financial statements for the year ended March 31, 2024]

Based on the audit procedures performed for the purpose of reporting a true and fair view on
the financial statements of the Company and taking into consideration the information,
explanations and written representation given to us by the management and the books of account
and other records examined by us in the normal course of audit, we report that:

(i)
(3a) (A) The Company has maintained proper records showing full particulars, including
quantitative details and situation of Property, Plant and Equipment

(a) (B) The Company does not have any Intangible Assets and accordingly, reporting under
clause (i)(a)(B) of paragraph 3 of the Order is not applicable.

(p) The Company has a program of physical verification of Property, Plant and Equipment to
cover all the items in a phased manner once every three years, which, in our apinion, is
reasonable having regard to the size of the Company and the nature of its assets.
Pursuant to the program, certain Property, Plant and Equipment were due for verification
during the year and were physically verified by the management during the year. No
material discrepancies were noticed on such verification.

(¢} The Company does not have any immovable property and accordingly, reporting under
clause (i)(c) of paragraph 3 of the Order is not applicable.

(d) The Company has not revalued its Property, Plant and Equipment during the year.
Accordingly, reporting under clause (i)(d) of paragraph 3 of the Order is not applicable.

{(e) No proceedings have been initiated or are pending against the Company as at March 31,
2024 for holding any benami property under the Prohibition of Benami Property
Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder.

(i1) (a) The Company is in the business of providing services, and consequently, does not hold
any inventory. Therefore, reporting under clause (ii}(a) of paragraph 3 of the Order is not
applicable.

(b) The Company has not obtained any sanctioned working capital limit during the year,
from banks and/or financial institutions, on the basis of security of current assets.
Therefore, reporting under clause (ii)(b) of paragraph 3 of the Order is not applicable.

(iii)
(2) During the year, the Company has provided loans or provided advances in the nature of
loans, or stood guarantee, or provided security to the following entities:
(Rs. in Lakhs)

Sr Particulars Guarantees | Security Loans Advances in

No the nature of
loans

1 Aggregate amount

granted / provided
during the year

- Subsidiaries Nil | Nil Nil Nil

-Joint Ventures Nil Nil Nil Nil

- Associates Nil Nil Nil Nil

- Others Nil Nil 55 Nil
2 Balance

outstanding as at
March 31, 2024 in
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(iv)

(v)

(vi)

respect of above

cases

- Subsidiaries Nil Nil Nil Nil
- Joint Ventures Nil Nil Nil Nil
- Associates Nil Nil Nil Nil
- Others Nil Nil 205 Nil

(b) The investments made, guarantees provided, security given and the terms and conditions

(ch

of the grant of all loans and advances in the nature of loans and guarantees provided by
the Company during the year are not prejudicial to the interest of the Company.

The schedule of repayment of principal and payment of interest in respect of the loans
and advances in the nature of loans have not been stipulated as these loans are repayable
on demand. Thus, we are unable to comment whether the repayments or receipts during
the year are regular and report amounts overdue for more than ninety days, if any, as
required under clause (iii)(d) of paragraph 3 of the Order.

(d) The aforesaid loans and interest thereon are repayable/payable on demand. As no such

demand has been raised by the Company till date, reporting under clause (iii)(c) and (d)
of paragraph 3 of the Order are not applicable.”

(e) There were no loans or advances in the nature of loan granted which has/have fallen

due during the year, have been renewed or extended. Further, there were no instances
of fresh loans being granted to settle the overdues of existing loans given to the same
parties.

(f) The Company has granted loans or advances in the nature of loans either repayable on

demand or without specifying any terms or period of repayment. Details of the same are

as below:
(Rs. in Lakhs)

Particulars All Promoters | Related Parties Remarks
parties

Aggregate  amount  of
loans/advances in

nature of loan

- Repayable on demand (A) 205 | Nil 205
-Agreement  does  not Nil Nil Nil
specify any terms or period
of repayment (B)

Total (A+B) 205 Nil 205

Percentage of 100% N.A 100%
loans/advances in

nature of loan to the total
loans

The Company has complied with the provisions of sections 185 and 186 of the Act in
respect of grant of loans, making investments and providing guarantees and securities,
as applicable.

In our opinion, the Company has not accepted any deposits or amounts which are deemed
to be deposits. Accordingly, reporting under clause (v) of paragraph 3 of the Order is not
applicable.

The Central Government has not prescribed the maintenance of cost records for any of
the products of the Company under sub-section (1) of section 148 of the Act and the rules
framed there under.
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(vii)

countants

(a) The Company is regular in depositing with the appropriate authorities, undisputed

statutory dues including Goods and Services tax (GST), provident fund, employees’ state
insurance, income-tax, sales-tax, service tax, duty of customs, duty of excise, value
added tax, cess and any other material statutory dues applicable to it, in all cases during
the year. During the year 2017-18, sales tax, value added tax, service tax and duty of
excise subsumed in GST and are accordingly reported under GST.

AND

No undisputed amounts payable in respect of provident fund, employees’ state
insurance, income tax, GST, customs duty, cess and any other material statutory dues
applicable to it, were outstanding, at the year end, for a period of more than six months
from the date they became payable.

(b)No undisputed amounts payable in respect of provident fund, employees’ state

(viii)

insurance, income tax, GST, customs duty, cess and any other material statutory dues
applicable to it, were outstanding, at the year end, for a period of more than six months
from the date they became payable, except as follows:

Statement of Disputed dues
Name of | Nature of | Amount Period to | Forum where | Remarks, if

the the dues (Rs. in | which dispute is | any
Statute Lakhs) amount i pending
relates
“Income Income 13.87 | AY 2013-14 | Deputy
Tax  Act, | Tax Commissioner
1961 of Income Tax
Income Income 4.77 | AY 2018-19 | Deputy
Tax Act, | Tax Commissioner
| 1961 of Income Tax

We have not come across any transaction which were previously not recorded in the
books of account of the Company that have been surrendered or disclosed as income
during the year in the tax assessments under the Income Tax Act, 1961.

(ix) (a) The Company has not taken any loans or other borrowings from any lender. Accordingly,
reporting under clause (ix)(a) of paragraph 3 of the Order is not applicable.

(b) The Company has not been declared wilful defaulter by any bank or financial institution

()

(@)

or government or any government authority.

The Company did not obtain any money by way of term loans during the year and there
were no outstanding term loans at the beginning of the year. Accordingly, reporting under
clause (ix)(c) of paragraph 3 of the Order is not applicable.

On an overall examination of the financial statements of the Company, as the Company
has not taken any loans or other borrowings from any lender and there were no
outstanding term loans during the year as well as at year end and hence no funds were
raised. Accordingly reporting under clause (ix)(c) of paragraph 3 of the Order pertaining
to funds raised on short-term basis been used for long-term purposes is not applicable.

On an overall examination of the financial statements of the Company, the Company has
not taken any funds from any entity or person on account of or to meet the obligations
of its subsidiaries, associates or joint ventures as defined under the Act. The Company
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(x) (a)

(b)

(xi) (a)

(b)

(©)

(xii)

(xiii)

(xiv) (a)

(xv)

(xvi) (a)

(b}

does not have any subsidiaries, associates, jointly controlled entities or joint operations
as defined under the Act during the year under audit as well as at the year end.

The Company has not raised loans during the year on the pledge of securities held in its
subsidiaries, joint ventures or associate companies, as defined under the Act. The
Company does not have any subsidiaries, associates, jointly controlled entities or joint
operations as defined under the Act during the year under audit as well as at the year
end.

The Company has not raised money by way of initial public issue offer / further public
offer (including debt instruments) during the year. Therefore, reporting under clause
(x)(a) of paragraph 3 of the Order is not applicable.

The Company has not made any preferential allotment or private placement of shares or
convertible debentures (fully, partially or optionally convertible) during the year.
Therefore, reporting under clause (x)(b) of paragraph 3 of the Order is not applicable.
During the course of our examination of the books and records of the Company, carried
out in accordance with the generally accepted auditing practices in India, and according
to the information and explanations given to us, we have neither come across any
instance of fraud by the Company nor any fraud on the Company has been noticed or
reported during the year, nor have we been informed of any such instance by the
management.

No report under section 143(12) of the Act has been filed with the Central Government
by the auditors of the Company in Form ADT-4 as prescribed under Rule 13 of Companies
(Audit and Auditors) Rules, 2014, during the year or upto the date of this report.

Though establishment of vigil mechanism is not mandated by the Act or by SEBI LODR
Regulations, we have taken into consideration the whistle blower complaints received
by the Company during the year (and upto the date of this report) and shared with us for
reporting under this clause.

In our opinion, the Company is not a Nidhi Company. Therefore, reporting under clause
(xii) of paragraph 3 of the Order is not applicable.

All transactions entered into by the Company with the related parties are in compliance
with section 188 of the Act, where applicable, and the details have been disclosed in the
financial statements as required by the applicable accounting standards. Since the
Company is a private limited company, the provisions of section 177 of the Act are not
applicable to the Company.

In our opinion, the Company does not have an internal audit system and is not required
to have an internal audit system as per the provisions of the Act. Hence, reporting under
clause (xiv) (a) and (b) of paragraph 3 of the Order is not applicable.

The Company has not entered into any non-cash transactions with its directors or persons
connected with them during the year and hence, provisions of section 192 of the Act are
not applicable to the Company.

The Company is not required to be registered under section 45-1A of the Reserve Bank of
India Act, 1934. Therefore, reporting under clause (xvi)(a) and (b) of paragraph 3 of the
Order are not applicable.

The Company is not a Core Investment Company (CIC) as defined in Core Investment
Companies (Reserve Bank) Directions, 2016 (“Directions”) by the Reserve Bank of India.
Accordingly, reporting under clause (xvi)(c) and (d) of paragraph 3 of the Order are not
applicable.
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(xvii)

(xviii)

(xix)

(xx)

(c) Asinformed by the Company, the Group to which the Company belongs has no CIC as part

of the Group.

The Company has incurred cash losses for the current and the immediately preceding
financial year amounting to Rs. 29.47 Lakhs and Rs. 34.70 Lakhs respectively.

There has been no resignation of the statutory auditors during the year and accordingly,
reporting under clause (xviii) of paragraph 3 of the Order is not applicable.

On the basis of the financial ratios, ageing and expected dates of realization of financial
assets and payment of financial liabilities, other information accompanying the
financial statements and our knowledge of the Board of Directors and management plans
and based on our examination of the evidence supporting the assumptions, nothing has
come to our attention, which cause us to believe that any material uncertainty exists as
on the date of this audit report and that the Company is not capable of meeting its
liabilities existing at the date of balance sheet as and when they fall due within a period
of one year from the balance sheet date. We, however, state that this is not an assurance
as to the future viability of the Company. We further state that our reporting is based on
the facts up to date of the audit report and we neither give any guarantee nor any
assurance that all liabilities falling due within a period of one year from the balance
sheet date, will get discharged by the Company as and when they fall due.

The provisions of section 135 of the Act are not applicable to the Company. Hence,
reporting under clause (xx) of paragraph 3 of the Order is not applicable.

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

\

Dhiaval Pandya

Partner

Membership No: 160500
UDIN: 24160500BKHJHL1242
Place: Mumbai

Date: July 30, 2024
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 2(h) under ‘Report on Other Legal and Regulatory Requirements’ section in
our Independent Auditor’'s Report of even date to the members of Accord Public Relations Private
Limited on the financial statements for the year ended March 31, 2024]

Report on the Internal Financial Controls with reference to Financial Statements under clause (i) of
sub-section 3 of section 143 of the Companies Act, 2013 (“the Act”)

We were engaged to audit the internal financial controls with reference to financial statements of
Accord Public Relations Private Limited (“the Company”) as of March 31, 2024 in conjunction with our
audit of the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Board of Directors is responsible for establishing and maintaining internal financial
controls based on the internal control with reference to financial statements criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note") issued by the Institute of
Chartered Accountants of India (“ICAI”). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to Company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information,
as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference
to financial statements based on our audit. We conducted our audit in accordance with the Guidance
Note and the Standards on Auditing, to the extent applicable to an audit of internal financial controls,
both issued by the ICAI

Because of the matter described in Disclaimer of Opinion paragraph below, we were not able to obtain
sufficient appropriate audit evidence to provide a basis for an audit opinion on internal financial
controls with reference to financial statements of the Company.

Meaning of Internal Financial Controls with reference to Financial Statements

A company's internal financial control with reference to financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of

financial statements for external purposes in accordance with generally accepted accounting principles.

A company’s internal financial control with reference to financial statements includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorisations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have a material effect
on the financial statements.
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Disclaimer of Opinion

According to the information and explanation given to us, the Company has not established its internal
financial controls with reference to financial statements on criteria based on or considering the
essential components of internal control stated in the Guidance Note issued by ICAI.

Because of this reason, we are unable to obtain sufficient appropriate audit evidence to provide a basis
for our opinion whether the Company had adequate internal financial controls with reference to
financial statements and whether such internal financial controls were operating effectively as at
March 31, 2024,

We have considered the disclaimer reported above in determining the nature, timing, and extent of
audit tests applied in our audit of the financial statements of the Company, and the disclaimer does
not affect our opinion on the financial statements of the Company.

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

Dhav&l Pandya
Partner
Membership No.: 160500
UDIN: 24160500BKHJHL1242
Place: Mumbai

Date: July 30, 2024
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Accord Public Relations Private Limited
Balance Sheet as at March 31, 2024

(Al amonnis in 2 lakhs, except share amd per share daia, unless vihienvise stated)

Note As at As at
March 31, 2024 March 31, 2023
ASSETS
Non-current assets
Property, plant and equipment 3 0.21 0.62
Intangible assets 4 - -
Deferred tax assets (net) 1 - 7.12
Income tax assets [net) [ 31.99 21.25
Total non-current assets 32.20 28.99
Current assels
Financial assets
Trade receivables 7 36,80 20.50
Cash and cash equivalents 8 12,43 41.97
Loans 3 205.00 255.00
Other financial assets 3 6.77 2.60
Other camrent assets 10 42,59 10.95
Total corrent assets 303.59 331.02
Total assets 335.80 360.01
EQUITY AND LIABILITIES
Equity
Equity share capital 1.00 1.00
Otther equity 2806.68 317.10
Total equity 287.68 318.10
Liabilities
Current liabilities
Financial labilities
Trade puyables 14
-Total outstanding dues to micro enterprises and small enterprises 5.00 5.00
=Total outstanding dues of creditors other than micro enterprises and small 39.99 3246
cnterprises
Other current hiabilities 15 3:13 445
Total current liabilities 48.12 41,91
Total liahilities 48.12 41.91
Total equity and liabilities 335.80 360,01

Summary of matenal accounting policies 2

The accompanymyg notes form an mtegral part of the financial statements
As per our report of even date attached

For Haribhukd & Co. LLP

Fore and on behalf of the Board of Directors of

Chartered Aceowmanis Accord Public Relations Private Limited
ICAI Finm Registration numbps, 103523W/ W | 8

O

Dhdval Pandya
T
Membership No: 160500

o B0l

Plage: MLMG‘\"I,'

rector
DIN: 03287161

Daie: 3 ﬁ\a‘ Iz“t
Place: MUM B«':

CIN : U92111DLZ000PTC107552

athur

Director
DIN: 10076618

Date: 35\ 24
Place: M":ﬂ“!’ R_r
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Accord Public Relations Private Limited
Statement of Profit and Loss for the year ended March 31, 2024
(Al amounts in T lakhs, except share and per share data, unless otherwise stated)

(Amount in Rs. Lakhs)
Year ended Year ended

Note March 31,2024 March 31, 2023
Revenue from operations 16 18047 202.03
Other income 17 10,43 2298
Toral income 208.90 225.01
Expenses
Depreciation and amortization expense 18 0.41 040
Oiher expenses 19 24590 24270
Total expenses 246.31 243.10
Profit before tax ' (37.41) (18.09)
Tax expense 11
Current tax, = =
Adjustment of tax relating to carlier years (411 13.87
Deferred tay 7.12 L.32
Total tax exy (6.99) 15.19
Profit for the year (30.42) (33.28)
Other comprehensive income (OCT)
Items that will not be reclassified subsequently to profit or loss;
Re-measurement gain on defined benefit plans ~ 5
Tax relatini to above -+ 5
Other comprehensive income/ (loss) for the year, net of tax - -
Total comprehensive income for the vear {3042} {33.28)
Eamings per equity share (EPS) 20
[nominal value of share Rs. 10 (March 31, 2023 : Rs. 10)]
Baszic and diluted EPS {in Rs.) (304.17) (332 85)
Summary of matenial accounting policies 2
The accompanying notes form an integral part of the financial statements
As per our report of even date attached
For Hariblhake & Co. LLP For and on behalf of the Board of Dircctors of

Accord Public Relations Private Limited
CIN : U92111DL2000PTC 1075:

Chartered dccountans
1CAl Finn Registration num

N'\Dv\
W
Dhgval Pandya
Pariger

Membership No: 160500

Director
DIN: 03287161 DIN: 10076618

Date: 20 H-H Drate: ;‘)h‘
Place: Mu’hﬂe’ﬁr PIacc:de \;:r
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Accord Publie Relations Private Limited
Statement of Cash Flows for the year ended March 31, 2024

(Amount in Rs. Lakhs)
Particulars Year ended Year ended
March 31, 2024 March 31, 2023

Cash flow from operating activities

Profit before 1ax 137.41) (18.09)
Adjustments for:

Depreciation of property, plant and equipment 041 040
Bad debis written oft 1.70 279
Sundry credit balances appropriated = (2.76)
Provision no longer required written back {1.18) (1.85)
Interest income on inter-cot porate deposits (17.68) {17.12)
Operating profit before working capital changes (54.14) (36.63)
Working capital adjustments:

{Increase) / Decrease in trade recervables (16.84) 15.95
Decrease in other financial assets (4.28) (0.17)
(Tncrease) / Decrease in other assets (31.64) (3.53)
(Decrease) / Increase i trade payables 752 11.98
(Decrease) / Increase in other financial habilities - 1.16
{Decrease) in other liabilities (1.32) 0.90
Cash generated from operating activities (100.70) (12.35)
Net income tax paid (net of refund) 337 2.13
Nei cash from operating activities (A) (97.33) (10.22)

Cash flow from investing activities

Interest income on inter-company deposits 17.79 17.12
Inter-company deposit given to related party (55.00) (105.50)
Inter-company deposit received back from related party 105.00 115.50
Net cash from investing activities (B) 67.79 27.12

Cash flow from financing activities
Net cash used in financing activities (C) = i

Net increase [ (decrease) in cash and cash equivalents (A+B+C) (29.54) 16,20
Cash and cash equivalents at beginning of the year 4197 25.07
Cash and cash equivalents at year end 12.43 41.97

Components of cash and cash equivalents for the purpose of statement of cash flows

Balances with banks:

- Current accounts 1243 41.97

Cash on hand - -
12.43 41.97

The above Statement of Cash Flows has been prepared under the “Indirect Method™ as set out in Indian Accounting Standard-7, “Statement of Cash Flows™.

The accompanying notes form an integral part of the financial statements.
As per our report of even date attached

For Haribhakti & Co. LLP For and on behalf of the Board of Directors of

Chartered Accountanis — Accord Public Relations Private Limited

CIN - U92111DL2000PTC 107552 M

-

Dhgval Pandya Suji Vaidy eer Mathur
Parther Director Durector
Membership No: 160500 DIN: 03287161 DIN: 10076618
Date: 30\ 3) 24 Date: _;0':}-‘!.4- Date: 30 ]q-"u}-

F’I:lce'MumMr— Place: MUV BAL Place: MUMBAL




Accord Public Relations Private Limited

Statement of Changes in Equity for the year ended March 31, 2024

(a) Equity share capital

(Amomnt in Rs. Lakhs)

Note Amount
Balance as at Apnl 1, 2022 100
Changes i equity share capital during 2022-23 12! -
Balance a5 at March 31, 2023 1.00
Changes 11 equity share capital during 2023-24 12 -
1.00

Balance as at March 31, 2024

(b ) Other equity

{Amopunt in Rs. Lakhs)

Reserves and Surplus Total
Retained earnings

Balance as at Apnl 1, 2022 350.38 35038
Profit for the year {33.28) (33.28)
Other comprehensive income (net of tax) - =
Total comprehensive income (33.28) (33.28)
Balance as at March 31, 2023 317.10 317.10
Balance as at Apnl 1. 2023 31710 31710
Profit for the year [30.42) (30.42
Other comprehensive income (net of tax) - -
Total comprehensive income (30.42) {30.42)
Balance as at March 31, 2024 286.68 286.68
Nature and purpose of reserves
Retained carnings
The cunmlative gain ansing from the operations which is retained by the Company is recognised and ace lated under the heading retained camings.

At the end of the year, the profit afier tax is transferred from the statement of profit and loss to refained eamings

The accompanying notes form an integral part of the financial statements.

As per our report of even date attached
For Haribhakti & Co. LLP

Chartered Accountants
1CAI Firm Registration num

D! 'al%;n dya

Parfper

o 1P35R3IW/ W 4

For and on behalf of the Board of Directors of
Accord Public Relations Private Limited

CIN - US21 1 IDL2000PTC 107552 \k

rd
Sujit-Vaidy Mathur
Director Drector
DIN:- 032871061 DIN: 10076618

Date: 3|‘ '.Ha,“,

Date: 3‘?’""1' Place: MMt & T

Place: M' mﬁr
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Accord Public Relations Private Limited
Notes to the financial statement as at March 31, 2024
Al amorarts m T lukhs, except share and per share duta, unless otherwise stated)

Corporate Information

Accord Public Relations Private Limited (‘the Company') was incorporated under the Companies Act. 1956 on 5 Seplember 2000 as
private limited company having its rezistered office at FFO1. First Floor, Eros Cinema Building, New Delhi, Jangpura Extension,
Delhi, India, 110014, The Company is primarily engaged in the business of developing and maintaining public relations in the field
of print and electronic media, communications and other allied activities

The financial statements for the vear ended March 31, 2024 have been prepared as per the requirements of Schedule TTT of the
Companies Act, 2013

Summary of material accounting policies

(a) Statement of compliance

These Financial Statements of the Company have been prepared in accordance with Indian Accounting Standards (Ind AS)
prescribed under Section 133 of Companics Act. 2013 (the “Act’). read with Companies (Indian Accounting Standards) Rules as
amended from time to ume and other relevant provisions of the Act

The financial statements were authorized for issuc by the Company's Board ot Directors.
{b) Functional and presentation currency
These financial statements are presented in Indian rupees (Rs ), which is also the Company’s functional currency. All amounts have

been rounded off to the nearest lakhs. unless otherwise indicated.

(c) Basis of measurement

The fnancial stat ts have been prepared on the historical cost basis except for the (ollowing items:

Items Measurement basis

Certain financial assets and liabililies Fair value

Liabilities for cash-settled share-based payment arrangements Fair value

Net defined benefits (assets)liability Present value of defined benefits obligations

{(d) Use of estimates and judgments

The preparation of financial statements in conformity with Generally Accepted Accounting Principles {GAAP) requires management
to make judgments, estimates and assumptions that affect the application of accounting policies and the reported amounts of assets,
liabalities, income and expenses and the disclosure of contingent habilities on the date of the financial statements. Actual results
could differ from those estimates. Estimates and underlying assumptions are reviewed on an ongoing basis. Any revision to
accounting estimates 15 recognised prospectively in current and future peniods

Judgments

Information about judgments made in applying accounting policics that have the most significant cffects on the amounts recognised
in the financial statements 1s included in the following notes::

- Mote 2(1), 2(1), 21 - Provisions and Contingent Liabilities

- Note 2()). 6. 11 - Income Tax; provision for tax including amount expected to be paid/recovered for uncertain tax positions

Assumptions and estimation uncertainties
Informauion about assumptions and estmation uncertanties that have a significant impact on the financial statements are as
mentioned below:

Naote 2(c¢) and 3 — useful life of Property, plant and equipment

Note 2 {c) and 4 - useful life of Intangible assets

Note 11 - recognition of deferred tax assets: availability of future taxable profit against which tax losses carried forward can be used,
Mote 2(1), 21 — recogmition and measurement of provisions and contingencies: key assumptions about the likelihood and magnitude
of an outflow of resources

Note 2(d) - Estmated impairment of financial assets and non-financial assets

Note 2(d) = Measurcment of fair values
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Accord Public Relations Private Limited
Notes to the financial statement as at March 31, 2024
(AN amownts i T lakhs, excep share and per sharve data, unlesy otherwise siated)

(¢) Measurement of fair values
A number of the Company’s accounting policies and disclosures require measurement of fair values, for both financial and non-
financial assets and liabilities.

The Company has an estabhshed control framework with respect to measurement of fair values. This includes the business
management division headed by Chief financial officer (CFO) which is responsible for overseeing all significant fair value
measurements, including Level 3 fair values.

If third party information, such as broker quotes or pricing services, is used to measure fair values, then the valuation team assesses
the evidence obtained from the third parties to support the conclusion that these valuations meet the requirements of Ind AS,
including the level in the fair value hicrarchy in which the valuations should be reclassified.

The business management division regularly reviews significant unobservable inputs and valuation adjustments.

Fair values are categorized into different levels in a fair value hierarchy based on the mputs used in the valuation techmques as
follows.

- Level 1: qubted prices (unadjusted) in active markets for identical assets and liabiliues

- Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly (i.c. as
prices) or indirectly (i.e. denved from prices)

- Level 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs)

When measuring the fair value of an asset or liability, the Company uses observable market data as far as possible. If the inputs used
to measure the fair value of an asset or liability fall into different levels of the fair value hierarchy, then the fair value measurement is
categorized in its entirely in the same level of the fair value hierarchy as the lowest level input that is significant to the entire
measurement

The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting period during which the
changes have occurred.

() Current versus non-current classification

The Company presents assets and liabilities in the Balance Sheet based on current / non-current classification. The Company has
presented non-current assets and current assets before equity, non-current liabilities and current liabilitics in accordance with
Schedule 11, Division 11 of Companies Act, 2013 notified by the Ministry of Corporate Affairs.

An asset is classified as current when it is:

a) Expected to be realised or intended to be sold or consumed in normal operating cycle,

b) Held primanly for the purpose of trading.

c) Expected to be realised within twelve months after the reporting period, or

d) Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least twelve months after the
reporting penod.

A liability 15 classified as current when

a) It is expected to be settled in normal operating cycle,

b) It is held primarily for the purpose of trading,

c) It1s due to be serled within twelve months afler the reporting period, or

d) There is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting period.
All other liabilitics arc classified as non-current,

Deferred tax assets and habilities are classified as non-current assets and liabilities.

Operating cycle

Operating cycle is the ime betwzen the acquisition of assets for processing and their realisation in cash or cash equivalents. The
Company has determined its operating cycle as 12 months for the purpose of classification of its assets and liability as current and
non-current
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Notes to the financial statement as at March 31, 2024
(Al amonnts m 3 lukhs, except share and per share data, unless otherwise stated)

Material accounting policy

(a) Foreign currency transactions

i) Initial recognition

Transactions in forcign currencies are translated into the functional currency of the Company at the exchange rates at the dates of the
transactions or an average rate if the average rate approximates the actual rate at the date of the transaction,

ii) Measurement at the reporting date

Monetary assets and liabilities denominated in foreign currencies are translated into the functional currency at the exchange rate at
the reporting date. Non-monetary assets and liabiliies that are measured at fair value in a foreign currency are translated into the
functional currency at the exchange rate when the fair value was determined. Non-monetary assets and liabilities that are measured
based on historical cost in a foreign currency are translated at the exchange rate at the date of the transaction Exchange differences
on restatement/settlement of all monetary 1tems are recognised in profit or loss.

(b) Financial Instruments

i) Recognition and initial measurement

Trade receivables are initially recognised when they are originated. All other financial assets and financial liabilities are initially
recogmised when the Company becomes a party to the contractual provisions of the istrument.

A financial asset or {inancial liability is imually measured at fair value plus, for an item not at fair value through profit and loss
(FVTPL), transaction costs that are directly attributable to its acquisition or issue.

it) Classification and subsequent measurement

Financial assets

On imitial recognition, a financial asset is classified as measured at

a amortised cost.

b. farr value through other comprehensive income (FVOCI) — equity investment;

¢. FVTPL

Financial assets are not reclassified subsequent to their initial recognition, except 1f and in the period the Company changes its
business model for managing financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and is not designated as at FVTPL:

- the asset 15 held within a business model whose objective is to hold assets to collect contractual cash flows; and

- the contractual terms of the financial asset give nse on specified dates to cash flows that are solely payments of principal and
interest on the principal amount outstanding,

On the initial recognition of an equity investment that is not held for trading, the Company may irrevocably eleet to present
subsequent changes in the investment’s fair value in OCI (designated as FVOCI — equity investment). This election is made on an
investment-by- investment basis )

All financial assets not classified as measured at amortised cost or FVOCT as described above are measured at FVTPL. On initial
recognition, the Company may irrevocably designate a financial asset that otherwise meets the requirements to be measured at
amortised cost or at FVOCT as at FVTPL 1f doing so eliminates or significantly reduces an accounting mismatch that would otherwise
arsce.
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it) Classification and subsequent measurement(continued)

Financial assets(continued)

These assets are subsequently measured at fair value. Net gains and losses, including any interest]

: 1 g5l F\ |P i . x . [
Financial assets at L or dividend income, are recognised in profit or loss

These assets are subsequently measured at amortised cost using the effective interest method. The
amortised cost is reduced by impairment losses. [nterest income, foreign exchange gains and
losses and imparrment are recognised 1n profit or loss Any gan or loss on de-recogmuon 15
recognised in profit or loss

Financial assets at amortised cost

These assets are subsequently measured at fair value Dividends are recognised as income in
profit or loss unless the dividend clearly represents a recovery of part of the cost of the
investment, Other net gains and losses are recognised in OCI and are not reclassified to profit or
loss.

Equity investments at FVOCI

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is classified as at FVTPL, if it 1s
classified as held for trading, or it 15 a denvative or 1t 1s designated as such on tnitial recognition. Finaneial habilities at FVTPL are
measured at fair value and net gains and losses. including any interest expense. are recognised in profit or loss. Other financial
liabilities are subsequently measured at amortised cost using the effective interest method Interest expense and foreign exchange
gains and losses are recognised m profit or loss. Any gamn or loss on de-recognition is also recognised in profit or loss.

iii) De-recognition
Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from the financial asset expire, or it
transfers the rights to receive the contractual cash flows in a transiction in which substantially all of the nisks and rewards of
ownership of the financial asset are transferred or in which the Company neither transters nor retains substantially all of the risks and
rewards of ownership and does not retain control of the financial asset. It the Company enters into transactions whereby it transfers
assets recogmsed on its balance sheet, but retains either all or substantially all of the nisks and rewards of the transferred assets, the
transferred assets are not derecogmsed.

Financial liabilitics

The Company derecognises a financial hability when its contractual obligations are discharged or cancelled, or expire

The Company also derecognises a financial liability when its terms are modified and the cash flows under the modified terms are
substantially different In this case, a new financial hiability based on the modified terms 15 recognised at fair value. The difference
between the carrying amount of the financial liability extinguished and the new financial hability with modified terms is recognised
in statement in profit or loss

{iv) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet when, and only when, the
Company currently has a legally enforceable nght to set off the amounts and it intends either to settle them on a net basig or to realize
the asset and settle the hability simultaneously.

{e) Property, plant and equipment and Intangible assets

Recognition and ement

Items of property, plant and equipment are measured at cost of acquisition or construction which includes capitalised borrowing cost,
less accumulated depreciation and/or accumulated impairment loss, if any. Cost of an item of property. plant and equipment
compnses its purchase price, including import duties and other non-refundable taxes or levies and anv directly attnbutable cost of
bringing the asset to its working condition for its intended use Any trade discounts and rebates are deducted in arriving at the
purchase price. [Fsignificant parts of an item of property. plant and equipment have ditferent useful lives, then they are accounted for
as scparate item (major components) of property, plant and equipment. Gains or losses arising on sale and disposal of items of
property, plant and equipment are recogmsed in statement of profit or loss

Subsequent expenditure

The cost of replacing a part of an item of property, plant and equipment 1s recognised in the carrying amount of the item of property,
plant and equipment, if it is probable that the future cconomic benefits embodied within the part will flow to the Company and its
cost can be measured reliably with the carrying amount of the replaced part getting derecognised. The cost for day-to-day servicing of
property, plant and equipment are recognised in profit or loss as and when incurred.
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Depreciation

Depreciation on items of property, plant and equipment is provided on the straight-line method based on the estimated vseful ife of
each asset as determined by the management. Depreciation for assets purchased / sold during the period 15 proportionately charged.
Depreciation 15 charged on additions from the date an asset 1s put to use Ul date the asset is sold / discarded The estimated useful
lives of items of property, plant and equipment are as follows:

Useful life as per

Particulars Management estimate |Schedule IT of the
of useful life (Years) Companies Act, 2013

(Years)
Furnmiture & Fixtures 10 10
Vehicles - Motor Cars y 8 8
WVehicles — Motor Bikes 10 10
Office Equipment ] 5
Computers - End user devices 3 3
Computer - Servers 6 b

Depreciation method, useful lives and residual values are reviewed at each financial year-end and adjusted if appropriate. Based on
internal assessment and consequent advice, the management believes that 1is esumates of useful lives as given above best represent
the period over which management expects to use thesc assets,
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{d) Impairment

i) Impairment of financial instruments

The Company recognises loss allowances for expected credit loss on financial assets measured at amortised cost. At cach reporting
date. the Company assesses whether financial assets cammied at amortised cost 1s crediimpaired.

A financial asset is “credit-impaired” when one ar more events that have detrimental impact on the estimated future cash flows of the
linancial assets have oceurred.

Evidence that the financial asset is credit-impaired includes the following observable data:

- significant financial difficulty of the borrower or 1ssuer;

- the breach of contract such as a default or being past due for 50 days or more:

- it is probable that the borrower will enter bankruptey or other financial re-organisation; or

- the disappearance ol active market for a securnity because of financial difficulties

The Company measures loss allowances at an amount equal to lifetime expecred credit losses, except for the following, which are
measured as |2 month expected credit losses:

-Bank balances for which credit nsk (1.e. the nsk of defaull occurring over the expected life of the financial instrument) has not
increased significantly since imitial recognition.

Loss allowances for trade receivables are always measured atl an amount equal to lifeume expected credit losses. Lifetime expected
credit losses are the expected credit losses that result from all possible default events over the expected life of g financial instrument

The Company follows “simplified approach’ for recognition of impairment loss allowance for trade receivables. The application of
simplified approach does not require the Company to track changes in credit nsk. Rather, it recogmises impairment loss allowance
based on lifetime expected credit loss at each reporting date, right from its initial recognition. 12-month expected credit losses are the
portion of expected credit losses that result from default events that are possible within 12 months after the reporting date (or a
shorter period if the expected life of the instrument is less than 12 months),

In all cases, the maximum period considersd when estimating expected credit losses 1s the maximum contractual period over which
the Company is exposed to credit nisk.

When determining whether the credit risk of a financial asset has increased significantly since initial recogmition and when
estimating expected credit losses, the Company considers reasonable and supportable information that is relevanl and available
without undue cost or effort. This includes both quantitative and qualitaive information and analysis, based on the Company’s
historical experience and informed credit assessment and including forward looking information.

The Company considers a financial asset to be in default when

- the borrower is unlikely 1o pay its credit obligations to the Company in full, without recourse by the Company to actions such as
realizing secunty (if any is held); or

- the financial asset 15 180 days or more past due

Measurement of expected credit losses

Expected credit losses are a probability- weighted estmate of credit losses. Credit losses are measured as the present value of all cash
shortfalls (1.e. difference between the cash flow due to the Company in accordance with the contract and the cash flow that the
Company expecls 1o receive).

Presentation of allowance for expected eredit losses in the balance sheet
Loss allowance for financial assets measured at the amorused cost 1s deducted from the gross carrying amount of the assets.

Write-off

The gross carrving amount of a financial asset 1s written off (either partially or 1n full) to the extent that there is no realistic prospect
of recovery. This is generally the case when the Company determines that the debtors do not have assets or sources of income that
could generate sufficient cash flows to repay the amount subject to the wnite-off However, financial assets that are written off could
still be subject lo enforcement activities 1n order to comply with the Company’s procedure for recovery of amountis due.
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ii) Impairment of non-financial assets

The Company’s non-financial assets are reviewed at each reporting date to determine if there is indication of any impairment. If any
indication exists, the asset's recoverable amount 15 estimated. Assets that do not generate independent cash flows are grouped
together into cash generating units (CGUY An impairment loss 15 recognised whenever the carrying amount of an asset or its cash
generating unit exceeds 1ts recoverable amount Impairment losses are recogmised in profit or loss. An impairment loss is reversed if
there has been a change in the estimates used to determine the recoverable amount. An impairment loss is reversed only to the extent
that the asset’s carrying amount does not exceed the carrying amount that would have been determined net of depreciation or
amortisation, if no impairment loss had been recognised.

(e} Employee benefits

Short term emplovee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the related service 15 provided.
A hability is recognised for the amount expected to be paid c.g.. under short termeash bonus, if the Company has a present legal or
constructive obligation to pay this amount as a result of past service provided by the employee, and the amount of obligation can be
estimated reliably

Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which an entity pays specified contributions to a scparate entity
and has no obligation to pay any further amounts. The Company makes specified monthly contributions towards Employce Provident
Fund (EPF) to Government. The Company's contnibution is recognized as an expense in the Stalement of Profit and Loss during the
penod in which the employee renders the related service.

Defined benefit plan

Gratuity

A defined benefit plan s a post-employment benefit plan ather than a defined contribution plan, The Company’s net obligation in
respect of defined benefit plans is calculated by estimating the amount of future benefit that employees have eamed in the cument
and prior periods, discounting that amount and deducting the fwir value of any plan assets. The calculation of defined bensfit
obligation 15 performed annually by a qualified actuary using the projected unit credit method. Re-measurements of the net defined
benefit liability, which compnse actuarial gains and losses are recognised in Other Comprehensive Income (OCI), The Company
determinges the net interest expense (income) on the net defined benefit liability {asset) for the period by applying the discount rate
used to measure the defined benefit abligation at the beginning of the annual period to the then- net defined benefit Jiability (asset),
taking into account any changes in the net defined benefit liability (asset) during the period as a result of contributions and benefit
payments. Nelb interest expense and other expenses related to defined benefit plans are recognised in statement of profit and loss.
When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to past service (“past
service cost’ or “past service gain’) or the gain or loss on curtailment is recognised immediately in statement of profit and loss. The
Company recognises gains and losses on the settlement of a defined benefit plan when the settlement oceurs.
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{e) Employee benefits(continued)

Other long-term ¢mployee benefits

Compensated absences

The employees can carry-forward a portion of the unutlised accrued compensated absences and utilise it in future service periods or
receive cash compensation on termination of employment. Since, the compensated absences do not fall due wholly within twelve
months after the end of the period in which the employees render the related service and are also not expected to be utilized wholly
within twelve months after the end of such period, the benefit 1s classified as a long-term employee benefit. The Company records an
obligation for such compensated absences in the peniod in which the employee renders the services that increase this entitlement. The
obligation is measured on the basis of independent actuarial valuation using the projected unit credit method Actuarial gains and
losses are recognised o statement of profit and loss in the period in which they arise.

{f) Provisions (other than for employee benefits)

A provision is recognised if. as a result of a past event. the Company has a present legal or constructive obligation that can be
estimated reliably, and it 1s probable that an outflow of economic benefits will be required to settle the obligation. Provisions are
recogmsed at the best esumate of the expenditure required to settle the present obligation at the balance sheet date, Provisions are
determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the time value
of money and the nisks specific to the lability. The unwinding of the discount is recognised as linance cost.

(g) Revenue recagnition

Revenue from operations

Income from services

Service income 1n respect of search engine optimization, oricntation, setthng-in etc, 1s recogmized at the time of completion of
services. The Company collects indirect tax (Goods and services tax or service tax, as applicable) on behalf of the government and,
therefore, it 1s not an economic benefit flowing to the Company. Hence, it 1s excluded from revenue. Shortfall of revenue over the
billed amount as at the year-end 15 carried 1n tinancial statements as unbilled revenue separately.

Retainership fees
Revenue derived from retainership services is recognized over the period for which the services are rendered. The amount is
recogmized net of applicable taxes.

Contract balances

Contract assets are recognised when there is excess of revenue eamed over billings on contracts. Contract asscts are classificd as
unbilled receivables (only act of invoicing is pending) when there is unconditional right to receive cash and only passage of time is
required as per contractual terms. Contract habilities are recogmsed when there are billings in excess of revenues. Contract liabilities
relate to the advance recetved from customers and deferred revenue against which revenue is recognised when or as the performance
obligation 1s satisfied i.c.. on completion of service. Considering the nature of business of the Company. the above contract liabilities
are generally matenahised as revenue and contract assets are converted into cash/trade recervables within the same operating cvcle.

Costs to fulfil a contract
Costs to fulfil a contract are recognized as an expense in the period in which related revenue is recognised.

Other income

Interest income

Interest income is recognised using the effecuive interest method. The ‘effective interest rate’ is the rate that exactly discounts
estimated future cash receipts through the expected life of the financial instrument to the gross carrying amount of the financial asset.

Other non-operating income
Other non-operating income 15 recognised on accrual basis as and when terms of the contract are fulfilled.
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(h) Recognition of interest expense

Interest expense is recognised using the effective interest method The “effective interest rate’ 15 the rate that exactly discounts the
estimated future cash payments through the expected life of the financial instrument to the amortised cost ol the financial liabilty. In
calculating interest expense, the etfective interest rate 1s applied to the amortised cost of the liability

(i) Leases

The Company has applied Ind AS 116 Leases. On inception of a contract, the Company assesses whether a contract is, or contains, a
lease. That 1s, if the contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration

Company as a lessee
The Company applies a single recogmtion and measurement approach for all leases, except for short term leases and leases of low=
value assets. The Company recognises lease liabilities to make lcase payments and right-of-use assets representing the night to use
the underlying assets.

(i) Right-of-Use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.c, the date the underlying asset is available for
use). Right-of-use assets are measured at cost including improvements, less any accumulated depreciation and impairment losses,
and adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets includes the amount of lease liabilities
recogmised, initial direct costs incurred, and lease payments made at or before the commencement date less any lease incentives
received Right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term and the estimated useful lives
of the assets. If ownership of the leased asset transters to the Company at the end of the lease term or the cost reflects the exercise of a
purchase option, depreciation is calculated using the estimated useful life of the asset.

The right-of-use assels are also subject to impairment.

(ii) Lease hiabilities

At the commencement date of the lease, the Company recogniscs Iease liabilities measurcd at the present value of lease payments to
be made over the lease term. The lease payments include fixed payments (including in substance fixed payments) less any lease
incentives receivable, variable lease pavments that depend on an index or a rate, and amounts expected to be paid under residual
value guarantees, The lease payments also include the exercise price of a purchase option reasonably certain to be exercised by the
Company and payments of penalties for terminating the lcase. if the lease term reflects the Company exercising the option to
terminate, Variable lease payments that do not depend on an index or a rate are recognised as expenses (unless they are incurred to
produce inventories) in the period in which the event or condition that triggers the payment oceurs.[n calculating the present value of
lease payments, the Company uses its incremental borrowing rate at the lease commencement date because the interest rate implicit
in the lease is not readily determinable. Afier the commencement date, the amount of leasc liabilities is increased to reflect the
accretion of interest and reduced for the lease pavments made. In addition, the carrving amount of lease liabilities is remeasured if
there 1s a modification, a change in the lease term, a change in the lease payments (e.g., changes to future payments resulting from a
change in an index or rate used to determine such lease

payments) or a change in the assessment of an option to purchase the underlying asset

(iii)Short-term leases and leases of low value assets

The Company applics the short-term lease recognition exemption to its short-term leases (i those leases that have a lease term of 12
months or less from the commencement date and do not contain a purchase option). [t also applics the lease of low-value assets
recognition exemption to leases of office equipment that are considered to be low value. Lease payments on short-term leases and
lcases of lowvalue assets are recognised as expense on a straight-line basis over the lease term
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{j) Income-tax
Incame tax comprises current and deferred tax. It is recognised in profit or loss except to the extent it related to an item which is
recognised directly in equity or in other comprehensive income.

Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and any adjustment to the tax
payable or recetvable in respect of previous years, The amount of current tax refleets the best estimate of the tax amount expected (0
be paid or received after considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax laws)
enacted or substantively enacted by the reporting date Current tax assets and current tax habilities are offset only if there is a legally
enforceable right to set off the recognised amounts, and it is intended to realise the asset and settle the hability on a net basis or
simultaneously.

Deferred tax

Deferred tax is recognised n respect of temporary differences between the carrying amounts of the assets and liabilities for financial

reporting purposes and the corresponding amounts used for taxation purposes. Deferred tax is also recognised i respect of carned

forward tax losses and tax credits. Deferred tax assets are recognised to the extent that it is probable that future profits will be

available against which they can be used The existence of unused tax losses 1s strong evidence that future taxable profit may not be

available, Therefore, in case of history of recent losses, the company recognises a deferred tax asset only to the extent that it has

sufficient taxable temporary differences or there i1s convincing other evidence that sufficient taxable profit will be available against .
which such deferred tax asset can be realized

Deferred tax assets — unrecognised or recognised. are reviewed at cach reporting date and are recognised / reduced to the extent that

it 1s probable / no longer probable respectively that the related tax benefits will be realized

Deferred tax is measured at the rax rates that are expected to apply to the penod when the asset is realized or the hability is settled,
based on the laws that have been enacted or substantively enacted by the reporting date. The measurement of deferred tax reflects the
tax consequences that would follow from the manner in which the Company expects, at the reporting date, to recover or settle the
carrying amount of its assets and habilites.

Deferred tax assets and deferred tax liabilities are offset only if there is a legally enforceable right to offset current tax liabilities and
assets, and they relate to income taxes levied by the same tax authorities,

Minimum Alternative tax ("MAT") under the provisions of Income-tax Act, 1961 is recognised as current tax in profit or loss. The
credit available under the Act in respect of MAT paid is recognised as deferred tax asset only when and to the extent there is
convincing evidence that the company will pay normal income tax during the period for which the MAT credit can be camied
forward for set-off against the normal tax liability, MAT credit recognised as deferred tax asset 15 reviewed at each balance sheet date
and written down to the extent the aforesaid convincing evidence no longer exists.

(k) Earnings per share

Basic eamings per share are calculated by dividing the net profit for the year aitnbutable to equity shareholders by the weighted
average number of equity shares outstanding during the vear. Diluted earnings per share is computed using the weighted average
number of equity and dilutive equity equivaient shares outstanding during the year end, except where the results would be anti-
dilutive,

(1) Contingent liabilities and contingent assels

A conuingent liability exists when there is a possible but not probable obligation, or a present obligation that may, but probably will
not. require an outflow of resources, or a present obligation whose amount cannot be estimated reliably. Contingent liabilities do not
warrant provisions, but are disclosed unless the possibility of putflow of resources 1s remote. Contingent assets are neither recogmised
nor disclosed in the financial statemems. However, contingent assets are assessed contmually and 1f 1t 1s virtually certain that an
inflow of economic benefits wall arise, the asset and related income are recognised in the period in which the change oceurs.
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{m) Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker,
The chief operating decision maker is considered to be the Board of Directors who makes strategic decisions and is responsible for
allocating resources and assessing performance of the operating segments The Company is engaged mainly n the business of
providing creative media and assistance in production of advertisement, sales promotion. event management, media & sports
marketing. These, in the context of Ind AS-108-Operating Segments, are considered to constitute one reportable segment.

{n) Cash and cash equivalents

Cash and cash equivalents in the balance sheet comprise cash at banks and on hand and short-term deposits with an original maturity
of three months or less, which are subject to an insignificant nisk of changes in value. For the purpose of the statement of cash flows,
cash and cash equivalents consist of cash, short term deposits and bank overdraft as defined above.

(0) Changes in Ace ing Standards and other recent acconnting pronouncements

Mimstry ol Corporate Affars ("MCA”) notifies new standard or amendments to the existing standards under Companies (Indian
Accounting Standards) Rules as issucd from time to time. On March 31, 2024, MCA amended the Companies (Indian Accounting
Standards) Amendment Rules, 2015, by issuing the Companies(Indian Accounting Standards) Amnedement rules, 2023, MCA has
not notified any new standards or amendments to the exisiing standards applicable to the Company
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3 Property, plant and equipment
Reconciliation of carrying amount
(Amount in Rs. Lakhs)
Furniture and Office equipment Computer and Total
fixtures servers

Gross carrying value

Balance at April 1, 2022 363 7.95 2,60 14.20
Additions - - -

Adjustment {0.33) (0.00) (1.97) (2.30)
Disposals - - - -
Balance at March 31, 2023 332 7.95 0.63 11.90
Balance as at April 1, 2023 332 7.95 0.63 11.90
Additions - - - -
Adjustment (2.46) 246 -
Disposals -
Balance at March 31, 2024 0.86 10.41 0.63 11.90
Accumulated depreciation

Balance at Apoil 1, 2022 2,56 697 240 11.93
Charge for the year 0.22 0.15 0.03 D40
Disposals 0.54 0.21 (1.80) (1.03)
Balance at March 31, 2023 3.32 733 0.63 11.28
Balance as at Apnl 1, 2023 3.32 7.33 0.63 11.28
Charge for the year 009 032 0.00 D41
Adjustment (2.76) 276 - (0.00)
Disposals * - - - -
Balance at March 31, 2024 0.65 10.41 0.63 11.69
Net carrying value
As at March 31, 2023 - 0.62 - 0.62
As at March 31, 2024 0.21 - - 0.21

Note: * The '0' represents amount below rounding off threshold adopted by the Company
" adjustments represents the difference between property. Plant and equipment as per books and as per physical verfication
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1

Intangible assets

Reconciliation of earrying amount

{Amount in Rs. Lakhs)

Particulars

Gross carrying value

Balance at Apnl 1, 2022 254 2.54
Additions - -
Disposals - -
Balance at March 31, 2023 2.54 2.54
‘Balance as at April 1, 2003 254 254
Additions - -
isposals - -
Balance at March 31, 2024 2.54 2.54
Accumulated amor tisation

Balance at April 1, 2022 154 254
Charge for the year - =
Disposals - -
Balance at March 31, 2023 1.54 2.54
Balance us at Apal 1, 2023 254 2.54
Charge for the year - -
Disposals - -
Balunce at March 31, 2024 2.54 2.54

Net carrying value

As a¢ March 31, 2023

As at March 31, 2024
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5 Loans

(Unsecured, consrdered good, unless othenvise stoled)

(Amopunt in Rs. Lakhs)

Particulars As at As at

March 31, 2024 March 31, 2023
Current
Loan to related Parties * (Refer note 23) 205 00 255 00
Total 205.00 255.00

“Disclosure pursuant to Section 186(4) of the Companies Act, 2013 in respect of unsecured loan o related party
The Company has granted inter-corporate deposits to the following related partizs to be used by the recipient for the purpose of it's ordinary business and to

meet various expenditures in relation to day-to-day operations,

Naime of the Party

Dentsu Communications India Private Limited (fomerly known as Dentsu
Aegis Network Communications India Private Limited)

Purpose/Terms of the loan

1. Interest Rate - 6.96% to 7.31% (March 3 [, 2023 4 75% to 7.40%),

provided for working capital requirement.

2. Repayable on demand (maximum tenure is for | vear from date of loan)

{Amount in Rs. Lakhs)

Asat As at
March 31, 2024 March 31,2023
0 ling as at the beginning of the year 255.00 265.00
Given during the year 5500 L05.50
Repaid dunng the year 105 .00 115.50
Qutstznding as at the year end 205.00 255.00
Maxi hal out {ing during the year 285.00 255.00
Income tax assets (net)
(Amount in Rs. Lakhs)

Particulars Asat As at

March 31, 2024

March 31, 2023

Advanee tax (net of provision for meome tax of Rs. 29.67 lakhs (31 March 3199 21.25
2023: Rs.34.59 lakhs)) (Refer Note 11)
Total 31.99 21.25
Trade receivables
(Unsecured, considered good, unless othenvise stated)
(Amount in Rs. Lakhs)
Particulars As at As at
March 31, 2024 March 31, 2023

Current
Trade receivables (unsecured)
Considered good 3680 20.50
Trade receivables which have significant increase in credit nsk - -
Trade receivables - credit impaired 2042 21,58

57.22 42,08
Less - Loss allowance (2042) (21.58)

36.80 20.50

(2) The Company’s exposure to cradit and currency risks and loss allowances related to trade recervables are disclosed in note 26

(b) For addmonal disclosure as per schedule [11 refer note 27
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8 Cash and cash cquivalents

{Amount in Rs. Lukhs)

Particulars

As at
March 31,2024

Asatl
March 31,2023

Balances with banks:

1243

41.97

= earrent

Total

12.43

41.97

The credit worthiness of banks and financial institutions s evaluated by management on an ongoing basis and is considered to be good.

The Company’s exposure to credit risk are disclosed in note 26

Other financial assets
(Tinsecured, considered good)

(Amount in Rs. Lakhs)

Particulars Asat As at

March 31,2024 March 31,2023
Unbilled revenue 637 2.09
Interest accrued and due on Inter-corporate Deposits (Refer nate 23) 0.40 0.51
Total 6.77 2.60
Other assets
(Uinsecured, considered good)

(Amount in Rs. Lakhs)

Particulars Asat As at

March 31, 2024 March 31, 2023
Current
Prepad expenses 378 -
Advances to suppliers 23.20 38l
Balances with y authonties 1561 714
Total 42.59 10.95
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11 Ineome tax

(Amount in Rs. Lakhs)

Particulars Year ended Year ended
March 31, 2024 March 31, 2023

Income tax expense recognised in prafit or loss
Current income tax;

Current tax "
Adjustment of trx relating to carlier vears [{ENAT] 1387
Deferred tax:

( 10n and reversal of temg v differences 702 )32
Total 16.99) 1519

Reconciliation of effcctive tax rate

Reconciliation of tax expense and the accounting profit’ (loss) muliplied by bndia's domestic tax mte for the vear eaded March 31, 2024 and March 31, 2023
{Amount in Rs. Lakhs)

Particulars Year ended Yeur ended
March 31, 2024 March 31, 2023
Amount Amsunt

Aceounting Profit before Income tax (37.41) (18.069)
Tax using the Company’s domestic tax mic of 23.17% (March 31, 2023 25 17%) {9.42) {4.35)
Tax effect of:
Tax adjustmenis for earlicr years (1411} 1387
Others (Represents th lemporany differcness) 16 54 3K

[6.99) 15.19

Deferred tax assets / linbilities
[Amount in Rs. Lakhs)

Deferred tax assets Deferred tax liabilities Net deferred tax assets [ (lisbilities)
As at As at As at As at As at As at
March 31, 2024 March 51, 2023 March 31, 2024 March 31, 2023 March 31, 2024 March 31, 2023
Propeny. plant and cquipetient . (KTl = - - 1,69
Intangible azsels - - - -
Loss allowance: doubtful debts - 543 - - - 543
Expenses disaliowid on account of non pavment of tax - - - - -
deducted ar source ES
712 = - - .12
Defired tax habilioes p
Deferred rtax asscts - 71z
Deferred tax sssets recognized (net) - 112

Movement of tempor ary differences
{Amuunt in Rs. Lakhs)

Balance as at Recognized in Recognized in OCI Bal as ut Recognized in =~ Recognized in OCI Balance as at
April 1, 2022 profit or lows during April 1, 2023 profit or less during March 31, 2024
during 2022-23 2223 during 202324 2023-24
Property, plant and equipment 156 nis - 1.69 (1.69) - -
Intangible ascets - = - - = = -
Loss allowancs. doubiiil debrs 639 L 16) - 343 (543 - -
Expenses disallowed on account of now payment of s
deducted at source 1120 (025 R - - ~ )

844 (1.32) - 712 (7.12) = N
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12 Equity share capital

{Amount in Rs. Lakhs)

Particulars

Asat Asat
March 31, 2024 March 31, 2023

a)  Authorized

10,000 (March 31, 2024. 10,000) equity shares of Rs. 10 cach 1 00 1.00
Issued, subseribed and fully paid-up

10,000 (March 31, 2024 10.000) equity shares of Rs. 10 each 1.00 1.00
Total .00 1.00

b) Reconciliation of the number of equity shares ling at the beg

ing and at the end of the reporting year:

(Amount in Rs. Lakhs)

As at March 31. 2024

As at March 31, 2023

Number of shares Amount Number of shares Amuunt
Equity shares
At the commencement and at the end of the year 10,000 Loo 10,000 1.00
Add. Issued duning the year - - = =
As at the end of the year 10,000 L.OB 10,000 1.00

¢) Terms/rights attached to equity shares:

The Company has one class of equity shares having a par value of Rs |0 per share. Each holder of equity shares is entitled to one vote per share. The Company
declares and pays dividend in Indian rupees. The dividend proposed by the Board of Directors 15 subject to the approval of the shareholders in the enswing Annual
Generel Meeting In the event of liquidation of the Company, the holders of cquity shares would be entitled to receive remaining asscts of the Company. after
distnbuuon of all preferential amounts, The distributian wall be i proporton o the number of cquity shares held by the sharcholders

d)  Shares held by holding Company:

{Amount in Rs. Lakhs)

As at As at
March 31, 2024 March 31, 2023

Parfect Relauons Private Limited, the holding company

e} Particulars of sharcholders holding more than 5% shares in the company:

1.60 1.00

As at March 31, 2024

As at March 31, 2023

Number of shares % holding Number of shares %s holding
Equity shares of Rs. 10 each fully paid up held by
Perfect  Relations  Private  Limited, the holding 10,000 100.00% 10,000 100, 00%
camipany*

* Includes | share held by nomince shareholder
Naote: Dentsu Inc 15 the ultimate holding company.

0 Shares held by promoters and gronp at the beginning and at the end of the year

31 March 2024

31 March 2023

Promoter name No. of Shares % of total shares No. of Shares % of total shares % Change during
the year
Perfeet Relanons Private Lumited, the holding company 10,000 100%% 10,000 100% 0.00%

%)  Durmg the five years immediately preceding the financial year 31 March 2024, the Company has not 1ssued any bonus shares and shares for consideration other than

cash

13 Other equity

{Amount in Rs. Lakhs)

Particulars

Azt As at
March 31, 2024 March 31, 2023

Reserves and Surplus

Retained earnings

Balance at the beginming of the year

Add Total comprehensive income for the year

Balance at the end of the vear

31710 35038
i30.42) (33.28)
286.68 317.10
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£
b

(4

(d)

Trade payables
{Amount in Rs. Lakhs)

Particulars Asat As at
March 31, 2024 March 31, 2023

Current

Trade payables-

-Total outstanding ducs of micro enterprises and simall enterprises (refer notelb} below) 500 5.00
-Total owstanding dues of ereditors other than micro enterpnises and small enterprises irefer note(c) below) 3999 3246
Total 44.99 3746

The Company's exposure to currency nsk end liquidity nsk related to trade payables is disclosed in note 24
Disclosure as required under the Micro, Small and Medium Enterpnses Development Act, 2006 based on the information available wath the Company 15 as follows:

For additonal disclosure as per schedule I refer note 25
{Amount in Rs. Lakhs)

Asat Asal
March 31, 2024 March 31, 2023

The amounts remaining unpaid o suppliers as at the end of the year

- Princupal 495 5.00
= Imerest 0035 -
The amount of payments made under the Act bevond the appointed day dunng the year = -
The amount of interest pard under the act beyond the appomted day dunng the year - =
The amount of interest due and payable for the period of delay 1n making payment (which have been pard but - -
beyond the appointed day duning the year) but wathout adding the interest spaaified under the Act

The amseunt of interest acerued and rematning unpard at the end of each accounting year 005 -
The anount of further interest remaining due and payable even in the ling years, unhil such date when the = -

interest dues as above are actually paid to the small enterprise for the purpose of d
expenditare under the Act

as a

This includes amount payable to related party amounting to Rs. 2 97 lakhs {31 March 2023 Rs, 1650 lukhs) (Refer nore 23)

Other current liabilities
{Amount in Rs. Lakhs)

Particulars As at Asat
March 31, 2024 March 31, 2023

Current

Advance received from customers : - .18
Uneamed revenue 2,13 264
Statutory dues 1.00 163

Total 3.13 445
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16 Revenue from operations

(Amount in Rs, Lakhs)

Particulars

Year ended Year ended
March 31, 2024 March 31, 2023

Sale of services

Project fees 13.91 8.27
R hip fees 175.56 193.76
Total 189.47 202,03

Contract Balances

(Amount in Rs. Lakhs)

Particulars st A

March 31, 2024 March 31, 2023
Trade receivables 36.80 20.50
Unbilled revenue 6.37 209
Contruct liabilities 2.13 282

The contract assets primarily relate to the Company's right to consideration for work completed but not billed at the reporting date. Contract
assels are classified as unbilled revenue (only act of invoicing is pending) when there is unconditional right to receive cash as per contractual
terms, The contract assets are transferred 10 receivables when company issues an invoice to the customer. The contract liabilities primarily
relate 1o the advance recewved from customers and uneamed revenug, revenue 1s recognised agamst the same as or when the performance

obligation is satisfied

The amount of Ks. 2.13 lakhs (March 31, 2023: Rs. 2,82 lakhs) recogmsed in contract habilibes at the beginmng of the peniod has been

recognised as revenue for the year ended March 31, 2024

Disagjiregation of revenue from contracts with customers

Geogruphical markets
(Amount in Rs. Lakhs)
" ) As at As at
Eartenlars March 31, 2024 March 31, 2023
Within India 18947 20203
Outside India - =
189.47 202.03
Timing of recognition of revenue
(Amount in Rs. Lakhs)
N Asat Asat
P I
Aoy March 31,2024 March 31, 2023
Sale of services:
A, Point in time
Project fees 15.91 8.27
B. Over a period of time
Retainership fees 175.56 193.76
Total Revenue from contract with customers 189.47 202.03

FPerformance obligation

Sale of services: Performance obligation i respect of sale of services is sabsfied at the hme of completion of services, generally on complenon
of service and payment is generally due within an average of 30 days from the date of delivery.

Other income

(Amount in Rs. Lakhs)

Particulars Year ended Year ended
March 31, 2024 March 31, 2023
Interes: income
-om inter-company deposits (Refer note 23) 17.68 1712
-om meome tax refund 0,52 123
Sundry credit balance appropriated - 2.76
Provision no longer required written back 1.16 185
Miscellaneous Income 0.07 0.02
Total 19.43

22.98
—
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18 Depreciation and amortization expense
(Amount in Rs. Lakhs)
Particulars Year ended Year ended
March 31, 2024 March 31, 2023
Depreciation on property, plant and equy (Refer note 3) 041 040
Total 0.41 0.40
19 Other expenses

(Amount in Rs. Lakhs)

Particulars Year ended Year ended
March 31, 2024 Murch 31, 2023

Cost of project and other direct costs 17.33 1538
Books and penodicals 338 4.53
Manpower supply expense 208.26 200.08
Legal and professional fees 9.16 204
Payment to auditors {Refer note below) 460 5.00
Bad d:bts written off 170 279
Miscell cxpenses 147 1288
Total 245.90 242.70

Payment to auditors (excluding applicable taxes)

(Amount in Rs. Lakhs)

Year ended Year ended
Muarch 31, 2024 March 31, 2023

As auwlitor:

- Statutory audit

= Other Services (Certification Fees)
Reimbursement of expenses

4.00 300
0.60

4.60 5.00
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20 Earnings per share (EPS)

The following reflects the profit and share data used in the basic and diluted EPS computations:
{(Amount in Rs. Lakhs)

Year ended Year ended
March 31, 2024 March 31, 2023
Profit for the year attributable to equity shareholders (30.42) (33.28)
Weighted average number of cquity shares outstanding during the year 10,000 10,000
Basic and diluted carnings per share (in Rs.) (face value Rs. 10 per share) (304.17) (332.85)

21 Contingent liabilities and commitments
(t fhhe exteni woi provided for)
(Amount in Rs. lakhs)
As at As at
March 31, 2024 March 31, 2023

gainst the Company not ach ledged as debis

a) Claims
- Inzome tax matters 18.64 18.64

(a) Claims aganst the Company not acknowledged as debts
There are no cluims against the company which arc not provided for as at March 31, 2024 and March 31, 2023

(b) Capital and other commitments
There are no commitments to be exceuted and not provided for as at March 31, 2024 and March 31, 2023,

(¢) Pursuant to recent judgement by the Hon'ble Supreme Court dated 28 February 2019, it was held that basic wages. for the purpose of provident fund, to
include special allowances which are commaon for all employees. However, there is uncertainty with respect to the apphicability of the judzement and
peviod from which the same applies. Owing t the aforesaid uncertzinty and pending clarification from the authorities in this regard, the Company has not
recognised any provision for the previous years. Further, management also belizves that the impact of the same on the Company though not quantifiable
will not be material,

(d) During financial year 2021-22, the company has filed rectification application for A'Y 2018-19 on account of short grant of TDS credit amounting (o Rs
1,65 lakhs and the same 1s reflecting in Form 26AS of the Company, It is probable that the cradit for the same shall he granted by the department post
verification with the departmental records. Furthermore, the company has also reccived an order w's 154 adjusting amount of Rs.0.12 lakhs from the
refind af AY 20-21 against the said liability for A.Y 2018-19 for which Company has filed rectification application.

) The company has refund receivable for AY 2013-14 amounting o Rs 13,87 lakhs on account of short credit given for TDS. The company had earlier
filed| rectification application in this regard and is in constant followup for the same with the department. It is probable that the refund shall be granted by
the department post venfication with the departmental records,
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22 Operating segments

An operating sepment is a component of the Company thar engages in business activities from which it may eam revenues and incur expenses, mehiding
revenues and expenses that relate to transactions with any of the Company's other components, and for which discrete financial information is available
that is evaluated regularly by the cheif operating decision maker, n deciding how to allocate resources and assessing performance. The Company's chief
operating decision maker is the Board of Directors

Thi: Company is engaged in the bosiness of public rel which constitures a single b Accordingly, disclosure requirement of Ind AS
108, “Operatng Segments” are not required to be given.

The Company majorly operates m India and therefore caters to the needs of the d ic market. Therefore, there is only one geographical segment and
hence. geographical segment miormation 1s not required to be disclosed.

Revenue from External customers
{Amount in Rs. Lakhs)

Particulars Aaal Akt
March 31, 2024 March 31, 2023

Witlun India 189.47 20203

Ouistde India - -

189,47 202.03

Revenue from major customers
Revenue from customers having contnibution of more than 10% 15 as below:
(Amount in Rs. Lakhs)

Year ended Year ended
March 31, 2024 March 31, 2023

ATC Telecom Infrastructure Private Limuted 3177 63.51
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13 Related party disclosures

A. Names of related parties and related party relationships
Holding company
Ultmate holding company

Fellow subsidianes

key management personnel

B. Transactions with related parties

Pertect Relations Pnvate Limited
Dentsu Inc., Japan

Dentsu Communicalions India Private Limited {fomerly known as Dentsu Acais
Nerwork Communications India Private Limited)

Fountminhzad Entertainment Private Limited
Dentsu Marketing Solutions Private Limited| formerly known as Dentsu Acgis
Network Marketing Solutions Private Limited)

Amnet Trading Private Limited

Dentsu ltaly

Deatsu One Private Limited

Dentsu Webchutney Private Limited

Ultimedia E-Solutions Private Limited

Dentsu Advertising And Media Services India Private Limited

Dentsn Aegis Network Asia Pacific Pre. Limited

Dentsu Amplifi India Private Limited | Formely Known as Happy Creative Services
(India) Prvate Limited)

Dentsu Nerwork Advertising Private Limited

Dentsu Media India Povate Limited (Formely known as Milesione Brandeom Private
Limited)

Sujit Vijay Vaidya {appointed w.c.f. 6 February 2024)

William Vaz (appointed w.e f. 18 March 2023 till 15 January 2024)
Sumeer Mathur {appomnted wef. 18 March 2023)

(Amount in Rs. Lakhs)

Year ended March 31, 2024 Year ended March 31, 2023

Ultimate Holding/ Fellow Ultimate Holding/ Fellow

Holding pany Subsidiaries Holding company idiaries

Other Expenses
| Perfect Relations Peivate Limited

Loan given during the year
Dentsu Communications India Private Limited (fomerly known as Dentsu Acgis
Network Communications India Private Lumited)

Loan received back during the year
Dentsu Communications India Private Limited (fomerly known as Dentsu Aegis
Netwark Commumcations India Prvare Limned)

Interest on on inter-company deposits
Dentsu Commmunications India Private Limited (fomerly known as Dentsu Aegis
Network Communications India Private Limited )

# = 1.58 -

a 55.00 - 105.50

- 105.00 - 11550

- 17.68 - 17.12

The transactions wilh related parties are made on terms equivalent to those that prevail in arm’s length transactions. Cutstanding balances at the vear-end are unsecured

and settlement gccurs in cash
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{Amount in Rs. Lakhs)

As at March 31, 2024

As at March 31,2023

Ultimate Holding/ Fellow Ultimate Holding/ Fellow
Holding company Subsidinries Hulding com pany Subsidiaries
Trade payables:
Perfeet Relations Private Limited 2,97 - 16,50 -
Loan:
Dentsu Communications India Private Limited (fomerly known as Dentsu Aegis
Network Communications India Private Limited) - 205.00 - 253.00
Other Receivables (Tnterest acerued and due on inter-company deposits)
Dentsu Communications India Private Limited (fomerly known as Dentsu Aegis
MNetwork Commumnications India Prvate Limited) - 040 - 0.51
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24 Financial instruments - fair values and risk muanagement

Risk Management framework

The Company's Board of Directors have overall responsiblity for the establishment and oversight of the Company's risk management framework. The Company's
risk management policies are established to identify and analyse the nsks faced by the Company to set appropniate nisk limits and controls and to moter risk and
adherence to limits. Risk management policies and systems are reviewed regularly to reflect changes in market conditions and the Company's activities

The Company through its tramng and management standards and procedures, aims to maintam a disciplined and constructive eovirgnment in which all employees
understand their roles and obligations

The Company has exposure to the following risks ansing from financial instruments

- market nisk,

- credit risk, and

- liquadity nsk

A. Market risk
Market risk is the risk that changes i market prices, such as foreign exchange rates will affect the Company’s income or the value of its holdings of financial
instruments The ohjective of market nsk management 15 ta manage and control market sk exposures within accepable parameters. whtle optimizing the return
All such transactions are carmied out within the gmidelines set by the Board of directors
Market prices comprises interest rate risk, currency rate risk and other market price risk

(i) Tmkcrest rate rish

Interest rate nisk i5 the risk that the fair value or future cash flows of & financial instrument will fluctuate because of changes in market interest rates.

Imeerest rate nisk 15 the nsk that the fur value or future cash flows of 3 financal mstrument wall fl b of changes m market nterest rates. The
Company's exposure to the nsk of changes in market interest rates relates prmanly ro the Company’s unsecured loan to related parry with floating imterest rare

During the earlier years, the Company has not experienced any sigrificant increase in floating interest rates and therefore, has not purchased any formal mierest rate
swaps and derivatives for the foatng interest rate loan given. The Companys treasury department manages the interest rate nsk by regularly monitoring the
requirement (o hedge any of its floaling interest rate loan given,

Exposure fo intevest rate risk

The interest rate profile of the Company's interest-bearing financial instruments is as follows: (Amount in Rs. Lakhs)
Particalars Asat As at
March 31, 2024 March 31, 2023

Variable-ratc instruments
Loan to related party 20500 25500

In order to opumiize the Company’s position with regard to interest income and interest expenses and to manage the interest rate nisk, the finance department
undertakes the interest nsk management eéxercise from time o lime

Sensitivity analysis

The below mentioned table d the sensitivity to a by possible change in interest rates, with all variables held constant, (through the impact on
Impact on profit after tax / other equity
March 31, 2024 March 31, 2023
Interest rates - increase by 50 bps 1.03 1.28
Interest rates - decrease by 50 bps (1.03) (128

(ii) Currency risk

Exposure to currency risk

Currency nsk 15 the nsk that the far value or future cash flows of a financial instrument wll fl b of changes n foreign rates. The Company
15 exposed to fore:gn currency risk on cerain m ians that are d 1 in a currency other than entity's functional currency, hence exposure to exchange
rate fuctuations wises, The nisk 15 that the functional currency velue of cash flows will vary as a result of movements n exchange rates. However, the Company
does not carry any exposure o the nsk of changes in foreign exchange rates as on March 31, 2024 and March 31, 2023

I

(iii) Other marke: price risks
The Company Is exposed to equity price nisk, which anses from investments measured at fair value through profit or loss. However, the company does not have any
mvestment as at the balance sheet date hence it does not carry any exposure to the nsk of changes in equity price as on March 31, 2024 and March 31, 2023
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B. Credit risk

Credit sk is the risk of financial less to the Company if 2 customer or counterparty to a financial asset fails 1o meet its contractual obligations, and anses
principally from the Company's recenvables from customers, loans and other financial assers The carrying amounts of financial assets represent the maaimum
credit risk exposire.

(i) Trade receivables:
The Company’s exposure to credit nisk 1s mfluenced mainly by the mdividual characteristics of sach Hi also ders the factors
that may infleence the credit nsk of i1s customer base. includmy the default nsk of the indusiry and country in which customers operate

The Company fallows ‘simplified approach” for recognition of impairment loss allowance on trade receivable It recogmzes impairment loss allowance based on
lifetime ECLs at each reporting date, right from initial recognition

Credit risk ansing from trade receivables 15 managed i accordance with the Company’s established policy with regard to credit lumts, control and approval
procedures. The Company provides for expacted eredit losses on trade receivables based on a simplified approach as per Ind AS 109 Under this approach, expected
credil losses are computed basis the probability of defaulis over the lifetime of the asset. This allowance is measured taking into account credit profile of the
custamer, past experience of defaults, estimates for future uncertainties ete

Based on the industry practices and the business environment in which the entity operates, management considers that the trade receivables and loans are in default
if the payments are more than 360 days past due.

The movement i allowance for impairment in respect of trade recervables duning the year was as follows:

(Amount in Rs. Lakhs)

Allowance for credit loss March 31, 2024 March 31, 2023

Opening balance 21.58 342
Provision no longer required written back (1.16) (1.83)
Closing balance 20,42 21.58

As at March 31, 2024
(Amount in Rs. Lakhs)

Gross carrying % of loss allowance  Expeeted credit  Carryving amount of trade
losses receivables

ot due 2am 0.00% - 2401
Past due 1-90 days 9.89 411% o4 948
Past due 91-180 (lays 146 082% 0.01 |44
Past due 181-270 days 030 34 81% 010 020
Past due 271-360 days 174 4.02% 0.07 1.67

Above 360 davs 19 83 100.00% 19.33 -
57.22 20.42 36.80
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24 Financial instraments - fair values and rish management
B. Credit risk (continued)

As at March 31, 2023

Gross carrying % of loss allowance  Expected credit  Carrying amount of trade

lusses receivables
Not due 934 1. 47% 014 220
Past due |-90 days 1230 T 48% 136 1094
Past due 91-180 days 033 8.15% 003 031
Past due 181270 days 0.09 29.59% 003 0.06
Past due 271360 days - 100 00% - -
Above 360 days 20,02 100007 2003 -
42.07 21.58 20.50
(it} Cash and cash equivalents and other bank balances:
Credit risk fiom balances with banks 1s managed by the Company in accordance with its policy, Investments of surplus funds are made only with approved
counterparties and within credit limits assigned to each counterparty Counterparty credit limits are reviewsd by the munagement and may be updated thraughow
the year. Impairment on cash and cash cquivalents, other bank balances have been measured using | 2-month expected credit loss basis and reflects the shon
maturities of the exposures. The Company considers that its cash and cash equivalents and other bank balances have low credit nsk based on external credit ratings
of counterparties. Based on the assessment there iy no impairment in the said financial assers,
(iii) Loans and other financial assets:
a) The Company has furmished secunty deposits 1o its lessors for obtaiming building to conduct its business operations, carnest money deposit and others. The
Company considers that its deposits have low credit nisk or neghigible nsk of default as the parties are well established entities and have strong capacity (o meet the
obligations. Also, where the Company feels that there s an uncertainty in the recovery of deposit, it provides for suitable impairment on the same Buased on the
there 15 no imp m the said fi | asset.
b) The Company provides loans to employees for their personal needs and repayment by deduction from the salary of the employees. Loans are given only to those
employees who have served a mimimum peniod as per the approved policy of the Company. The expected probability of default 1s negligible or nil.
) Loan to related party (including interast) - The Company has given inter-company loan to its related party for working capital requirements The Company
considers that the said loan has a low credit risk or neghgible sk of default as the related party 1s a well established entity and have strong capacity to meet the
obligations. Also, where the Company fecls that there 1s an uncertainty m the recovery of loan, it provides for suitable impairment on the same. Based on the
there 15 no imp in the said finaneial asset
. Liguidity risk

Liquidity risk 1s the risk that the Company will encounter difficulty in meeting the obligations ed wath s 6 ial liabilities that are settled by delivering

cash or another financial asset. The Company's approach to managing liquidity 15 to ensure, as far as possible, that 1t will have sufficient quidity to meet 115
habilities when thzy are due. under both nermal and stressed conditions, without incurring unaceeptable losses or nisking damage to the Company 's reputation.

The Company's corporate treasury department is ible for liquidity, funding as well as sentl t rl . In addition, processes and policies related to
such risks are overseen by semor management.

The following are the remaming contractual maturniues of financial hatnhiues at the reporung date. The amounts are gross and undiscounted, and exclude conwactual
interest payments and exclude the impact of neting agreements.

As at March 31, 2024
{Amount in Rs. Lakhs)

Carrying Amount Total Less than 1 year Mare than 1 year

Trade pavables 4499 4498 4499 -

As mt March 31, 2023
{Amount in Rs. Lakhs)

Carrying Amount  Total Less than 1 year More than 1 year
Trade payables 3740 746 3746 =
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24 Financial instruments - fair values and risk management (continued)

A. Measarement of Fair values:

Level 1 - Quoted prices (unzdjusted) in active markets for identical assets or habilines

Level 2 - Inpwis other than quoted prices included watiun Level | that are observable for the asset or hability, either directly (i.e. as prices) or indirectly (1.e

derived from prices)

Level 3 - Inputs for the assets or liabilities that are not based on observable market data (unobservable inputs).

The following table presents the carrving amounts and fair values of financial assets and liabilities as at March 31, 2024 and March 31, 2023

Quantiratve disclosures of fair value measurement hierarchy for financial assets and liabilines:

(Amount in Rs. Lakhs)

March 31, 2024

March 31, 2023

Carrying YValue

FVTPL

Carrying Value

FVTPL

Financial assets measured al amortised cost:

Current

Loans

Trade recenvables

Cash and cash equivalents
Other financial nssets

Financial liabilities measured at amortised cost:

Current
Trade pavables

Assets and liabilitics measured at amortised cost
The management assessed that the fair values of financial instruments such as loans, rads receivables, cash and cash equivalents, other financial assets, trade
payables and other financial liabihties approximate thew carrying amount, largely due to the short-term nature of these instruments.

205.00
3680
12.43
677

25500
20.50
41.97

2.60

3746

As at March 31, 2024

"articulars

Amortised cost Level 1 Level 2 Level 3 Total
Financial assets
Current
Loans 205.00 - - - 205.00
Trade recervables 3580 - - - 36.80
Cash and cash equivalents 1243 - - 1243
Other financial assets a7 - - - 677
Financial liabilijies
Current
Trade payables 499 - = - 2499
Particulars As at March 31, 2023

Amortised cost Level 1 Level 2 Level 3 Total
Financial assets
Current
Loans 255.00 - - - 255.00
Trade receivables 2050 - - - 20.50
Cash and cash eguivalents 4197 - - - 4197
Other financial assets 2.60 - - - 260
Financial liabilities
Current
Trade payables 3746 - - - 3746
The camying amounts of trade receivables, trade payables, cash and cash equ ts, bank bal . ether fi | assets; current laans, other financial liabilities

and current fease hability are considered to be the same as their fair values, due to their short-term nature

The fair values for non current loans and non current lease liabilities were caleulated based on cash flows discounted using a current lending rate They are
classified as level 3 fair values in the far value hierarchy due 1o the inclusion of unobservable inputs including counterparty credit

Valuation process

The finance depatment of the Company performs the valuation of financial assets and liabilities required for financial reporting purposes, meluding level 3 fair
values. This team reports directly to the Vice President - Finance Controller. Discussions of valuation processes and results are held between the Vice President -
Finance Controller and the finance t=am at least ance every year in line with the Company’s reporting year

There has been no valuation under level | and level 2 Further, there are no transters between level |, level 2 and level 3 duning the year ended March 31, 2024

and March 31, 2023

The Company's policy 15 10 recogmse transfers into and transfers out of fair value hierarchy levels as at the end of the reparting vear
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25 Trade Reveivahle Agcing

31-Mar-24 (Amount in Bs. Lakhs)
Dutstanding Far following periods friom due date of payment
Particulars Not Duc Less than 6 More than 3

fomanths <1 vear | 1-2 Years 2-3 yrars i Total
s Tears

(1) Undisputed Trade receivables —
considered good

(10 Undisparied Trade Recenables — which
have sigmificant increase in eredit risk

{itid Undisputed Trade Receivables —credit
mpaired

(v} Dhspruted Trade Reconvables—onsidered

441 1092 187 - - - 34 KD

= 4z o7 (0 - 77 20,42

good

(%) Disputed Trade Recenvables = which have
stgmibicanl increase n credil sk

(%1} Dhespunted Trade Recervables — credit
mpaired

Total {4) um 1134 M (L - 19.77 512
Allowanze for expected credit loss = o4z 017 LRI - 19.77 2042
Total {B) - 042 T o - 19,77 42
TOTAL (A (B)] 2401 1042 187 - £ - 36 80
Percentingr of expected credit Tnss
followed fur cach bracket

44 L % 1 LIl 36%

31-Mar-23 {Amnuni in Rs, Lakhs)
Dutstanding for folloving periods frum due date of p t
Particulars Mot D Luss than More thun 3

oy -2 Years z
i i months -1 vear | 1-2 Years 3 veary i Total

(1) Undigpuied Trade receivables —

| considered good

(11 Undizputed Trade Receivables — which
have significant mercase m credi nsh

(1} Undigputed Trade Receivables — eredit
impaired

(1) Disputed Trade Receivables—onsiderad

221 11.26 003 - - - 050

- 1,30 1.0 115 (4] 1nT 2158

zood

{+) Dispuicd Trade Recervables — which have
shficant increase m orodit sk

(v1} Dispated Trade Receivables = credit
impeiired

Total (A) 921 1276 (X)) nus 02 19.77
Allowance for expected credit loss - 1.50 106 wos 151} w77
Total (B) - ] 0,06 0 (%4 19.77
TOTAL [(A) ()] 9.21 11.26 03 - - -

| Percentage of cxpected oredit loss
Tollowwed for each brichet

2% 6% 1M 1y LU

Trade Pavable Ageing
(Amount in Rs. Lakhs)

3i-Mar-24 ] Jing lor following years from due daie of pay
| Particulars Not Due
(I MSME 5,00 - - - - 5.00
(s Chhers 3333 400 - - - 399
{nr} Dhspuetedd ducs = MSME - - - - = =

() Disputed dues - Others - s 5
Tatal Ji33 466 - - . 44.99

1-2 years -3 years More than 3 years Total

31-Mar-23

Particulurs Nal Due

(i) MEME 5 (K - = = = 500
(it} Orhers 3155 [T} - - - 3246
{1} Disputed does - MSME - - - - £ E

(i i Degpuicd ducs - Othors - - - | - - &
Tatal 36.35 [ - | - - 37.46 |

Disglosure as required woder the Micro, Snudl and Mediom Enterprises Develapment Act, 2006 bused on the infurmation available with the Company is as follavs:

{Amount in Rs. Lakhs
i |

March 51, 2024 | March 31, 2023

The amouts remaining eopaid 10 sapplicrs as at the end of the year

= Principal 495 500

- Imeerosy [{RIL -

The amount of payments made under the Act bevond the appomied day dunag the vear - 5 |
The amcunt of interest paid under the act beyand the appomicd day during the year - - |

The amgunt of inlerest due and payable for the period of delay in making payment (wiich have been paid
bt beyond the appomicd doy during the yeary bul withowt adding e interest specified under the At

The amoun of inerest accrued and remaming unpaid at e end of cach sccounting year i -
The ameount of further intérest remaming dic ond payable cven in the secceeding years, until such daje
when the interest dues as above are octually paid wo the small enterprise for the purpose of disallowance as
a dedoctibie expendiure onder the Act = s
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2% Adiditional n P r ired by Schedule T to the G IS Act, 2013

& 2 il

1) The Compamy docs not have am benam property bicld in its name. No proceetmys have been milated on or are pemding against the Company for holding benarm property under the Benpm
Transactions (Probibibon) Act. 1955 fas amended i 201 6) and rules made thercander

1} The Compary kas not waded o imested . Cryplo currency or Viemal Currency during the vear

fin) The Compiny Bas not come across any iansaction ocwrmed with siruck-olf companics under seetion 248 of the Companics Act. 2013 or section $60 of the Companics Act. 1956,

(i) The Company bas no transaction during (he vear with com panics sireck off uder sccion 248 ol the Companics Act. 2013 or seetion 360 of die Companies Act. 1936,

i) The Company has not been declared wilfol defzuber by any bank or fmancal mstituuon or other lender or government ar any govemeicnt uthority

1% The Company does not have oy charges or satisfuction of charges which is yoi Lo be d with the Reg:: of the Cs beyond the statuton pened
i Unitieation of borrowed funds and share remiem
i1} The "omparty has not adsanced or leaned or invested funds 1o amy other personis) or ics) i g foreign catities (1 d with the understanding than the Intermediary shell

12 Directly wr indirecily kend or imvest m other persoas of entities wdentifizd i any manngr whatscever by or on behall of the Company (Ullimats Benclicarss) o

b Provide any guaraates, secunty of the ke bo o o behall of the oltmate benelicancs

110 The Compary has not received amy fand from any personis) or entity(izs), inchuding forzign ontitics (Funding Party » with the understanding (whether recorded 1 wriing of otherwisg) that the Com
t2) Durenily or indwectly lend or ivest m other persons or entifigs d 1m any manncr by o on behall of the Funding Party (Ulimate Benclicranes) o

i) Provide 2oy guarantes. security of the like to or on behalf of the ulumate beacficianes

ivin) The company does ol have any such transaction which is not recoeded in the books of accounts that has been surrendered or disclosed as income during the vear in the tax assessments under the
ivii) The company has ot revalued is Propeny. Plar and Equipment dusing the year

i) The Company is nol having any subsidinry. Hence, reguiremient of complianee wath the namber of lyvers prescribed under clawse (87) of <ection 2 of the Act read with Compamics (Restniction on
rumber of Layers) Rules, 2017 is not applicable,
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27 Financial rutiog

[Riatin | Measure

a1 Carrent ratio

it Debi-Equiy rato
ie) Debi Service Coverage mtio
1d) Return on Equity ratio

fe) Inventon tumover ratio

i) Trade Reccnables urmover rabio

1) Trade payables mmaver ratio

i) Net capial narmover raw

1) Mt pralit o

A1) Betun on Capeal employed

k) Retum on investment

Methodobogy March 31, 2024 | March 31, 2023 Variance Reusons
Current assets over currcnt liabilioes 631 7901 =201 e [n icmps o
current asscls
Dicbit over total sharcholders” couily NA NA
EBIT over curremt debt NA NA
PAT over wnal average cquity (i (LR AU 1"
Sales over sverage inventory NA NA
Revene from operations over average trade recoivables il 074 =27
Trade payables
have been
Adjusted expenses over average ide payables 144 | 85 195 reduced a8
|compared o
prEVIOuS Y ear
| Revenue from operations over working capatal 016 UR B 4%
Net profit over revenue [{R IS [{ At =30
Reduction in
profil 1s maporly
dus 1 decrease
PBIT over capital employed (0.13) (0.06) 2|12 revenue and
icrease in
consuliancy
charges during
the vear
Intcrest income, nel gam on sake of investments and fair value gaim over Al NA
IVTTAZE IMVESAmEnS NS L
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29

311

31(2)

32

Capital management

For the purpose of the Company's capital management, capital includes 1ssued equity capital, share premuum and all other equity reserves atiributable to the
equity holders of the parent. The primary objective of the Company”s capital management 15 to maximmse the sharcholder value

The Company manages its capsal structure and makes adjusiments in hzht of changes in economic conditions and the requirements of the financial covenants
T'o mamtam or adjust the capital structure, the Company may adjust the dividend payment to shareholders, return capital to shareholders or issue new shares,
The Company monitors capital using debt equity ratio. The Company's policy 15 to keep the ratio below 2. The Company meludes within net debt, trade and
other payables, less cash and cash equivalents. The Company is not subject to externally enforced capital regulations

(Amount in Rs. Lakhs)

As at As at
March 31, 2024 March 31,2023
Total liability excluding equity 48.12 4191
Less cash and cash equivalents { refer noie 8) (12.43) (41.97)
Adjusted net deln 35.69 (0.06)
Total equity 28768 31810
Adjusted equity 287.68 318.10
Adjusted net debt to adjusted equity ratio 012 (0.00)

The Indian Parliament has approved the Code on Social Secunity, 2020 which would impact the contributions by the company towards Provident Fund and
Gratuity The Mimstry of Labour and Employment had released draft rules for the Code on Social Securty, 2020 on November 13, 2020, and mvited
suggestions from stakeholders which are under consideration by the Ministry, The Company will assess the impact and its evaluation once the subject rules are
notified. The Company will give appropriate impact in its financial statements i the period in which, the Code becomes effective and the related rules to
determume the financial impact are published

Transfer pricing
The Company collates inft ion and documents as required by the transfer pricing regulations under Sections 92-92F of the Income tax Act, 1961, Further,
the provisions of “specified domestic transactions”™ nserted by the Finance Act, 2012 are not applicable to the Company. The 15 of the op

that its intemational transactions are al arms-length and that the aforesaid legislations will not have any impact on the financial statements, particularly on the
amount of tax expense and that of provision for taxation

Delay in filing of annual accounts
The financial statements for the year ended 31 March 2023 were required to be adopted by the sharcholders in the AGM to be conducted by the Company on or
before 30 September 2023, 1n accordance with the provisions of the Compames Act, 2013 (“Aet”) read with the relevant General Circulars 1ssued by the
Ministry of Corporate Affawrs. The Company did not convene the AGM within the stipulated time approved by the regulatory authorities due to significant
delay in preparation of financral statements and severe impact of COVID-19 pand G quently, the C y has defaulted in complying with the
relevant provisions of the Act, which, amongst others, require the Company tu hold the AGM on or before the supui:m:d time peripd and file the annual retums
and finaneal statements with the ROC within the specified time penod. It is currently not possible to quantify the extent to which the liability may matenialize
on the Company or the impact, if any, on the linancial on compounding of these non-comph by the C,
Pending « of the possible pre g5 on compounding of these non-compl no provision/ad)
financial statements for the year ended 31 March 2024

t has been made by the Company in the

Effective Apni |, 2023, the Ministry of Corporate Affaws (MCA) mandated that every company using accounting software for bookkeeping must utilize
software that includes an audit tranl feature. This feature records every transacton, maintains an edit log for all changes made to the books, specifies the dates
of these modifications, and ensures the audit trail cannot be disabled

Throughout the year, the company used two accounting software solutions for bookkeeping From April 1. 2023, to February 18, 2024, the company used
Microsoft AX 2012, and from February 19, 2024, onwards, 1t hed to Mi Dy 365 Notably, the Audit Trail was not activated in Microsoft AX
2012, but it i5 enabled in Microsoft Dynamics 365. As of February 19, 2024, an audit trail for the general ledger module in Microsoft Dynamics 365 conceming
transaction edit logs for change management has not been demonstrated. Due to the absence of database log activation at the ransaction level, tracing edit logs
15 not possible. However, all journals are workflow-enabled, requiring approval before any edits or postings. Enabling the database log at the transaction level
would impact performance and increase databass storage costs. As an alternative, the audit team can uss workflow history

For the other accounting software, Bigsun (Billing Software) has audit trail enabled for master records, and once transactions are approved, they cannot be
altered Sensys (Payroll Software) does not m an audit trail for backend changes, although the salary structure cannot be modified in the backend.
Backup for Microsoft Dynamics 365 is performed daily. The server for Microsoft Dynamics 365 15 located outside India, meaning backups are also maimaimed
outside India. However, as Microsoft Dynamics 365 operates as a SaaS platform service (Microsoft Cloud Tenant), relying on 2 single location 13 impractical
due 1o Microsoft's disaster recovery and repheation strategy. Data location is wrelevant from a security standpoint because it is encrypted and cannot be
accessed by any third party, including Microsoft. Microsoft is 1 a5 a product and o y company with significant autonomy in providing necessary
services, ensuring that Microsoft Dynamics 365 conforms to all legal requirements

(umpammt previous year's figures have been reworked, regrouped and reclassified to the extent p

B

[ 1on and p

wherever y to confirm to current year's
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INDEPENDENT AUDITOR’S REPORT
To the Members of WAT Media Private Limited
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of WAT Media Private Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2024, the Statement of Profit and
Loss (including Other Comprehensive Income), the Statement of Changes in Equity and the
Statement of Cash Flows for the year then ended, and notes to the financial statements including
a summary of material accounting policy information and other explanatory information
(hereinafter referred to as “financial statements”).

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid financial statements give the information required by the Companies Act, 2013
(“the Act”) in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India including the Indian Accounting Standards (“Ind
AS”) prescribed under section 133 of the Act, read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended, of the state of affairs of the Company as at March 31, 2024,
its loss (including other comprehensive income), its changes in equity and its cash flows for the
year ended on that date.

Basis for Opinion

We conducted our audit in accordance with Standards on Auditing (SAs) specified under section
143(10) of the Act. Our responsibilities under those Standards are further described in the
Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of
Chartered Accountants of India (“ICAI”) together with the ethical requirements that are relevant
to our audit of the financial statements under the provisions of the Act and Rules thereunder,
and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion on the financial statements.

Emphasis of Matter

We draw attention to the following matters in the notes to the financial statements:

(a) Note 32 to the financial Statements for the year ended March 31, 2024, wherein the
company had recognized provision for excess billing accruals in the financial statements
in the financial year 2019-20 as accruals for pass back liability amounting to Rs. 894.30
lakhs with a corresponding reduction in the media revenue and in the other equity for
the respective year. This was based on the management assessment and an independent
legal opinion obtained by the management, is has ascertained that the company is liable
to refund the said excess amount charged to its customer in accordance with the terms
of customer agreements. The company has settled or reversed all provisions for excess
billing during the current year on a case to case basis and the balance of such provision
as of March 31, 2024 is Nil.

Haribhakti & Co. LLP, Chartered
from firm Haribhakti & Co. FRN: 103523W)
egistered office: 7

n t n N AC. © 4 a limi fabili nartnarchi e T 1 :
Accountants Regn. No. AAC- 3768, a limited liability pa ship registered in india (converted on 17th June, 2014

, Leela Business Park, Andheri-Kurla Road, Andheri (E), Mumbai - 400 059, india. Tel:+91 22 6672 9999 Fax:+91 22 6672 9777
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(b) Note 33 to the financial statements states that the Company has delayed filing the annual
return under section 92 and the financial statements under section 137 of the Act for
the financial year 2022-23. This results in non-compliance with sections 92 and 137 of
the Act and may attract penalties. The management believes that the delay was
primarily due to the COVID-19 pandemic and circumstances beyond its control in previous
years, leading to subsequent delays in filings in the following financial years. The
Company has filed the annual return and financial statements after the due date for the
financial year 2022-23 as per the Act. Accordingly, internal financial controls with
reference to financial statements and the operating effectiveness of such controls under
section 143(3)(i) of the Act become applicable to the Company. The impact, if any, of
the non-compliance and its outcome on the financial statements is currently
unascertainable.

Our opinion is not modified in respect of these matters.
Other Information

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Board’s Report, but does not include the financial
statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of
this other information, we are required to report that fact. We have nothing to report in this
regard.

Responsibilities of Management and Those Charged with Governance for the Financial
Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Act with respect to the preparation of these financial statements that give a true and fair view
of the financial position, financial performance (including other comprehensive income),
changes in equity and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including Ind AS prescribed under section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

Continuation Sheet
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In preparing the financial statements, Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless the Board of Directors
either intends to liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

Those Board of Directors is also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of this financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

» Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

» Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

« Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

« Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern.

« Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Continuation Sheet
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We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

(1) As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of India in terms of section 143(11) of the Act, we report in “Annexure
17, a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.

(2) As required by section 143(3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit;

b. In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books, except for use of accounting
software which has a feature of recording audit trail of each and every transaction,
creating an edit log of each change made in books of account along with the date when
such changes were made and ensuring that the audit trail cannot be disabled as described
in para (2)(j)(vi) below and except for the server to be physically located in India and
back-up to be done on a daily basis of the books of account and other books and papers of
the Company maintained in electronic mode as per proviso to Rule 3(5) of the Companies
(Accounts) Rules, 2014, which has not been complied by the Company;

c. The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive
Income), the Statement of Changes in Equity and the Statement of Cash Flows dealt with
by this report are in agreement with the books of account;

d. In our opinion, the aforesaid financial statements comply with the Ind AS prescribed under
section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended;

e. The matter described under the Emphasis of Matter section above, in our opinion, may
have an adverse effect on the functioning of the Company;

f. On the basis of the written representations received from the directors as on March 31,
2024, and taken on record by the Board of Directors, none of the directors is disqualified
as on March 31, 2024 from being appointed as a director in terms of section 164(2) of the
Act;

g. The modifications relating to the maintenance of accounts and other matters connected
therewith are as stated in the paragraph 2 (b) above on reporting under Section 143(3)(b)
of the Act and paragraph (2)(j)(vi) below on reporting under Rule 11(g) of the Companies
(Audit and Auditors) Rules, 2014;

Continuation Sheet
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h. With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our
separate report in “Annexure 2”;

i. With respect to the other matter to be included in the Auditor’s Report in accordance with
the requirements of section 197(16) of the Act, as amended:

In our opinion and to the best of our information and according to the explanations given
to us, the Company being a private company, section 197 of the Act related to the
managerial remuneration is not applicable.

j. With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion
and to the best of our information and according to the explanations given to us:

(i) The Company has disclosed the impact of pending litigations on its financial position in
its financial statements - Refer Note 30 on Contingent Liabilities to the financial
statements;

(if) The Company did not have any long-term contracts including derivative contracts.
Hence, the question of any material foreseeable losses does not arise;

(ili) There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company;

(iv) (a) The Management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been advanced or
loaned or invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the Company to or in any other persons or entities, including foreign
entities (“Intermediaries”), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the
Company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;

(iv) (b) The management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been received by the
Company from any persons or entities, including foreign entities (“Funding Parties”), with
the understanding, whether recorded in writing or otherwise, that the Company shall,
whether, directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(iv) (c) Based on the audit procedures that are considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b)
above, contain any material misstatement.

(v) The Company has not declared nor paid any dividend during the year. Hence, reporting
the compliance with section 123 of the Act is not applicable.
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(vi) Based on our examination, including test checks, except for the instances mentioned
below, the Company has used an accounting software Microsoft Dynamics 365 for
maintaining its books of account for the financial year ended March 31, 2024, effective
from February 19, 2024 which has a feature of recording audit trail (edit log) facility and
the same has operated for the period effective February 19, 2024 onwards for all relevant
transactions recorded in the software. Further, during the course of our audit we did not
come across any instance of audit trail feature being tampered with from the
implementation date. As the proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014,
is applicable from April 1, 2023, the requirement to report under clause 11(g) of the
Companies (Audit and Auditors) Rules, 2014, regarding the preservation of audit trail as
per statutory requirements for record retention, is not applicable for the financial year

ended March 31, 2024.

Nature of exception noted

Details of Exception

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail feature was not enabled for accounting
software Microsoft AX 2012 for the period April 01,
2023 till February 18, 2024.

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for accounting software Microsoft
Dynamics 365 effective from February 19, 2024 with
respect to edit log of transaction for general ledger
module for change management was not evidenced.

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for other accounting software Bigsun
(Billing Software) is enabled for masters except
that transactions once approved cannot be changed
and no audit trail is enabled for transactions.

Instances of accounting software
where we were unable to
comment on audit trail feature

No Audit Trail for other accounting software Sensys
(Payroll Software) is maintained for changes made
in backend except that salary structure cannot be
changed in backend.

For Haribhakti & Co. LLP

Chartered Accountants

ICAI Firm Registration No.103523W / W100048

WFC@R

Dhabal Pandya

Partner

Membership No.160500
UDIN: 24160500BKHJHT3697
Place: Mumbai

Date: August 29, 2024
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ANNEXURE 1 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section
in the Independent Auditor’s Report of even date to the members of WAT Media Private Limited
(“the Company”) on the financial statements for the year ended March 31, 2024]

Based on the audit procedures performed for the purpose of reporting a true and fair view on
the financial statements of the Company and taking into consideration the information,
explanations and written representation given to us by the management and the books of account
and other records examined by us in the normal course of audit, we report that:

U]
(@)

(a)

(b)

(©)

(d)

(e)

(if)
(@)

(b)

(iff)

(A) The Company has maintained proper records showing full particulars, including
quantitative details and situation of Property, Plant and Equipment.

(B) The Company does not have any Intangible Assets and accordingly, reporting under clause
(i) (a)(B) of paragraph 3 of the Order is not applicable.

The Company has a program of physical verification of Property, Plant and Equipment to
cover all the items in a phased manner each year, which, in our opinion, is reasonable having
regard to the size of the Company and the nature of its assets. However, the Property, Plant
and Equipment of the Company which were due for verification during the year have not
been physically verified by the management during the year and as such, we cannot
comment on material discrepancies existing, if any.

The Company does not have any immovable property and accordingly, reporting under clause
(i)(c) of paragraph 3 of the Order is not applicable.

The Company has not revalued its Property, Plant and Equipment during the year.
Accordingly, reporting under clause (i)(d) of paragraph 3 of the Order is not applicable.

No proceedings have been initiated or are pending against the Company as at March 31,
2024 for holding any benami property under the Prohibition of Benami Property Transactions
(Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder.

The Company is in the business of providing services relating to digital and social media
agency, and consequently, does not hold any inventory. Therefore, reporting under clause
(ii)(a) of paragraph 3 of the Order is not applicable.

The Company has not obtained any sanctioned working capital limit during the year, from
banks and/or financial institutions, on the basis of security of current assets. Therefore,
reporting under clause (ii)(b) of paragraph 3 of the Order is not applicable.

(@) During the year, the Company has provided loans or provided advances in the nature of

(In Lakhs)
Sr Particulars Guarantees | Security Loans Advances in the
No nature of loans
1 Aggregate amount
granted / provided
during the year
- Subsidiaries Nil Nil Nil Nil
-Joint Ventures Nil Nil Nil Nil
- Associates NI Nil Nil Nil
- Others Nil Nil 7,415 Nil
2 Balance
outstanding as at
March 31, 2024 in
ibhakti & Co. LLP, Chartered Accountants Regn. No. AAC- 3768, a limited liability partnership registered in
from firm Haribhakti & Co. FRN: 103523W)
Registered office: 705, Leela Business Park, Andheri-Kurla Road, Andheri (E), Mumbai - 400 059, India. Tel:+91 22 6672 9999 Fax:+91 22 6672 9777

loans, or stood guarantee, or provided security to the following entities:

Other offices: Ahmedabad, Bengaluru, Chennai, Kolkata, New Delhi.
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respect of above

cases

- Subsidiaries Nil Nil Nil Nil
- Joint Ventures Nil Nil Nil Nil
- Associates Nil Nil Nil Nil
- Others Nil Nil 500 Nil

(b) The investments made, guarantees provided, security given and the terms and conditions
of the grant of all loans and advances in the nature of loans and guarantees provided by the
Company during the year are not prejudicial to the interest of the Company.

(c) The schedule of repayment of principal and payment of interest in respect of the loans and
advances in the nature of loans have not been stipulated as these loans are repayable on
demand. Thus, we are unable to comment whether the repayments or receipts during the
year are regular and report amounts overdue for more than ninety days, if any, as required
under clause (iii)(d) of paragraph 3 of the Order.

(d) The aforesaid loans and interest thereon are repayable/payable on demand. As no such
demand has been raised by the Company till date, reporting under clause (iii)(c) and (d) of
paragraph 3 of the Order are not applicable.

(e) There were no loans or advances in the nature of loan granted which has fallen due during
the year, have been renewed or extended. Further, there were no instances of fresh loans
being granted to settle the over dues of existing loans given to the same parties.

(f) The Company has granted loans or advances in the nature of loans either repayable on
demand or without specifying any terms or period of repayment. Details of the same are as

below:

Particulars All Promoters | Related Parties Remarks
parties

Aggregate amount of
loans/advances in
nature of loan
- Repayable on demand (A) 500 Nil 500
- Agreement does not specify Nil Nil Nil
any terms or period of
repayment (B)
Total (A+B) 500 Nil 500
Percentage of loans /advances
in nature of loan to the total 100% N.A 100%
loans

(iv)  The Company has complied with the provisions of sections 185 and 186 of the Act in respect
of grant of loans, making investments and providing guarantees and securities, as applicable.

v) In our opinion, the Company has not accepted any deposits or amounts which are deemed to
be deposits. Accordingly, reporting under clause (v) of paragraph 3 of the Order is not
applicable.

(vi)  The Central Government has not prescribed the maintenance of cost records for any of the
products of the Company under sub-section (1) of section 148 of the Act and the rules framed
there under.
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(vii)

(viii)

(ix)

(a) The Company is regular in depositing with the appropriate authorities, undisputed
statutory dues including Goods and Services tax (GST), provident fund, employees’ state
insurance, income-tax, sales-tax, service tax, duty of customs, duty of excise, value
added tax, cess and any other material statutory dues applicable to it, in all cases during
the year. During the year 2017-18, sales tax, value added tax, service tax and duty of
excise subsumed in GST and are accordingly reported under GST.

AND

(b) No undisputed amounts payable in respect of provident fund, employees’ state
insurance, income tax, GST, customs duty, cess and any other material statutory cues
applicable to it, were outstanding, at the year end, for a period of more than six months
from the date they became payable, except as follows:

Statement of Arrears of Statutory Dues Outstanding for More than Six Months

Name of the | Nature of | Amount | Period to | Due Date | Date of | Remarks,
statute the dues (Rs.in which the Payment if any
Lakhs) amount
relates
The Provident 15.28 | March 15th of | Unpaid
Employee Fund 2023 & | following
Provident April 2023 | month
Funds to August
2023
Labour Labour 0.04 | June 2023 | 30th June | Unpaid
Welfare Fund | Welfare
Act Fund
The Profession 0.14 | April 2023 | 30th/31st | Unpaid
Maharashtra | Tax to August | of same
State Tax on 2023 month
Professions,
Trades,
Callings and
Employments
Act, 1975

(a) There are no dues with respect to provident fund, employees’ state insurance, income
tax, GST, sales tax, service tax, value added tax, customs duty, excise duty and cess,
which have not been deposited on account of any dispute.

We have not come across any transaction which were previously not recorded in the books
of account of the Company that have been surrendered or disclosed as income during the
year in the tax assessments under the Income Tax Act, 1961.

(a) The Company has not defaulted in repayment of loans or other borrowings or in the
payment of interest thereon to any lender.

(b) The Company has not been declared wilful defaulter by any bank or financial institution
or government or any government authority.

(c) The Company has prima facie utilized the money obtained by way of term loans (Loan
from related party) during the year for the purposes for which they were obtained.

(d) On an overall examination of the financial statements of the Company, no funds raised
on short-term basis have, been used for long-term purposes by the Company.
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()

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(e) On an overall examination of the financial statements of the Company, the Company has
not taken any funds from any entity or person on account of or to meet the obligations
of its subsidiaries, associates or joint ventures as defined under the Act. The Company
does not have any subsidiaries, associates, jointly controlled entities or joint operations
as defined under the Act during the year under audit as well as at the year end.

(f) The Company has not raised loans during the year on the pledge of securities held in its
subsidiaries, joint ventures or associate companies, as defined under the Act. The
Company does not have any subsidiaries, associates, jointly controlled entities or joint
operations as defined under the Act during the year under audit as well as at the year
end.

(@) The Company has not raised money by way of initial public issue offer / further public
offer (including debt instruments) during the year. Therefore, reporting under clause (x)(a)
of paragraph 3 of the Order is not applicable.

(b) The Company has not made any preferential allotment or private placement of shares or
convertible debentures (fully, partially or optionally convertible) during the year.
Therefore, reporting under clause (x)(b) of paragraph 3 of the Order is not applicable.

(a) During the course of our examination of the books and records of the Company, carried
out in accordance with the generally accepted auditing practices in India, and according
to the information and explanations given to us, we have neither come across any
instance of fraud by the Company nor any fraud on the Company has been noticed or
reported during the year, nor have we been informed of any such instance by the
management.

(b) No report under section 143(12) of the Act has been filed with the Central Government
by the auditors of the Company in Form ADT-4 as prescribed under Rule 13 of Companies
(Audit and Auditors) Rules, 2014, during the year or upto the date of this report.

(c) Though establishment of vigil mechanism is not mandated by the Act or by SEBI LODR
Regulations, we have taken into consideration the whistle blower complaints received
by the Company during the year (and upto the date of this report) and shared with us
for reporting under this clause.

In our opinion, the Company is not a Nidhi Company. Therefore, reporting under clause (xii)
of paragraph 3 of the Order is not applicable.

All transactions entered into by the Company with the related parties are in compliance with
section 188 of the Act, where applicable, and the details have been disclosed in the financial
statements as required by the applicable accounting standards. Since the Company is a
private limited company, the provisions of section 177 of the Act are not applicable to the
Company.

(a) In our opinion, the Company does not have an internal audit system and is not required
to have an internal audit system as per the provisions of the Act. Hence, reporting under
clause (xiv) (a) and (b) of paragraph 3 of the Order is not applicable.

The Company has not entered into any non-cash transactions with its directors or persons
connected with them during the year and hence, provisions of section 192 of the Act are not
applicable to the Company.

(a) The Company is not required to be registered under section 45-1A of the Reserve Bank of
India Act, 1934. Therefore, reporting under clause (xvi)(a) and (b) of paragraph 3 of the
Order are not applicable.
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(xvii)

(xviii)

(xix)

(b) The Company is not a Core Investment Company (CIC) as defined in Core Investment
Companies (Reserve Bank) Directions, 2016 (“Directions”) by the Reserve Bank of India.
Accordingly, reporting under clause (xvi)(c) and (d) of paragraph 3 of the Order are not
applicable.

(c) As informed by the Company, the Group to which the Company belongs has no CIC as part
of the Group.

The Company has incurred cash losses for the current and the immediately preceding
financial year amounting to Rs. 71.91 Lakhs and Rs. 638.26 Lakhs respectively.

There has been no resignation of the statutory auditors during the year and accordingly,
reporting under clause (xviii) of paragraph 3 of the Order is not applicable.

On the basis of the financial ratios, ageing and expected dates of realization of financial
assets and payment of financial liabilities, other information accompanying the financial
statements and our knowledge of the Board of Directors and management plans and based
on our examination of the evidence supporting the assumptions, nothing has come to our
attention, which cause us to believe that any material uncertainty exists as on the date of
this audit report and that the Company is not capable of meeting its liabilities existing at
the date of balance sheet as and when they fall due within a period of one year from the
balance sheet date. We, however, state that this is not an assurance as to the future viability
of the Company. We further state that our reporting is based on the facts up to date of the
audit report and we neither give any guarantee nor any assurance that all liabilities falling
due within a period of one year from the balance sheet date, will get discharged by the
Company as and when they fall due.

The provisions of section 135 of the Act are not applicable to the Company. Hence, reporting
under clause (xx) of paragraph 3 of the Order is not applicable.

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

Dha\Lal Pandya
Partner
Membership No.160500
UDIN: 24160500BKHJHT3697
Place: Mumbai

Date: August 29, 2024
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 2(h) under ‘Report on Other Legal and Regulatory Requirements’ section in
our Independent Auditor’s Report of even date to the members of WAT Media Private Limited on the
financial statements for the year ended March 31, 2024]

Report on the Internal Financial Controls with reference to Financial Statements under clause (i) of
sub-section 3 of section 143 of the Companies Act, 2013 (“the Act”)

We were engaged to audit the internal financial controls with reference to financial statements of WAT
Media Private Limited (“the Company”) as of March 31, 2024 in conjunction with our audit of the
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Board of Directors is responsible for establishing and maintaining internal financial
controls based on the internal control with reference to financial statements criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued by the Institute of
Chartered Accountants of India (“ICAI”). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to Company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information,
as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference
to financial statements based on our audit. We conducted our audit in accordance with the Guidance
Note and the Standards on Auditing, to the extent applicable to an audit of internal financial controls,
both issued by the ICAI.

Because of the matter described in Disclaimer of Opinion paragraph below, we were not able to obtain
sufficient appropriate audit evidence to provide a basis for an audit opinion on internal financial
controls with reference to financial statements of the Company.

Meaning of Internal Financial Controls with reference to Financial Statements

A company's internal financial control with reference to financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles.
A company's internal financial control with reference to financial statements includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorisations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have a material effect
on the financial statements.

Han‘bhakt‘i & Co. LLP, Chartered Accountan
from firm Haribhakti & Co. FRN: 103523W)

Registered office: 705, Leela Bus )
Other off

ts Regn. No. AAC- 3768, a li fabili
egn. No. limited liability par hip registered in i
" ability partnership registered in India (converted on 17th June 2014
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Disclaimer of Opinion

According to the information and explanation given to us, the Company has not established its internal
financial controls with reference to financial statements on criteria based on or considering the
essential components of internal control stated in the Guidance Note issued by ICAI.

Because of this reason, we are unable to obtain sufficient appropriate audit evidence to provide a basis
for our opinion whether the Company had adequate internal financial controls with reference to
financial statements and whether such internal financial controls were operating effectively as at
March 31, 2024.

We have considered the disclaimer reported above in determining the nature, timing, and extent of
audit tests applied in our audit of the financial statements of the Company, and the disclaimer does
not affect our opinion on the financial statements of the Company.

For Haribhakti & Co. LLP
Chartered Accountants

ICAI Firm Registration No.103523W / W100048
e

Dha\>al Pandya

Partner

Membership No.: 160500
UDIN: 24160500BKHJHT3697
Place: Mumbai

Date: August 29, 2024
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WAT Media Private Limited
Balance sheet as at March 31, 2024

(All amounts in Z lakhs, except share and per share data, unless otherwise stated)

Note As at Asat
March 31,2024 March 31,2023
ASSETS
Non-current assets
Property, plant and equipment 41 167 01 22992
Other Financial Assets 5 77 101 58
Income tax assets 6 1,618 93 770 89
Total non-current assets 1,793.65 1,102.39
Current assets
Financial assets
Trade receivables 7 3,423 19 3,560 23
Cash and cash equivalents 8 568 60 697 44
Other financial assets 9 3,93292 3,688 90
Other current assets 10 7,135 98 5,155 16
Total current assets 15,060.70 13,101.73
Total assets 16,854.35 14,204.12
EQUITY AND LIABILITIES
Equity
Equity share capital 11 1.00 1.00
Other equity 12 1,835.57 1,926 49
Total equity 1,836.57 1,927.49
Liabilities
Non-current liabilities
Financial liabilities
Provisions 13 173 66 299 71
Total non-current liabilities 173.66 299.71
Current liabilities
Financial habihities
Trade payables 14
-Total outstanding dues to micro enterprises and small enterprises 25092 10092
-Total outstanding dues of creditors other than micro enterprises and small 7,131 60 6,474 83
enterprises
Other financial habilities 15 197 92 71500
Other current habilities 16 7,060 99 4,669 70
Provisions 13 202.69 16 47
Total current liabilities 14,844.12 11,976.92
Total liabilities 15,017.78 12,276.63
Total equity and liabilities 16,854.35 14,204.12
Summary of significant accounting policies 3

The accompanying notes form an integral part of the financial statements

As per our report of even date attached

For Haribhakti & Co. LLP
Chartered Accountants
ICAI Firm Regstration number03523W/ W10

For and on behalf of the Board of Directors of
WAT Media Private Limited
CIN No: U72400MH2008PTC178016

N

iy

Yogesh Kaushik
Director
DIN 09627529

Amit Wadhwa
Drrector
DIN ' 07565704

Place (7 v 33403‘\ Place C7 UJ'(ga«OM
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WAT Media Private Limited
Statement of Profit and Loss for the year ended March 31, 2024
(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

Note Year ended Year ended

: March 31 2024 March 31, 2023
Income
Revenue from operations (Net) 17 7.416.24 5,835.34
Other income 18 385.90 451.92
Total income 7,802.13 6,287.25
Expenses
Cost of services rendered 2.434.88 1,242.78
Employee benefits expense 19 2,684.15 3,166.80
Finance costs 20 37.72 15.23
Depreciation and amortisation expense 21 94.43 99.53
Other expenses 22 2,561.61 2.319.39
Total expenses 7,812.79 6,843.73
Profit / (Loss) before tax (10.65) (556.48)
Income Tax expense
Current tax

- For the year T - -

- In respect of earlier years 7 58.65 108.88
Deferred tax / (credit) 7 - 72.41
Total tax expense 58.65 181.30
(Loss) for the year (69.30) (737.78)
Other comprehensive income (OCI)
Items that will not be reclassified subsequently to profit or loss:
Re-measurement gains / (losses) on defined benefit plans (21.61) 29.87
Income tax relating to above " -
Other comprehensive (loss) / income for the year, net of tax (21.61) 29.87
Total comprehensive (loss) for the year (90.91) (707.90)
Earnings per equity share

[nominal value of share Rs. 10 (31 March 2023 : Rs. 10)] 24 (693.01) (7,377.78)

Basic and diluted earnings per share (Rs.)

Summary of significant accounting policies
The accompanying notes form an integral part of the financial statements.
As per our report of even date attached

For Haribhakti & Co. LLP
Chartered Accountants
ICAI Firm Registration number: 103523W/ W

~Htaus Uy,

)

For and on behalf of the Board of Directors of
WAT Media Private Limited
CIN No: U72400MH2008PTC178016

Dhéval Pandya
Parther
Membership No: 160500

Place: m Um &L‘l

Date:

Yogesh Kaushik
Director
DIN : 09627529

Place: G’ U aown
Date: qu 08’ Lq

B

Amit Wadhwa
Director

DIN : 07565704
Place: (S’U' MV\
Date: %'08) 2 \’



WAT Media Private Limited
Statement of Cash Flows for the year ended March 31, 2024

(All amounts n T lakhs, except share and per share data, unless otherwise stated)

March 31, 2024 March 31, 2023

A. Cash flow from operating activities
Profit before tax (10.65) (556.48)
Adjustments:
Depreciation of property, plant and equipment 94.43 99.53
Finance Cost 21.23 14.92
Foreign exchange gain (net) - 19.91
Interest income (1.30) (0.37)
Interest on ICD (41.42) (38.14)
MSME interest 16.30 0.29
Liabilities no longer required written back (341.40) (283.71)
Provision for Gratuity and Leave Encashment 63.60 61.11
Provision for doubtful debts 157.23 173.41
Provision for Doubtful deposits 10.77 -
Gain/(loss) on disposal of PPE 17.65
Sundry balances written off 155.28 17.96

141.72 (511.57)
Movement in working capital:
(Increase) / Decrease in trade receivables 29428 603.75
Decrease/ (Increase) in other financial assets (1.000.15) (15.14)
(Increase) in other current assets (1.980.82) (3.587.49)
Increase / (decrease) in trade payables 1.148.44 (1.310.07)
Increase in provisions 18.18 54.83
Increase in other liabilities and Provisions 1,723.00 4.215.01
(Decrease)/ Increase in other financial liabilities (517.07) 23.14
Cash (used in) operations (172.44) (527.53)
Direct tax paid (net of refund) (906.69) 651.27
Net cash (used in)/ generated from operating activities (A) (1,079.13) 123.74
B. Cash flow from investing activities
Purchase of property. plant and equipment (71.15) (188.83)
Disposal of ROU - (26.84)
Interest received on ICD 41.42 58.14
Interest income on bank deposits 1.30 0.37
[nter-company loan given (7.415.00) (6,883.50)
Proceeds from inter-company loan 8.415.00 5,533.50
Net cash generated from/ (used in) investing activities (B) 971.57 (1,507.16)
C. Cash flow from financing activities
Finance costs (21.23) (14.92)
Net cash (used in) financing activities (C) (21.23) (14.92)
Net Decrease in cash and cash equivalents (A+B+C) (128.78) (1,398.34)
Cash and cash equivalents at the beginning of the year 697.42 2.095.77
Cash and cash equivalents at the end of the year 568.64 697.42
Components of cash and cash equivalents for the purpose of cash flow statement
Cash on hand 0.00 0.00
With banks - on Current accounts 568.60 697.44

568.60 697.43
Summary of significant accounting policies 2

The above statement of cash flows has been prepared under the “Indirect Method” as set out in Indian Accounting Standard-7, “Statement of Cash Flows™

The accompanying notes form an integral part of the financial statements.
As per our report of even date attached

For Haribhakti & Co. LLP
Chartered Accountants

For and on behalf of the Board of Directors of

WAT Media Private Limited
CIN No: U72400MH2008PTC178016

St

c
Membership No: 164§

Place: MUM ; \

Date:

Yogesh Kaushik
Director
DIN : 09627529

Date:
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Amit Wadhwa
Director
DIN : 07565704

Place: 67091361.01/\
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WAT Media Private Limited
Statement of Changes in Equity for the year ended March 31, 2024
(All amounts in T lakhs, except share and per share data, unless otherwise stated)

(a) Equity share capital
Amount
Balance as at April 1, 2022 1.00
Changes in equity share capital during 2022-23 -
Balance as at March 31, 2023 1.00
Balance as at April 1, 2023 1.00
Changes in equity share capital during 2023-24 -
Balance as at March 31, 2024 1.00
(b) Other equity
Reserv.es and Su‘rplus Total equity
Retained earnings | ,¢ributable to equity
holders of the
Company
Balance as at March 31, 2023 2,634.39
Loss for the year (737.78)
Other comprehensive income / (loss) (net of tax) :
Remeasurement of defined benefit liability (restated) 29.87
Total comprehensive income for the year (707.90)
Balance as at March 31, 2023 1,926.49
Balance as at April 1, 2023 1,926.49
Loss for the year (69.30)
Other comprehensive income / (loss) (net of tax) :
Remeasurement of defined benefit liability (restated) . (21.61)
Total comprehensive income for the year (90.91)
Balance as at March 31, 2024 1,835.57 1,835.57
The accompanying notes form an integral part of the financial statements.
As per our report of even date attached
For Haribhakti & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants WAT Media Private Limited
ICAI Firm Registration number: 103523W/ W100048 CIN No: U72400MH2008PTC178016
Ui L(A @\Py
Yogesh Kaushik Amit Wadhwa
Director Director
DIN : 09627529 DIN : 07565704

Place: MUMLC’J. Place;évﬁja‘-ﬂ"\ Place: GIVHJMV\
Date: Avjus)r%,loZH Date: 24'08/2‘-/ Date: 9—9’ o3 ,2/(4



WAT Media Private Limited
Notes to the financial statement as at March 31, 2024

(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

2.1

22

23

Corporate information

WAT Media Private Limited (the "Company") is a private limited company domiciled in India. The Company is digital and social media agency that
helps brands connect, converse, collaborate and co-create with its target customers done with the intelligent use of digital, social, search and mobile
platforms.

On 29 January 2015, vide Shareholders Agreement and Share Purchase Agreement entered between WAT Media Private Limited and Dentsu Aegis
Network India Private Limited (formerly known as “Aegis Media India Private Limited’) hereinafter referred to as "DAN", WAT Media Private
Limited has become subsidiary of DAN and a part of Dentsu Inc, Group.

Basis of Preparation

Statement of compliance

These financial statements are prepared in accordance with the Indian Accounting Standards (Ind AS) as per the Companies (Indian Accounting
Standards) Rules, 2015 notified under Section 133 of Companies Act 2013, (the 'Act’) and other relevant provisions of the Act.

Accounting policies have been consistently applied except where a newly-issued accounting standard is initially adopted or a revision to an existing
accounting standard requires a change in the accounting policy hitherto in use.

Details of the Company's accounting policies are included in note 3.

Functional and presentation currency

The financial statements are presented in Indian Rupees ('Rs"), which is also the functional currency of the Company. All values are presented in lakhs.

Current and non-current classification
All assets and liabilities are classified into current and non-current.

Assets

An asset is classified as current when it satisfies any of the following criteria:

a) It is expected to be realized in, or is intended for sale or consumption in, the Company's normal operating cycle;

b) It is held primarily for the purpose of being traded;

¢) It is expected to be realized within 12 months after the reporting date: or

d) It is cash or cash equivalent unless it is restricted from being exchanged or used to settle a liability for at least 12 months after the reporting date.

Current assets include the current portion of non-current financial assets. All other assets are classified as non-current.

Liabilities

A liability is classified as current when it satisfies any of the following criteria:

a) It is expected to be settled in the Company's normal operating cycle;

b) It is held primarily for the purpose of being traded;

c¢) It is due to be settled within 12 months after the reporting date; or

d) The Company does not have an unconditional right to defer settlement of the liability for at least 12 months after the reporting date. Terms of a
liability that could, at the option of the counterparty, result in its settlement by the issue of equity instruments do not affect its classification.

Current liabilities include current portion of non-current financial liabilities.

All other liabilities are classified as non-current.

Operating cycle

Operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash equivalents. Based on the nature of the
service and the time between the acquisition of assets and their realization in cash and cash equivalents, the Company has ascertained its operating
cycle as twelve months for the purpose of current and non-current classification of assets and liabilities.
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WAT Media Private Limited
Notes to the financial statement as at March 31, 2024 (Continied)
(All amounts in  lakhs, except share and per share data, unless otherwise stated)

2

24

Basis of Preparation (Continued)

Basis of measurement

The financial statements have been prepared on the historical cost basis

Items Measurement basis

Certain financial assets and liabilities Fair value

Liabilities for cash-settled share-based paymer Fair value

Net defined benefits (assets)/liability Present value of defined benefits obligations

Use of estimates and judgements

The preparation of the financial statements in conformity with Ind AS requires management to make estimates, judgements and assumptions. These
estimates, judgements and assumptions affect the application of accounting policies and the reported amounts of assets and liabilities, the disclosures
of contingent assets and liabilities at the date of the financial statements and reported amounts of revenues and expenses during the period. Accounting
estimates could change from period to period. Actual results could differ from those estimates. Appropriate changes in estimates are made as
management becomes aware of changes in circumstances surrounding the estimates. Changes in estimates are reflected in the financial statements in
the period in which changes are made and, if material, their effects are disclosed in the notes to the financial statements.

Judgements

Information about judgements made in applying accounting policies that have significant effects on the amounts recognised in the financial statements
is included in the following notes:

Note 3.1, 4.1 and 4.3 : Property, plant and equipment and intangible assets - Determination of the useful life.

Note 4.2 : Right of use Asset

Note 6 : Income tax .

Note 24: Measurement of defined benefit obligation and key actuarial assumptions.

Assumptions and estimation uncertainities

Information about assumptions and estimation uncertainities in applying accounting policies that have the most significant effect on the amounts
recognised in the financial statements is included in the following notes:

Note 6: Recognition of deferred tax assets: availability of future taxable profit against which tax losses carried forward can be used;

Note 3.3, 27 and 28: Impairment of financial assets; and

Note 32: Recognition and measurement of provisions and contingencies: key assumptions about the likelihood and magnitude of an outflow of
resources.

Measurement of fair values

Fair value measurement

The Company measures financial instruments such as derivatives and certain investments, at fair value at each balance sheet date.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. The fair value measurement is based on the presumption that the transaction to sell the asset or transfer the liability takes place
either:

- In the principal market for the asset or liability or

- In the absence of a principal market, in the most advantageous market for the asset or liability.

The principal or the most advantageous market must be accessible by the Company

The fair value of an asset or a liability is measured using the assumptions that market participants would use when pricing the asset or liability,
assuming that market participants act in their economic best interest.

The Company uses valuation techniques that are appropriate in the circumstances and for which sufficient data are available to measure fair value,
maximising the use of relevant observable inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the fair value hierarchy,
described as follows, based on the lowest level input that is significant to the fair value measurement as a whole:

- Level 1: Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

- Level 2: Inputs are other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or
indirectly (i.e. derived from prices).

- Level 3: Inputs are not based on observable market data (unobservable inputs). Fair values are determined in whole or in part using a valuation model
based on assumptions that are neither supported by prices from observable current market transactions in the same instrument nor are they based on
available market data.

For assets and liabilities that are recognised in the balance sheet on a recurring basis, the Company determines whether transfers have occurred
between levels in the hierarchy by re-assessing categorisation (based on the lowest level input that is significant to the fair value measurement as a
whole) at the end of each reporting period.

For the purpose of fair value disclosures, the Company has determined classes of assets and liabilities on the basis of the nature, characteristics and
risks of the asset or liability and the level of the fair value hierarchy as explained above.




WAT Media Private Limited
Notes to the financial statement as at March 31, 2024 (Continied)
(All amounts in  lakhs, except share and per share data, unless otherwise stated)

3.1

3.2

Summary of material accounting policies

This note provides a list of the significant accounting policies adopted in the preparation of the financial statements. These policies have been
consistently applied to all the years presented, unless otherwise stated.

Property, plant and equipment
Items of property, plant and equipment are measured on initial recognition at cost. Following initial recognition items of property, plant and equipment
are carried at its cost less accumulated depreciation and accumulated impairment losses, if any.

Cost of an item of property, plant and equipment comprises its purchase price including import duties and non-refundable purchase taxes, after
deducting trade discounts and rebates, any directly attributable cost of bringing the items to its working condition for its intended use.

If significant parts of an item of property, plant and equipment have different useful lives, then they are accounted for as separate items (major
components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in statement of profit and loss.

All other expenses on existing property, plant and equipments, including day-to-day repair and maintenance expenditure and cost of replacing parts, are
charged to the statement of profit and loss for the period during which such expenses are incurred.

Subsequent expenditure

Subsequent expenditures relating to property, plant and equipment is capitalised only when it is probable that future economic benefits associated with
these will flow to the Company.

Depreciation on property, plant and equipment

Depreciation is calculated on cost of items of property, plant and equipment less their estimated residual values over their estimated useful lives using
the straight-line method and is generally recognised in the statement of profit and loss.
The estimated useful lives of items of property, plant and equipment for the current and comparative periods are as follows:

Asset Category Useful lives estimated by the management
and as per Schedule II (years)

Motor Car 8 years

Computers and peripherals - End user devices, such as, desktops, laptops, etc. 3 years

Computers and peripherals - Servers and networks 6 years

Fumiture and fixtures 10 years

Office equipment 10 years

Leasehold improvements are amortized over estimated useful life or lease period whichever is earlier.

Depreciation method, useful life and residual value of the assets are reviewed at each financial year end and adjusted if appropriate.

Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets acquired in a business combination is
their fair value at the date of acquisition. Following initial recognition, intangible assets are carried at cost less accumulated amortisation and
accumulated impairment losses, if any.

Gains or losses arising from derecognition of intangible assets are measured as the difference between the net disposal proceeds and the carrying
amount of the intangible assets and are recognised in the statement of profit and loss when the asset is derecognised.

Subsequent expenditure related to an item of intangible assets is added to its book value only if it increases the future benefits from the existing asset
beyond its previously assessed standard of performance.

The estamated life of the intangible asset ranges from 5-8 years
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WAT Media Private Limited
Notes to the financial statement as at March 31, 2024 (Continied)

(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

3

33

34

Summary of material accounting policies (Continued)

Impairment

Financial assets (other than at fair value)

The Company assesses at each date of balance sheet whether a financial asset or a group of financial assets is impaired. Ind AS 109 requires expected
credit losses to be measured through a loss allowance. In determining the allowances for doubtful trade receivables, the Company has used a practical
expedient by computing the expected credit loss allowance for trade receivables based on a provision matrix. The provision matrix takes into account
historical credit loss experience and is adjusted for forward looking information. The expected credit loss allowance is based on the ageing of the
receivables that are due and rates used in the provision matrix. For all other financial assets, expected credit losses are measured at an amount equal to
the 12-months expected credit losses or at an amount equal to the life time expected credit losses if the credit risk on the financial asset has increased
significantly since initial recognition.

Impairment of non-financial assets

The Company’s non-financial assets, other than deferred tax assets, are reviewed at each reporting date to determine whether there is any indication of
impairment. If any such indication exists, then the asset’s recoverable amount is estimated.

For impairment testing, assets that do not generate independent cash inflows are grouped together into cash-generating units (CGUs). Each CGU
represents the smallest group of assets that generates cash inflows that are largely independent of the cash inflows of other assets or CGUs.

In respect of assets for which impairment loss has been recognised in prior periods (after the transition date), the Company reviews at each reporting
date whether there is any indication that the loss has decreased or no longer exists. An impairment loss is reversed if there has been a change in the
estimates used to determine the recoverable amount. Such a reversal is made only to the extent that the asset’s carrying amount does not exceed the
carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss had been recognised.

Financial instruments

Financial assets

Non — derivative financial instruments
A. Financial assets

i. Financial assets at amortised cost

Financial assets are subsequently measured at amortised cost if these financial assets are held within a business whose objective is to hold these assets
in order to collect contractual cash flows and the contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

ii. Financial assets at fair value through other comprehensive income

Financial assets are measured at fair value through other comprehensive income if these financial assets are held within a business whose objective is
achieved by both collecting contractual cash flows that give rise on specified dates to solely payments of principal and interest on the principal amount
outstanding and by selling financial assets.

The Company has made an irrevocable election to present in other comprehensive income subsequent changes in the fair value of equity investments
not held for trading.

iii. Financial assets at fair value through profit or loss

Financial assets are measured at fair value through profit or loss unless it is measured at amortised cost or at fair value through other comprehensive
income on initial recognition. The transaction costs directly attributable to the acquisition of financial assets and liabilities at fair value through profit
or loss are immediately recognised in Statement of Profit or Loss.
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WAT Media Private Limited
Notes to the financial statement as at March 31, 2024 (Continied)
(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

34

3.6

Summary of material accounting policies (Continued)

Financial instruments (Continued)
A. Financial assets (Continued)
iv. Derecognition

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial assets) is primarily derecognised (i.e. removed
from the Company’s balance sheet) when:

* The rights to receive cash flows from the asset have expired, or

= The Company has transferred its rights to receive cash flows from the asset or has assumed an obligation to pay the received cash flows in full
without material delay to a third party under a *pass-through® arrangement: and either (a) the Company has transferred substantially all the risks and
rewards of the asset, or (b) the Company has neither transferred nor retained substantially all the risks and rewards of the asset, but has transferred
control of the asset.

The transferred asset and the associated liability are measured on a basis that reflects the rights and obligations that the Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at lower of the original carrying amount of the asset
and maximum amount of consideration that the Company could be required to repay.

Retirement and other employee benefits

Defined contribution plan

Retirement benefits in the form of provident fund is defined contribution schemes. The Company has no obligation, other than the contributions
payable to the provident fund. The Company recognises contribution payable to the provident fund as expenditure, when an employee renders the
related service. If the contribution payable to the scheme for service received before the balance sheet date exceeds the contribution already paid, the
deficit payable to the scheme is recognised as a liability after deducting the contribution already paid. If the contribution already paid exceeds the
contribution due for services received before the balance sheet date, then excess is recognised as an asset to the extent that the pre-payment will lead to,
for example, a reduction in future payment or a cash refund.

Defined benefit plan

Gratuity liability is a defined benefit obligation and is provided on the basis of actuarial valuation, based on projected unit credit method at the balance
sheet date, carried out by an independent actuary. Actuarial gains and losses comprise experience adjustments and the effect of changes in the actuarial
assumptions and are recognised in full in the period in which they occur in the OCL The Company determines the net interest expense/ (income) on the
net defined benefit liability/ (asset) for the period by applying the discount rate used to measure the defined benefit obligation at the beginning of the
annual period to the then-net defined benefit liability/ (asset), taking into account any changes in the net defined benefit liability/ (asset) during the
period as a result of contributions and benefit payments. Net interest expense and other expenses related to defined benefit plans are recognised in
profit or loss.

‘When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to past service ("past service cost’ or
“past service gain’) or the gain or loss on curtailment is recognised immediately in profit or loss. The Company recognises gains and losses on the
settlement of a defined benefit plan when the settlement occurs.

Accumulated leave, which is expected to be utilized within the next year, is treated as short-term employee benefit. The Company measures the
expected cost of such absences as the additional amount that it expects to pay as a result of the unused entitlement that has accumulated at the reporting
date. The provision for compensated absences is made on actual basis.

Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of a past event, it is probable that an outflow of
economic benefits will be required to settle the obligation and a reliable estimate can be made of the amount of the obligation. The amount recognised
as a provision is the best estimate of the consideration required to settle the present obligation at the end of the reporting period, taking into account the
risks and uncertainties surrounding the obligation.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third party, the receivable is recognized as
an asset, if it is virtually certain that reimbursement will be received and the amount of the receivable can be measured reliably.

If the effect of the time value of money is material, provisions are discounted using a current pre-tax rate that reflects, when appropriate, the risks
specific to the liability. When discounting is used, the increase in the provision due to the passage of time is recognised as a finance cost. These
estimates are reviewed at each reporting date and adjusted to reflect the current best estimates.
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Notes to the financial statement as at March 31, 2024 (Continied)
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3

3.6

3.7

38

3.9

3.10

Summary of material accounting policies (Continued)

Provisions (Continued)

Onerous contracts:

Provision for onerous contracts. i.e. contracts where the expected unavoidable cost of meeting the obligations under the contract exceed the economic
benefits expected to be received under it, are recognised when it is probable that an outflow of resources embodying economic benefits will be required
to settle a present obligation as a result of an obligating event based on a reliable estimate of such obligation.

Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the occurrence or non-occurrence of
one or more uncertain future events beyond the control of the Company or a present obligation that is not recognised because it is not probable that an
outflow of resources will be required to settle the obligation. A contingent liability also arises in extremely rare cases where there is a liability that
cannot be recognized because it cannot be measured reliably. The Company does not recognise a contingent liability but discloses its existence in the
financial statements unless the possibility of an outflow of resources embodying economic benefits is remote.

Contingent liabilities and commitments are reviewed by the Management at each balance sheet date.

Cash flow statement

Cash flows are reported using the indirect method, whereby net profit/ (loss) before tax is adjusted for the effects of transactions of a non-cash nature
and any deferrals or accruals of past or future cash receipts or payments.

Revenue recognition

Effective April 1, 2018, the Company has applied Ind AS 115: Revenue from Contracts with Customers which establishes a comprehensive framework
for determining whether, how much and when revenue is to be recognized. Ind AS 115 replaces Ind AS 18 Revenue. The impact of the adoption of the
standard on the financial statements of the Company is insignificant.

Revenue is recognised when evidence of binding arrangement exists, services have been rendered, no future performance is required and revenue can
be reliably measured.

Media and non-media income

Revenue 1s recognized as net amount (amount billed / billable to client less amount paid / payable to suppliers) where the company acts as agent
without assuming relevant risks and rewards of the transactions. However, amounts receivable / payable relating to such transactions are recorded on
gross basis.

The Company collects goods and services tax on behalf of the government and therefore, it is not an economic benefit to the Company and hence it is
excluded from the revenue.
Revenue from advertising / consulting services related to fixed fee arrangements are recognised on time basis.

Income and fees in respect of digital media buying and planning, social media management, social media marketing, production/creative jobs, online
reputation management, advertising projects and other media related services are recognized on completion of activity and provision of services.

Interest income

Interest income is recognised on a time proportion basis taking into account the amount outstanding and the rate applicable.

Foreign currencies

Foreign currency transactions are recorded at the rates of exchange prevailing on the dates of the respective transactions. Exchange differences arising
on foreign exchange transactions settled during the year are recognised in the statement of profit and loss of the year.

Foreign currency denominated monetary assets and liabilities are translated into the functional currency at exchange rates in effect at the reporting date.
Non-monetary items that are measured at fair value in a foreign currency are translated at the exchange rate when the fair value was determined.

The gains or losses resulting from such translations are included in the statement of profit or loss.
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3

3.11

3.15

Summary of material accounting policies (Continued)

Taxes

Income tax comprises current and deferred tax. It is recognised in the statement of profit and loss except to the extent that it relates to an item
recognised directly in equity or in other comprehensive income.

Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and any adjustment to the tax payable or
receivable in respect of previous years. The amount of current tax reflects the best estimate of the tax amount expected to be paid or received after
considering the uncertainty, if any, related to income taxes. It is measured using tax rates (and tax laws) enacted or substantively enacted by the
reporting date

Current tax assets and liabilities are measured at the amount expected to be recovered from or paid to the taxation authorities. Current tax assets and
current tax liabilities are offset only if there is a legally enforceable right to set off the recognised amounts, and it is intended to realise the asset and
settle the liability on a net basis or simultaneously.

Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes
and the corresponding amounts used for taxation purposes. Deferred tax is also recognised in respect of carried forward tax losses and tax credits.

Deferred income tax assets and liabilities are measured using tax rates and tax laws that have been enacted or substantively enacted by the balance
sheet date and are expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
effect of changes in tax rates on deferred income tax assets and liabilities is recognized as income or expense in the period that includes the enactment
or the substantive enactment date.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off current tax assets against current tax liabilities and
the deferred taxes relate to the same taxable entity and the same taxation authority.

Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the year attributable to equity shareholders by the weighted average number
of equity shares outstanding during the year.

Diluted EPS is computed by dividing the net profit attributable to the equity shareholders for the year by the weighted average number of equity and
dilutive equity equivalent shares outstanding during the year, except where the results would be anti-dilutive,

Corporate social responsibility (CSR) expenditure

CSR expenditure as per provisions of Section 135 of Companies Act, 2013 read with The Companies (Corporate Social Responsibility Policy) Rules,
2014, is charged to the statement of profit and loss as an expense as and when incurred.

Ind AS 116 - Leases

At the date of commencement of the lease, the Company recognizes a right-of-use asset (“ROU”) and a corresponding lease liability for all lease
arrangements in which it is a lessee, except for leases with a term of twelve months or less (short-term leases) and low value leases. For these short-
term and low value leases, the Company recognizes the lease payments as an operating expense on a straight-line basis over the term of the lease.

The right-of-use assets are initially recognized at cost, which comprises the initial amount of the lease liability adjusted for any lease payments made at
or prior to the commencement date of the lease plus any initial direct costs less any lease incentives. They are subsequently measured at cost less
accumulated depreciation and impairment losses.

The lease liability is initially measured at amortized cost at the present value of the future lease payments. The lease payments are discounted using the
interest rate implicit in the lease or, if not readily determinable, using the incremental borrowing rates in the country of domicile of these leases. Lease
liabilities are premeasured with a corresponding adjustment to the related right of use asset if the Company changes its assessment if whether it will
exercise an extension or a termination option.

Earnings Per Share

Basic EPS amounts are calculated by dividing the net profit for the period attributable to equity shareholders (after deducting preference dividends and
attributable taxes) by the weighted average number of equity shares outstanding during the period. The weighted average number of equity shares
outstanding during the period is adjusted for events such as bonus issue, bonus element in a rights issue, share split, and reverse share split
(consolidation of shares) that have changed the number of equity shares outstanding, without a corresponding change in resources.

For the purpose of calculating diluted eamnings per share, the net profit for the period attributable to equity shareholders and the weighted average
number of shares outstanding during the period are adjusted for the effects of all dilutive potential equity shares.
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3.16

Summary of material accounting policies (Continued)
Changes in Accounting Standards and other recent accounting pronouncements

Ministry of Corporate Affairs (*“MCA™) has notified the following new amendments to Ind AS which the Company has not applied as they are effective
for annual periods beginning on or after April 1, 2023.

C Amendment to Ind AS 1 “Presentation of Financial Instruments”

The amendments require companies to disclose their material accounting policies rather than their significant accounting policies. Accounting policy
information is material if, together with other information can reasonably be expected to influence decisions of primary users of general purpose
financial statements. The Company does not expect this amendment to have any significant impact in its financial statements.

C Amendment to Ind AS 12 “Income Taxes”

The amendments clarify how companies account for deferred tax on transactions such as leases and decommissioning obligations. The amendments
narrowed the scope of the recognition exemption in paragraphs 15 and 24 of Ind AS 12 (recognition exemption) so that it no longer applies to
transactions that, on initial recognition, give rise to equal taxable and deductible temporary

differences. The Company is evaluating the impact, if any, in its financial statements. Amendment to Ind AS 8 “Accounting Policies, Changes in
Accounting Estimates and Errors” The amendments will help entities to distinguish between accounting policies and accounting estimates. The
definition of a change in accounting estimates has been replaced with a definition of accounting estimates. Under the new definition, accounting
estimates are “monetary amounts in financial statements that are subject to measurement uncertainty”. Entities use measurement techniques and inputs
to develop accounting estimates if accounting policies require items in financial statements to be measured in a way that involves measurement
uncertainty. The Company does not expect this amendment to have any significant impact in its financial statements,

C Amendment to Ind AS 8 “Accounting Policies, Changes in Accounting

The amendments will help entities to distinguish between accounting policies and accounting estimates. The definition of a change in accounting
estimates has been replaced with a definition of accounting estimates. Under the new definition, accounting estimates are “monetary amounts in
financial statements that are subject to measurement uncertainty”. Entities use measurement techniques and inputs to develop accounting estimates if
accounting policies require items in financial statements to be measured in a way that involves measurement uncertainty. The Company does not
expect this amendment to have any significant impact in its financial statements.
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(All amounts in X lakhs, except share and per share data, unless otherwise stated)

4.1 Property, plant and equipment

Particulars Leasehold Computers  Furniture and Office and other Total
improvements fixtures equipment

Deemed value (Gross carrying amount)

Balance as at 31 March 2022 45.73 441.01 71.96 52.44 611.15
Additions - 188.83 - - 188.83
Deletions 38.61 151.95 17.88 19.15 227.59
Balance as at 31 March 2023 7.12 477.90 54.09 33.29 572.39
Additions 69.86 - 1.29 71.15
Deletions (0.05) (197.29) (53.12) (15.31) (265.77)
Balance as at 31 March 2024 7.07 350.47 0.97 19.27 377.77

Accumulated Depreciation and amortisation

expense

Balance as at 31 March 2022 43.07 349.42 39.42 45.58 477.47
Charge for the year - 64.23 7.09 0.74 72.06
Depreciation on deletion 36.30 142.53 10.98 17.25 207.06
Balance as at 31 March 2023 6.76 271.12 35.53 29.07 342.47
Charge for the year 0.35 91.73 0.72 1.63 94.43
Depreciation on deletion (0.05) (176.22) (36.25) (13.60) (226.12)
Balance as at 31 March 2024 7.06 186.63 (0.00) 17.10 210.78

Net carrying value

At 31 March 2023 0.36 206.78 18.56 4.22 229.92

At 31 March 2024 0.01 163.85 0.97 2.18 167.01
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4.2  Intangible assets

Particulars Computer Total
Software

Gross carrying amount

Balance as at 31 March 2022 26.25 26.25

Additions - -

Deletion 17.85 17.85

Balance as at 31 March 2023 8.40 8.40

Additions - -

Deletion

Balance as at 31 March 2024 8.40 8.40

Accumulated Depreciation and amortisation expense

Balance as at 31 March 2022 24.46 24.46
Charge for the year 0.63 0.63
Deletion 16.69 16.69
Balance as at 31 March 2023 8.40 8.40
Charge for the year

Deletion

Balance as at 31 March 2024 8.40 8.40

Net carrying value

At 31 March 2023 = 2
At 31 March 2024 3 R

4.2 Right to use assets

Particulars Buildings Total

Gross carrying amount

Balance as at April 01, 2022 843.01 843.01
Additions / adjustments = -
Disposals/ discarded/ written off 26.84 26.84
Balance as at 31 March 2023 816.17 816.17
Additions - -

Disposals/ discarded/ written off -

Balance as at 31 March 2024 816.17 816.17

Accumulated amortisation

Balance as at April 01, 2022 816.17 816.17

Charge for the year -
Disposals - -
Balance as at 31 March 2023 816.17 816.17

Charge for the year = s
Disposals -
Balance as at March 31, 2024 816.17 816.17

Net carrying value
As at March 31, 2023 = =
As at March 31, 2024 . %
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5

(a)

(b)

(c)

(d)

Other Financial Assets
(Unsecured considered good, unless otherwise stated)

As at
March 31, 2024

As at
March 31, 2023

Non-current
Financial assets measured at FVTPL

Security Deposits (non-current) 4244 128.48

Loans to related parties* - =

Less :- Provision for Doubful Deposits (34.74) (26.91)
7.71 101.58

Tax expense

Amounts recognised in profit and loss (Amount in Rs Lakhs)

Particulars Year Ended Year Ended

March 31, 2024

March 31, 2023

Current income tax

Short provision for tax relating to prior years
Deferred tax charge / (credit)

Tax expense / (credit) for the year

58.65 108.88
- 7241
58.65 181.30

Amounts recognised in other comprehensive income (OCI)

(Amount in Rs Lakhs)

Particulars

Year Ended
March 31, 2024

Year Ended
March 31, 2023

Current imcome tax (OCI)
Tax expense / (credit) for the year

Reconciliation of effective tax rate

(Amount in Rs Lakhs)

Particulars Year Ended Year Ended

March 31, 2024 March 31, 2023
Profit / (Loss) before tax (10.65) (556.48)
Tax using the Company’s domestic tax rate (Current year and Previous vear : 25.168%) (2.68) (140.06)
Tax effect of:
DTA created on earlier year timing differences - 7241
Impact of brought forward losses setoff against current year profit (11.22) -
Others - 140.06
Short provision for tax relating to prior years 58.65 108.88
Income tax expense / (Reversal) 44.75 181.30

The major components of deferred tax (liabilities) / assets arising on account of temporary differences are as follows:

(Amount in Rs Lakhs)

Particulars

Deferred tax assets:

Financial Assest and Other

Expected credit loss on trade receivable

Provision for Employee Benefit

Excess of depreciation allowable as per income-tax laws over depreciation as per books

Deferred tax liabilities:
Net deferred tax assets/ (liabilities) recognised
Net deferred tax assets/ (liabilities)*

Year Ended
March 31, 2024

Year Ended
March 31, 2023

- (0.22)
86.42 46.85
46.46 79.58
(1.73) (23.35)

131.15 102.86

131.15 102.86

* The Company has not recognised the deferred tax assets on above as the company has virtual certainity over the future profits for the coming years.
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6

Income tax assets

(Amount in Rs Lakhs)

As at
March 31, 2024

As at

March 31, 2023

Non-current

Advance income tax (net of provision for tax of Rs. 1126.98 Lakhs (31 March, 2023: Rs. 1248 41 lakhs))

1,618.93

770.89

1,618.93

770.89

Financial Assets - Current
Trade Receivable

(Amount in Rs Lakhs)

As at
March 31, 2024

As at

March 31, 2023

Considered good - Unsecured* 3423.19 3,560 23
Credit impaired - Unsecured 34338 186.15
Less: Allowances for expected credit loss (343.38) (186.13)
Considered doubtful

3,423.19 3,560.23

3,423.19 3,560.23
*Receivables from related party Rs. 689.45 lakhs (31 March, 2023: Rs. 978.64 lakhs)

Qutstanding for following periods from due date of payment
Trade Receivables ageing schedule as at | <6 6 months - More than3 |.
31 March 2024 e Not due months |1 year 1-2 years | 2-3 years ETS Total
(1) Undisputed trade receivables - 2,282.08 1,107.20 3391 - - - 3.423.19
Considered good
(11) Undisputed Trade Receivables — which - 63.97 106.92 126.98 19.02 26.48 34338
have significant increase in credit risk
(111) Undisputed Trade Receivables — credit - (6397)| (10692)| (126.98) (19.02) (26.48) (343.38)
impaired
(1v) Disputed Trade - - - - - - -
Receivables—considered good
(v) Disputed Trade Recetvables — which - - - - - -
have significant increase in credit risk -
(vi) Disputed Trade Receivables — credit - - - - - -
impaired -
Total 2,282.08 1,107.20 33.91 - - - 3,423.19
Qutstanding for following periods from due date of payment
Trade Receivables ageing schedule as at| <6 6 months { 1-2 years| 2-3 years| More than3 Total
Not due

31 March 2023 months 1 year years
(1) Undisputed trade receivables - 2.906.96 383.10 37.10 23.65 - 209.43 3.560.23
(1) Undisputed Trade Receivables — which - 7.37 13.04 73.26 3297 59.50 186.15
have significant increase in credit risk
(1i1) Undisputed Trade Receivables — credit - (7.37) (13.04) (73.26) (32.97) (59.50) (186.15)
impaired
(iv) Disputed Trade - = - - - - -
Receivables—considered good
(v) Disputed Trade Receivables — which - - - - - - -
have significant increase in credit risk
(vi) Disputed Trade Receivables — credit - . - - = - -
impaired
Total 2,906.96 383.10 37.10 23.65 - 209.43 3,560.23
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8 Cash and cash equivalents
(Amount in Rs Lakhs)

As at As at
March 31, 2024 March 31, 2023
Cash on hand 0.00 0.00
Balances with banks:
- current accounts 568.60 697 44
568.60 697.44

9 Other financial assets
(Unsecured, considered good)
(Amount in Rs Lakhs)

As at As at
March 31, 2024 March 31, 2023

Current
Security Deposits (current) 294 10.65
Less :- Provision for Doubful Deposits (2.94) %
Loans to related parties 500.00 1,350.00
Rebate receivable * 558.16 492.15
Unbilled revenue 2.874.76 1,836.10
3,932.92 3,688.90
* Rebate Receivable from Related Parties Rs. 558.16 Lacs (31st March 2023 - Rs. 492.15 Lacs)
10 Other current assets
(Unsecured considered good, unless otherwise stated) (Amount in Rs Lakhs)
As at As at

March 31, 2024 March 31, 2023

Unsecured, considered good

Advances to vendors 44514 773.22
Balance with government authorities 6,667.95 4.339.66
Prepaid expenses 21.54 3792
Interest accrued but not due 046 213
Advance to employees 0.90 224

7,135.98 5,155.16
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11 Share capital
(Amount in Rs Lakhs)
As at As at
March 31,2024  March 31, 2023

a) Authorised
Equity share capital
10,000 (31 March 2023: 10.000 ) equity shares of Rs 10/- each

1.00 1.00
Issued, subscribed and fully paid-up
Equity share capital
10.000 (31 March 2023: 10.000 ) equity shares of Rs 10/- each 1.00 1.00

1.00 1.00

b) Reconciliation of the number of equity shares outstanding at the
beginning and at the end of the reporting period:
As at March 31, 2024 As at March 31,2023
Amount in Rs. Amount in Rs.
No. No.
o. of shares Lakhs No. of shares Lakhs

Equity shares
At the commencement of the year 10.000.00 1.00 10.000.00 1.00
Add - Issued during the year - . = .
As at the end of the year 10,000.00 1.00 10,000.00 1.00

¢) Terms/rights attached to equity shares
The Company has only one class of equity shares having par value of Rs. 10 per share. Each holder of equity shares is entitled to one vote per share. In the event of
liquidation, the equity shareholders are eligible to receive the remaining assets of the Company after distribution of all Preferential amounts, in proportion of their
shareholding.

d) Shares held by the holding /ultimate holding company :

As at March 31, 2024 As at March 31,2023
Number of Amount in Rs. Number of Amount in Rs.
shares Lakhs shares Lakhs
Equity shares of Re. 1 each fully paid up held by
Dentsu Aegis Network India Private Limited
10.000 equity shares of Rs 10 each 10.000 1.00 10,000 1.00
e) Details of shareholders holding more than 5% shares in the company:
As at March 31,2024 As at March 31, 2023
Number of ” . Number of & .
shiaies ” holding shires % holding
Equity shares of Re. 1 each fully paid up held by
Dentsu Aegis Network India Private Limited 10,000 100.00% 10,000 100.00%

f) Shareholding of promoters
Shares held by promoters as at March 31, 2024

= % change during
No. of % of total
Promoter Name the year
shares shares

Dentsu Aegis Network India Private Limited 10,000 100% -
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12 Other equity (Amount in Rs Lakhs)

As at As at
March 31, 2024 March 31, 2023
¢) Retained earnings
Balance at the beginning of the year 1,798.63 2,536.40
Loss for the year (net of tax) (69.30) (737.78)
Balance at the end of the year 1,729.33 1,798.63
d) Other comprehensive income
Balance at the beginning of the year 127.86 97.99
Add :- Other Comprehensive (Loss)/ Income (net of tax) (21.61) 29.87
Balance at the end of the year 106.25 127.86
1,835.57 1,926.49

Retained earnings

The cumulative (loss)/ gain arising from the operations which is retained by the Company 1s recognised and accumulated under retained earnings. At
the end of the year, the (loss)/ profit after tax is transferred from statement of profit and loss to retained earnings.

Other comprehensive income accumulated in other equity
This represents actuarial gain or loss that will not be routed through Statement of profit and loss subsequently.
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13 Provisions

(Amount in Rs Lakhs)

As at

As at

March 31, 2024 March 31, 2023

Non-current

- Provision for compensated absences (refer note 24) 52.99 132,46

- Provision for gratuity (refer note 24) 120.67 167.25
173.66 299.71

Current

Provision for employee benefits

- Provision for gratuity (refer note 24) 131.60 9.10

- Provision for compensated absences (refer note 24) 71.09 7.37
202.69 16.47

14 Trade payables

(Amount in Rs Lakhs)

As at As at
March 31, 2024 March 31, 2023
Current
Total outstanding dues to micro enterprises and small enterprises 250.92 100.92
Total outstanding dues of creditors other than micro and small enterprises * 7,131.60 6,474.83
7,382.52 6,575.75
*Payable to related party: 31 March, 2024 : Rs. 2,361.11 lakhs (31 March, 2023 : Rs 301.11 lakhs)
Trade Payables ageing schedule as at 31 March 2024 Outstanding for following periods from due of payments
| . <1 year 1-2 years 2-3 years More than 3 years Total
Unbilled
(1) MSME 28.80 222.12 - - - 250.92
(i1) Others 2,714.57 4,286.50 72.03 30.56 27.94 7,131.60
‘ (111) Disputed dues - MSME - - - - - -
| (iv) Disputed dues - Others - - - - - -
Total 2,743.37 4,508.62 72.03 30.56 27.94 7,382.52
Trade Payables ageing schedule as at 31 March 2023 Outstanding for following periods from due of payments
. <1 year 1-2 years 2-3 years More than 3 years Total
Unbilled
(i) MSME 10.00 90.82 0.10 - - 100.92
(11) Others 2.804.38 2.865.05 414.84 390.56 - 6,474 83
(111) Disputed dues - MSME - - - - - -
(1v) Disputed dues - Others - - - - - -
Total 2,814.38 2,955.87 414.94 390.56 - 6,575.75

15 Other financial liabilities

(Amount in Rs Lakhs)

As at As at
March 31, 2024 March 31, 2023
Current
Employee related payables 47.63 73.84
Interest accrued and due on inter-corporate deposits 0.29 -
Provision for excess billing - 641.16
Loans from related parties 150.00 -
197.92 715.00

16 Other current liabilities

(Amount in Rs Lakhs)

As at As at
March 31, 2024 March 31, 2023
Advances from customers 275.91 320.00
Advance billing - 3.02
Statutory dues 6,785.08 4,346 .68
7,060.99 4,669.70
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17 Revenue from operations
(Amount in Rs Lakhs)

Year ended Year ended
March 31, 2024 March 31,2023

Sale of services
- Media business 6.990.05 544188
-Commussion income 41821 39345
Other operating revenue
Project fees 798 -

7,416.24 5.835.34

Note (1)

The business model of the Company 1n case of certain campaigns requires that 1t places advertisement with various media entities on behalf of its customers The
Company makes full payment to the media entities and recovers the same from the clients adding its commission income. Thus, creditors include amount payable to
media entities and debtors and unbilled receivables include amount recoverable from clients, whereas revenue 1s recognised only to the extent of the Company’s

commussion as Media income Gross media billing includes unbilled revenue of - Rs 63563 lakhs for the year ended 31 March 2024 (31 March 2023 Rs 555 80
lakhs).

18 Other income
(Amount in Rs Lakhs)

Year ended Year ended
March 31, 2024 March 31, 2023

Interest income from financial assets at amortised cost
Interest income on bank deposits 130 037
Interest income on income tax refund - 109 70
Interest income on inter-company loan 4142 5814
Interest income from others 178 -
Provisions/liabilities no longer required, written back 341 40 283 71

385.90 451.92

19 Employee benefits expense
(Amount in Rs Lakhs)

Year ended Year ended
March 31, 2024 March 31, 2023
Salaries and bonus 2,565 68 3,025 08
Contribution to provident fund and other funds 5344 7700
Gratuity (refer note 24) 63 60 6111
Staff welfare expenses 143 3ol
2,684.15 3.166.80

20 Finance costs
(Amount in Rs Lakhs)

Year ended Year ended
March 31, 2024 March 31, 2023
Interest on Intercorporate deposits 2123 1492
Interest on delayed payment of income tax and other dues 020 003
Interest on MSME 1630 0.29

37.72 15.23
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21 Depreciation and amortisation expense
(Amount in Rs Lakhs)

Year ended Year ended
March 31, 2024 March 31, 2023
Depreciation on property, plant and equipment (refer note 4 1) 9443 72.06
Amortisation on intangible assets (refer note 4 2) - 063
Depreciation on right of use assets - 26 84
94.43 99.53

22 Other expenses
(Amount in Rs Lakhs)

Year ended Year ended

March 31, 2024 March 31. 2023
Bank charges 008 012
Business promotion 23 65 2770
Communication 4257 2798
Exchange fluctuation (net) 006 1991
Ad ative and fees 1,405.07 1,498 21
Legal and professional 6108 1993
Bad debts 15528 1796
Provision for Doubtful debts 15723 173 41

Provision for Doubtful deposits 1077 -
Membership fees and subscription 20372 11426
Payments to auditors (refer note below) 1250 1000
Printing and Staionery 530 363
Rates and taxes 301 3796
Recruitment and traming d 2475 1405
Rent Expenses 230.57 194 58
Utihities 3258 2824
Repairs and maintenance 10069 54 50
Software license fee 13 40 704
Travelling and conveyance 2591 3258
Insurance 055 924

Gain/(loss) on disposal of PPE 1765 -

Management charges 2031 -
Miscell expenses 1487 2811
2,561.61 2,319.39

Payment to auditors
(Amount in Rs Lakhs)

Year ended Year ended
March 31, 2024 March 31,2023
As auditor:
Statutory audit 1250 10 00
12.50 10.00
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23 Earnings per share

The following reflects the profit and share data used in the basic and diluted EPS computations
(Amount in Rs Lakhs)

Year ended Year ended
March 31 2024 March 31, 2023
(Loss) after tax attributable to equity shareholders for calculation of basic and diluted (69 30) (737 78)
EPS (Rupees 1n lakhs)
Weighted average number of equity shares outstanding at the end of the year 10,000 10,000
Face value per share (in Rs ) 10 00 10 00
Basic and diluted earnings per equity share (in Rs.) (693.01) (7,377.78)

24 Employee benefits

a. Defined contribution plan

The Company makes contributions, determined as specified percentage of employee salaries, in respect of qualifying employees towards
Provident Fund, which is defined contribution plan. The Company has no obligation other than to make the specified contributions. The
contributions are charged to statement of profit and loss as they accrue. The amount recognised as an expense towards contribution to provident
fund & employee state insurance for the year aggregated to Rs.53.44 lakhs (31 March 2023: Rs.77.00 lakhs) and is included in "Employee
benefits expense" in note 19.

b. Defined benefit plan

The Company provides the eligible employees with a gratuity plan where a lump sum amount gets vested to the employees at the time of
retirement, death while in employment or on termination of employment. The same is determined based on the salary payable for each completed
year of service. Vesting of such gratuity plan occurs upon completion of five continuous years of service.

The following table shows a reconciliation from the opening balance to the closing balance for the net defined benefit (assets) / liabilities
and its components

(Amount in Rs Lakhs)

As at
31 March 2024 31 March 2023
(i) Reconciliation of present value of defined benefit obligations
Balance at the beginning of the year 176 35 167.33
Current service cost 5062 4713
Interest cost 1298 1399
Actuarial (gains) / losses recognized in other comprehensive income
- changes 1n demographic assumption (28.95) (3 84)
- ch i fi lassumption (4.96) 254
- experience adjustment 55.52 (28.58)
Benefits paid (929) (2222)
Benefit obligation at the end of the year 252.27 176.35
(ii) Expense recognised in the statement of
Current service cost 5062 4713
Net interest on the net defined benefit hability / asset 1298 1399
Expenses recognised in the Statement of profit and loss 63.60 61.11
(iii) Remeasurements recognised in statement of other comprehensive income:
Actuarial loss due to demographic assumptions (28.95) (384)
Actuarial loss due to financial assumptions (496) 255
Actuarial (gain) / loss due to experience adjustments 55.52 (28.58)
21.61 (29.87)
(iv) The assumptions used to determine benefit obligations are set out below: As at
31 March 2024 31 March 2023
1
Discount rate 711% 736%
Future salary growth 7.00% 10.00%
Attrition rate 50 00% 500%
Mortahty rate TALM(2012-2014) TALM(2012-2014)
1

Note : The Company assesses above assumptions with its projected long-term growth plans and prevalent industry standards. The discount rate is
based on the government securities yield.
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24

25

~

Employee benefits (Continued)

Defined benefit plan (Continued)

(v) Sensitivity analysis As at 31 March 2024 As at 31 March 2023
Change in assumption Change in plan  Change in assumption Change in plan
(%) obligation (Rs) (%) obligation (Rs)
Discount rate Increase 1.00% (2.26) 1.00% (18.11)
Decrease -1.00% 2.34 -1.00% 21.65
Salary escalation Increase 1.00% 1.83 1.00% 8.09
Decrease -1.00% (1.81) -1.00% (8.93)

Note Sensitivity for significant actuarial assumption 1s computed by varying one actuarial assumption used for the valuation of defined benefit obhigation by one
percentage. keeping all other p The hods and types of assumptions used 1n preparing the sensitivity analysis has not changed as
compared to previous year

Gratuity 1s applicable only to employees drawing a salary in INR and there are no foreign defined benefit gratuity plans
(Amount in Rs Lakhs)

(vi) Expected cashflows for the next 10 years

Year Amount
2024 131 60
2025 6237
2026 3497
2027 19 81

2028 1060
2029 to 2033 11.30
2033 and above 047

Compensated absences

Leave unavailed of by eligible employees may be carried forward by them subject to a maximum leave of 10 days The liability for the compensated absences as
at the year end 1s Rs. 124 08 lakhs (31 March 2023 - 139 83 lakhs ) as shown under short term provision The amount charged to the statement of Profit and Loss
1s Rs. NIL (31 March 2023 - NIL lakhs)

Capital Management

For the purpose of the Company’s capital management. capital includes issued capital and all other equity reserves attributable to the equity shareholders of the
Company The primary objective of the Company when managing capital 1s to safeguard 1ts ability to continue as a going concern and to maintair an optimal
capital structure so as to maximize shareholder value

As at 31 March, 2022, the Company has only one class of equity shares and has no debt Consequent to such capital structure, there are no externally imposed
capital requirements. In order to maintain or achieve an optimal capital structure, the Company allocates its capital for distribution as dividend or re-investment
nto business based on its long term financ:al plans

s As at As at
Particulars
March 31, 2024 March 31, 2023
Total habihities excluding equity 15,017 78 12,276 64
Less cash and cash equivalents (Refer note 8) (568 60) (697 44)
Adjusted net debt 14,449.18 11,579.20
Total equity 1,836 57 1,927 49
Adjusted equity 1,836.57 1,927.49
Adjusted net debt to adjusted equity ratio 7.87 6.01
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26  Financial Instruments
The carrving value and fair value of financial mstruments by categortes as of 31 March 2024 were as follows

(Amount in Rs Lakhs)

artfoalrs Financial assets / liabilities at fair value Tl Fair vale measurement at the end of the reporting year
through profit or loss using
Through P&L Through OCL Level | Level 2 Level 3
assets at { cost:
Trade recervables 5 < 342319 342319 - - -

Unbilled receivables - - = . = = .

(Cash and cash equivalents - - 568 60 56860 - - g
Other financial assets (current) - - 393292 393292 - - -
Other financial assets (non current) - - 77 7 - - -
Total - - 7.932.42 793242 = - =

Financial liabilities measured at amortised cost:

Trade pavables - - 7.382.52 - - -
Other financial liabilities (non-current and current) " = 19792 197.92 - - -
Total - - 7,580.44 7,580.44 - - =
The carrving value and fair value of financial mstruments by categories as of 31 March 2023 were as follows (Amount in Rs Lakhs)

. Financial assets / liabilities at fair value N Fair vale measurement at the end of the reporting year
Particulars Amortised cost Total 5

through profit or loss using
Through P&L Through OCL Level 1 Level 2 Level 3

Financial assets measured at amortised cost:
Trade recenvables - - 3,56023 356023 - & =
Unbilled receivables - = 1.836.10 1,836.10 - - -
Cash and cash equivalents - - 697 44 697 44 - - -
Other financial assets (current) s - 1,852.80 1,852 80 - -
Other financial assets (non current) - - 10158 10158 - - -
Total - - 8,048.15 8,048.15 - - -
Financial liabilities measured at amortised cost:
Lease liabihty (non - current and current) - - 657575 - - .
Trade pavables - - - - & E =
Other financial iabilities (non-current and current) - - 715.00 715.00 - E =

Total - - 7.290.74 7,290.74 - - -
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26

Financial Instruments (Continued)
Carrying amounts of cash and cash equivalents. trade receivables. other bank balance. loans. other financial assets. trade pavables and other financial ltabiliies as at March 2024 and March
2023 approximate the Fair Value

Fair value hierarchy
Level 1 - Quoted prices (unadjusted) in active markets for identical assets and habilities
Level 2 - Inputs other than quoted prices included with Level | that are observable for the asset or hability. either directly (1 ¢ as prices) or mdirectly (1e dernved from prices)

Level 3 - Inputs for the assets and habihues that are not based on observable marked data (unobservable mputs)
Financial risk management
The Company's activities expose 1t to a variety of financial nisks market nsk. credit nsk and lquidity risk

Risk Management framework

The Company's Board of Directors have overall bility for the and oversight of the Company's nisk management framework. The Company's nsk management policies are
established to identify and analyse the risks faced by the Company to set appropriate risk limits and controls and to monitor nisk and adherence to limits. Risk management policies and systems
are reviewed regularly to reflect changes in market conditions and the Company's activities.

aims to mantain a and env n which all employ understand their roles and

The Company through its tramming and and
obligations

Market risk
Market risk 1s the nisk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in market prices Market prices compnises interest rate nsk and
currency rate risk Financial instruments affected by market nisk include payables and deposits

Foreign currency risk
Foreign currency nisk 1s the nisk that the fair value or future cash flows of a financial mstrument will fluctuate because of changes in foreign exchange rates The Company s exposure to the
risk of changes n foreign exchange rates relates primanly to the Company s operating activities (primanly trade pavables)

The Company does not have any matenal foreign currency exposure at the balance sheet date

Credi 3

Credit risk 1s the nsk that the counterparty will not meet its obligation under a financial mstrument or customer contract. leading to financial loss The credit risk anses principally from its
operating acuvities (primarily trade receivables) and from its other activities and other financial mstruments

Credit nisk 1s controlled by analysing the credit quality of the counterparties. taking mnto account their financial position. past experience and other factors
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27 Financial risk management (Continued)
B. Credit risk (Continued)

(i) Trade and other receivables:

The Company 's exposure to credit risk is influenced mainly by the individual characteristics of cach customer. The demographics of the customer. including the default risk of the industry and
country in which the customer operates. also has an nfluence on credit risk assessment. Credit nisk 1s managed through credit approvals, establishing credit limits and continuously monitoring
the creditworthiness of customers to which the Company grants credit terms in the normal course of business

The carrying amount of the Company's receivables are as follows:
(Amount in Rs Lakhs)

Particulars 31 March 2024 31 March 2023
Trade receivables 342319 3.560.23
Unbilled receivables - -
Rebate recervable 35816 492.15
Total 3.981.35 4,052.38

Exposure to credit risk

Credit sk refers to the nisk of default on its obligation by the counterparty resulting in a financial loss. The maximum exposure to the credit nsk at the reporting date 1s primanily from trade and other receivables,
Trade recewvables and unbilled revenue are tvpically unsecured and are derived from revenue earmed from customers. Credit nisk has always been managed by the Company by continuously momtoring the credit
worthiness of customers 10 which the Company grants credit terms 1n the normal course of business

Expected credit loss assessment for trade and other receivables from customers

The Company uses allowance matrix to measure the expected credit loss of trade and other receivables
The followmg table provides information about the exposure to credit risk and expected credit loss allowance (including specific allowance) for trade and other recevables

Particulars Carrying amount
31 March 2024 | 31 March 2023
Gross carrying amount 398135 305238
Weighed average loss rate - range 8.62% 459%
Loss allowance 343.38 186.15
(Amount in Rs Lakhs)
Aeging Trade receivable 31 March 2024 31 March 2023
(0-30 days 487 2.506.97
31-60 davs 256.66 204.72
61-90 davs 329.20 75.36
01-180 davs 22855 103.02
181-365 days 3391 37.10
>365 days - 23306
Total 3423.19 3,560.23
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27

Financial risk management (Continued)
Credit risk (Continued)

The Company establishes an allowance for that its estmate of

pected losses n respect of trade and other receivables based on the past and the recent collection trend

The maximum exposure to credit nisk as at reporting date 1s primarily from trade receivables. The movement in allowance for impairment in respect of trade and other receivables during the
vear was as follows

Movement in incurred credit loss 31 March 2024 31 March 2023
Opening balance 186.15 1274
Bad debts provided during the vear

Provision created / (reversed ) dunng the vear 157.23 7341
Closing balance 343.38 186.15

Liguidity risk

Liquidity nsK 1s the nisk that the Company will encounter difficulty 1n meeting the financial obhgations associated with its financial habilities that are settled by delivening cash or another financial asset as thev
become due The Company s approach to managing hqudity is to ensure, as far as possible. that it will have sutficient hquidity to meet its lnancial iabilities when they are due, under both norma. and stressed
conditions, without mcuning unacceptable losses or nsking damage to the Company ‘s repulation

For the Company. hquidity nisk anses (rom obligations on account of tinancial habihiies — trade pavables and other financial abihtes

Liquidity risk management
The Company"s corporate treasurv department is responsible for liquidity and funding as well as settlement management. In addition, processes and policies related to such risks are overseen by senior management
Management monitors the Company’s net iquudity position through rolling forecasts on the basis of expected cash flows

The Company ensures that it has sufficient cash on demand to meet expected operational expenses for a month, including the serviemg of financial obligations. this excludes the potential impact ol extreme
circumstances that cannol reasonably be predicted, such as natural disasters and epidemics.

Exposure to liquidity risk
The following are the remaimning contractual matunties of financial habihues at the reporung date. The amounts are gross and undiscounted, and include estimated interest pavments and exclude the impact of
netting agreements.

31/Mar/2024 31/Mar/2023
Particulars Carrying amount Less than More than Carrying amount Less than More than
1 Year 1 year 1 Year 1 year
| Trade pavables 7,382.52 7251.9 13053 657575 5,770.25 80550
Other financial liabilities (non-current and current) 19792 197.92 - 71500 7384 64116
Total 7,580.4+4 7,449.91 130.53 7.290.75 5,844.09 1,446.66
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28 Related party disclosure

i) Names of related parties where control exists irrespective of whether transactions have occurred or not:

Ultimate holding company Dentsu Inc.

Holding company Dentsu Aegis Network India Pnvate Limited (formerly known as ‘Aegis Media India Private Linuted’)

ii) Names of other related parties as per Ind AS 24 with whom transactions have taken place during the year:

Fellow subsidiaries

Dentsu Marketing Solutions Private Limited (Formerly known as Dentsu Aegis Network Marketing Solutions Private Limited)
Dentsu Network Advertising Private Limited

Dentsu Communications India Private Limited (Formerly known as Dentsu Communications India Private Limited )
Amnet Trading India Pvt Ltd

Dentsu Network and Advertising Private Limited

Dentsu One Private Limited

Dentsu Webchutney Private Limited

SVG Media Private Limited

Taproot Dentsu India Communications Pvt Ltd

Perfect Relations Pvt Ltd

Sokrati Technologies Private Limited

Grant Advertising Snilanka

(Amount in Rs Lakhs)

Transactions with related parties S1March:2024 31 March 2023
Services rendered

Dentsu Network Advertising Private Limited 766 61 39731
Taproot Dentsu India Communications Pvt Ltd 358 -
Perfect Relations Pvt Ltd 160 <
Dentsu Communications India Pnvate Limuted 32573

Ultimedia E-Solutions Private Limited 201 00 163 78
Dentsu Advertising And Media Services India Private Limited 40731 344 36
Dentsu Webchutney Private Limited 5883 1 00
Dentsu Communications India Pnvate Limited - 46 80
Dentsu Aegis Network India Pnivate Limited - 70.99
Amnet Trading India Pvt Ltd - 33335
SVG Media Private Limited - (14.70)
Sokrati Technologtes Private Limited - (723)
Dentsu Webchutney Private Limited - 3322
Dentsu Network Advertising Private Lmited - 1348
Dentsu Advertising And Media Services India Private Limited - 267 50
Services received

Dentsu Communications India Private Limited 276 .66 -
Amnet Trading India Pvt Lid 1,513 20 -
SVG Media Private Limited 092 -
Sokrati Technologies Private Limited 110 -
Dentsu Network Advertising Private Limited 16 58 -
Dentsu Webchutney Private Limited 4326 -
Dentsu Advertising And Media Services India Private Limited 6577 -
Reimbursement of expense recovered

Dentsu Network Advertising Private Limited 2316 601
Dentsu Aegis Network India Private Limited 9240 1703
Dentsu Aegis Network Communications India Private Limited - 64.70
Dentsu Adverusing And Media Services India Private Limited 8545 876
Taproot Dentsu India Communications Pvt Ltd 1026 1043
Ultimedia E-Solutions Private Limited 12.75 637
Dentsu Webchutney Private Limited 29.01 1580
Dentsu Communications India Private Linuted 72062 -
Perfect Relations Pvt Ltd 2071 53.57

Sale of Fixed Assest
Dentsu Aegis Network India Private Limited 772 -
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28 Related party disclosure (Continued) (Amount in Rs Lakhs)
Transactions with related parties 31 March 2024 31 March 2023
Loans and Advances Received
Dentsu Communications India Pnvate Limited 8,265 00 5.533 50
Dentsu Aegis Network India Pnivate Limited 150.00 -
Loans and Advances - Repaid
Dentsu Communications India Pnvate Limited 741500 6,883 50
Interest on Loan - Expenses
Dentsu Communications India Private Limited 2005 4323
Dentsu Aegis Network India Pnivate Limited 118 -
Interest on Loan - Income
Dentsu Communications India Pnvate Limited 4142 -
Reimbursement of Expense Paid
Dentsu Aegis Network India Pnvate Limited 860 83 92250
Dentsu Communications India Pnivate Limited 72562 803 24
Dentsu Network Advertising Pnivate Limited - 255
Dentsu One Private Limited - 098
Dentsu Advertising And Media Services India Private Limited 8474 65.22
Grant Advertusing Snlanka - 008
Dentsu Webchutney Private Limited 4691 12.96

31 March 2024 31 March 2023
Balances outstanding
Trade Receivables
Dentsu Network Advertising Private Limited 219.02 14907
Dentsu Advertising and Media Services India Private Limited 11770 1721
SVG Media Private Limited 1345 -
Dentsu Communications India Pnvate Limited 2415 3637
Dentsu Aegis Network India Pnvate Limited 11752 895
Sokrati Technologies Private Limited 12.64 -
Ultimedia E-Solutions Private Limited 34110 11595
Taproot Dentsu India Communications Pvt Ltd - 1.20
Dentsu Webchutney Private Limited 3864 4.25
Perfect Relations Pvt Ltd 1936 315
Trade payables
Dentsu Communication India Private Limited 52137 14517
Dentsu Network Advertising Private Limited 405 011
Dentsu Aegis Network India Pnivate Limited 36291 94 63
SVG Media Private Limited 310 329
Amnet Trading India Pvt Ltd 1,040 17 40 40
Sokrati Technologies Private Limited 645 645
Dentsu Marketing Solutions Private Limited - 10 6%
Dentsu Advertising And Media Services India Private Linuted 4634 -
Dentsu Webchutney Private Linuted 4247 028
Grant Advertising Snlanka - 008
Advance to Customers
Dentsu Inc 051 -
Unbilled Revenue Receivable
Dentsu Communications India Pnvate Limited 74.09 2250
Taproot Dentsu India Communications Pvt Ltd 0.21 -
Dentsu Webchutney Private Limited 26.56 -
Ultimedia E-Solutions Private Limited 975 -
Dentsu Network Advertising Private Limited 90 86 863
Perfect Relations Pvt Ltd (2.40) -
Dentsu Advertising And Media Services India Private Limited 99.44 1173
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28 Related party disclosure (Continued)

Balances outstanding 31 March 2024 31 March 2023
Cost Accrued but bill not received

SVG Media Private Limited - 651
Amnet Trading India Pvt Ltd : 14091
Sokrati Technologies Private Limited - 1203
Dentsu Advertising And Media Services India Private Limited - 241 61
Dentsu Communications India Pnivate Limited - 259
Dentsu Network Advertising Private Lmited - 1.02
Loans and Advance (Receivable)

Dentsu Communications India Pnvate Limited 500 00 -
Interest on Loan (Receivable)

Dentsu Communications India Pnvate Limited 046 -
Loans and Advance (Payable)

Dentsu Aegis Network India Pnvate Limited 150 00 -
Interest on Loan (Payable)

Dentsu Aegis Network India Pnivate Limited 029 =
AVB Income receivable

Dentsu Communications India Pnivate Limited 55816 -
Other Payable

Dentsu Communications India Private Limited 88.79 3558
Sokrati Technologies Private Limited 110 -
Amnet Trading India Pvt Ltd 71504 -
Dentsu Aegis Network India Pnivate Limited 203 35 931
Dentsu Network Advertising Private Limited 794 -
Dentsu Adverusing And Media Services India Private Limited 49 70 069
Dentsu Webchutney Private Limited 1639 480

All the transaction with these related parties are priced on arm's length basis. None of the balances is secured.
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28 Related party disclosure (Continued)

iii) Key Management Personnel (KMP)

Amit Wadhava Director

Yogesh Kaushik Director

31 March 2024 31 March 2023
Transactions with Key Management Personnel
Remuneration to KMP
Ms. Heeru Dingra - 184.98

* The remuneration to the Key management personnel does not include the provisions made for gratuity benefits, as they are determined on an
actuarial basis for the company as a whole.
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29 Segment information:

The Board of Directors of the company has been identified as the Chief Operating Decision Maker (CODM), as defined by Ind
AS 108, Operating Segments. The CODM evaluates the Company’s performance based on one reportable segment which is

Digital Advertising and one reportable geographic segment which is India.

30 Contingent liabilities and commitments (to the extent not provided for)

Particulars

31 March 2024

31 March 2023

1) Payment of additional bonus on account of retrospective amendment for the year ended 31 March
2015

2)The Honourable Supreme Court has passed its decision on 28th February, 2019 in relation to
inclusion of certain allowances within the scope of "Basic Wages" for the purpose of determining
contribution to provident fund under the Employees' Provident Funds & Miscellaneous Provisions
Act, 1952. The Company, is awaiting further clarifications in this matter in order to reasonably
assess the impact on its financial statements, if any. Accordingly, the applicability of the judgement
to the Company, with respect to the period and the nature of allowances to be covered, and resultant

impact on the past provident fund liability, cannot be reasonably ascertained, at present.

0.13

7.58
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31 Disclosure under Micro, Small and Medium Enterprises

Under the Micro. Small and Medium Enterprises Development Act. 2006 (MSMED) which came into force from October 2.
2006. certain disclosures are required to be made relating to MSME. On the basis of the information and records available
with the Company. the following disclosures are made for the amounts due to Micro and Small Enterprises.

Particulars 31 March 2024 31 March 2023

(a) the principal amount and the interest due thereon (to be shown separately) remaining 250.92 100.92
unpaid to any supplier at the end of each accounting year;

(b) the amount of interest paid by the buyer in terms of Section 16 of the Micro, Small and - -
Medium Enterprises Development Act. 2006, along with the amount of the payment made
to the supplier beyond the appointed day during each accounting year:

. . . 90.92 90.92
(c) Payment made to the enterprises beyond appointed date under Section 16 of MSMED

(d) the amount of interest due and payable for the period of delay in making payment
(which have been paid but beyond the appointed day during the year) but without adding - -
the interest specified under the Micro. Small and Medium Enterprises Development Act.
2006;

(e) the amount of interest accrued and remaining unpaid at the end of each accounting year:
and 16.30 0.29

(f) the amount of further interest remaining due and payable even in the succeeding years,
until such date when the interest dues above are actually paid to the small enterprise, for the - -
purpose of disallowance of a deductible expenditure under Section 23 of the Micro. Small
and Medium Enterprises Development Act, 2006.
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37

Provision for excess billing

The management of the Company had observed that in previous years, the Company had erred in accruing certain passback accruals, excess margins and savings in media
cost under contractual obligations.

The Company conducted an internal due diligence with respect to the abovementioned errors in accounting through evaluation of customer contracts. The management of
the Company had assessed that based on the nature and amount of omission or misstatement. judged in the surrounding circumstances, and based on an independent legal
opinion obtained. these errors are not in the nature of fraud by the Company or on the Company. The management of the Company is of the view that the identified errors
are due to the misinterpretation of contract terms by the Company. As the impact of error is material for previous years, the error is rectified in the FY 2019-20 financial
statements by restating previous year amounts.

Accordingly, the Company recognized these accruals in the financial statements as a passback liability accrual (refer to note 15) totaling Rs. 894.30 lakhs for the previous
year (2019-20). The Company also subsequently recongined an additional porvision of Rs 684.77 lakhs. Till current year, provision of Rs. 1293.22 lakhs has been
consumed and rest is reversed in current financial year.

AGM default

The Company was required to file its financial statements for the year ended March 31. 2023, with the Registrar of Companies (ROC) as per Section 92 and Section 137 of
the Companies Act. 2013. The deadlines for these filings were November 29, 2023. and October 30. 2023, respectively. However, the Company experienced delays in
submitting these annual returns to the ROC within the stipulated timelines. The filings under Section 92 and Section 137 were eventually complzted on March 04, 2024,
and January 11, 2024, respectively, after receiving approval from regulatory authorities. These delays were primarily due to the COVID-19 pandemic and other
circumstances beyond the Company's control in previous years, which had caused subsequent delays in filings in subsequent financial years. As of now, the Company
cannot ascertain the potential liabilities that may arise or the impact on the financial statements resulting from these non-compliances being compounded. Pending the
resolution of any proceedings related to compounding these non-compliances, the Company has not made any provisions or adjustments in the financial statements for the
year ended March 31, 2023.

The Code on Social Security, 2020 ('Code') received the Indian Parliament approval and Presidential Asset in September 2020. The Code once made effective would
impact the employee benefits during employment as well as post employment benefits. The implementation of the Code has been deferred by the Central Government on
March 30, 2021 and the date from which the code will be effective is yet to be notified. The impact assessment of the Code will be done by the Company once the same is
made is effective.

Financial ratios

Ratio / Measure Methodology 31-Mar-24 31-Mar-23 Variance

(a) Current ratio (Note 1) Current assets over current habilities 101 109 -7%

(b) Debt-Equity ratio Debt over total shareholders' equity NA NA

(c) Debt Service Coverage ratio EBIT over current debt NA NA

(d) Return on Equity ratio (Note 2) PAT over total average equity -0 6% -24 0% -98%

(e) Inventory turnover ratio Sales over average inventory NA NA

(f) Trade Receivables turnover ratio (Note 2) |Revenue from operations over average trade receivables 212 139 53%

(g) Trade payables turnover ratio (Note 2) Ad)usted expenses over average trade payables 035 017 105%

(h) Net capital turnover ratio (Note 2) Revenue from operations over working capital 3424 519 560%

(1) Net profit ratio (Note 2) Net profit over revenue -0 93% -9 54% -90%

()) Return on Capital employed (Note 2) PBIT over capital employed 058% -28 10% -102%
Interest income, net gain on sale of investments and fair NA NA

(k) Return on investment value gain over average investments

Notes:-

No explanation required, being the movement 1s less than threshold limits provided by Schedule III division II to the Companies Act, 2013

The Change 1n ratio 1s on account of better operating margins and cash outflow from operating activities as compared to previous year and working capital loan received back during the
current year

Effective April 1. 2023, the Ministry of Corporate Affairs (MCA) mandated that every company using accounting software for bookkeeping must utilize software that
includes an audit trail feature. This feature records every transaction, maintains an edit log for all changes made to the books, specifies the dates of these modifications. and
ensures the audit trail cannot be disabled.

Throughout the year, the company used two accounting software solutions for bookkeeping. From April 1, 2023, to February 18, 2024, the company used Microsoft AX
2012. and from February 19, 2024, onwards, it switched to Microsoft Dynamics 365. Notably, the Audit Trail was not activated in Microsoft AX 2012, but it is enabled in
Microsoft Dynamics 365. As of February 19. 2024, an audit trail for the general ledger module in Microsoft Dynamics 365 concerning transaction edit logs for change
management has not been demonstrated. Due to the absence of database log activation at the transaction level, tracing edit logs is not possible. However, all journals are
workflow-enabled, requiring approval before any edits or postings. Enabling the database log at the transaction level would impact performance and increase database
storage costs. As an alternative. the audit team can use workflow history.

For the other accounting software, Bigsun (Billing Software) has audit trail enabled for master records. and once transactions are approved, they cannot be altered. Sensys
(Payroll Software) does not maintain an audit trail for backend changes. although the salary structure cannot be modified in the backend.

Backup for Microsoft Dynamics 365 is performed daily. The server for Microsoft Dynamics 365 is located outside India, meaning backups are also maintained outside
India. However, as Microsoft Dynamics 365 operates as a Saa$ platform service (Microsoft Cloud Tenant), relying on a single location is impractical due to Microsoft's
disaster recovery and replication strategy. Data location is irrelevant from a security standpoint because it is encrypted and cannot be accessed by any third party, including
Microsoft. Microsoft is engaged as a product and consultancy company with significant autonomy in providing necessary services, ensuring that Microsoft Dynamics 365
conforms to all legal requirements.

Additional regulatory information required by Schedule III to the Companies Act, 2013

(i) The Company does not have any benami property held in its name. No proceedings have been initiated on or are pending against the Company for holding benami
property under the Benami Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder.

(ii) The Company has not traded or invested in Crypto currency or Virtual Currency during the year.

(iii) The Company has not come across any transaction ocurred with struck-off companies under section 248 of the Companies Act. 2013 or section 560 of the Companies
(iv) The Company has not been declared wilful defaulter by any bank or financial institution or other lender or government or any government authonty.

W The Company does not have any charges or satisfaction of charges which is yet to be registered with the Registrar of the Companies beyond the statutory period.
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(a) Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Company (Ultimate Beneficiaries) or

(b) Provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries

(II) The Company has not received any fund from any person(s) or entity(ies). including foreign entities (Funding Party) with the understanding (whether recorded in
writing or otherwise) that the Company shall:

(a) Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party (Ultimate Beneficiaries) or

(b) Provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries

(vi1) There is no income surrendered or disclosed as income during the year in tax assessments under the Income Tax Act, 1961 (such as search or survey), that has not
been recorded in the books of account.

38 Information with regard to other matters specified in Schedule III to the Act is either Nil or not applicable to the Company for the year.

For Haribhakti & Co. LLP g For and on behalf of the Board of Directors of
Chartered Accountants WAT Media Private Limited

ICAI Firm Registration numbgr)3 PRES CIN No U72400MH2008PTC178016 \
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Director Director
DIN 09627529 DIN 07565704
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INDEPENDENT AUDITOR’S REPORT
To the Members of Dentsu One Private Limited
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Dentsu One Private Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2024, the Statement of Profit and
Loss (including Other Comprehensive Income), the Statement of Changes in Equity and the
Statement of Cash Flows for the year then ended, and notes to the financial statements including
a summary of material accounting policy information and other explanatory information
(hereinafter referred to as “financial statements”).

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid financial statements give the information required by the Companies Act, 2013
(“the Act”) in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India including the Indian Accounting Standards (“Ind
AS”) prescribed under section 133 of the Act, read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended, of the state of affairs of the Company as at March 31, 2024,
its profit (including other comprehensive income), its changes in equity and its cash flows for
the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with Standards on Auditing (SAs) specified under section
143(10) of the Act. Our responsibilities under those Standards are further described in the
Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We are
independent of the Company in accordance with the Code of Ethics issued by the Institute of
Chartered Accountants of India (“ICAI”) together with the ethical requirements that are relevant
to our audit of the financial statements under the provisions of the Act and Rules thereunder,
and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion on the financial statements.

Emphasis of Matter

Note 29 to the financial statements states that the Company has delayed filing the annual return
under section 92 and the financial statements under section 137 of the Act for the financial year
2022-23. This results in non-compliance with sections 92 and 137 of the Act and may attract
penalties. The management believes that the delay was primarily due to the COVID-19 pandemic
and circumstances beyond its control in previous years, leading to subsequent delays in filings
in the following financial years. The Company has filed the annual return and financial
statements after the due date for the financial year 2022-23 as per the Act. Accordingly, internal
financial controls with reference to financial statements and the operating effectiveness of such
controls under section 143(3) (i) of the Act become applicable to the Company. The impact, if
any, of the non-compliance and its outcome on the financial statements is currently
unascertainable.

Our opinion is not modified in respect of this matter.

HaRE ReiTe "/: Chartered Accountants Regn. Na. AAC- 3768, a limited liability partnership registered in India (converted on 17th June, 2014
from s HR2IB 3Tl & Co. FRN: 103523W)

Registere_ oifice: 705, Leela Business Park, Andheri-Kurla Road, Andheri (E), Mumbai - 400 059, India. Tel:+91 22 6672 9999 Fax:+91 22 6672 9777
Other offices: Ahmedabad, Bengaluru, Bharuch, Chennai, Hyderabad, Jaipur, Kolkata, New Delhi, Pune, Rajkot, Vadodara.
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Other Information

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Board’s Report, but does not include the financial
statements and our auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of
this other information, we are required to report that fact. We have nothing to report in this
regard.

Responsibilities of Management and Those Charged with Governance for the Financial
Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Act with respect to the preparation of these financial statements that give a true and fair view
of the financial position, financial performance (including other comprehensive income),
changes in equity and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including Ind AS prescribed under section 133 of the Act, read with
the Companies (Indian Accounting Standards) Rules, 2015, as amended. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the financial statements that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concern and using the going concern basis of accounting unless the Board of Directors
either intends to liquidate the Company or to cease operations, or has no realistic alternative
but to do so.

Those Board of Directors is also responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with SAs will always detect a material

Continuation Sheet
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misstatement when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of this financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a
going concern. )

Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the undertying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards.
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Report on Other Legal and Regulatory Requirements

(1) As required by the Companies (Auditor’s Report) Order, 2020 (“the Order™) issued by the
Central Government of India in terms of section 143(11) of the Act, we report in “Annexure
17, a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.

(2) As required by section 143(3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit;

b. In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books, except for use of accounting
software which has a feature of recording audit trail of each and every transaction,
creating an edit log of each change made in books of account along with the date when
such changes were made and ensuring that the audit trail cannot be disabled as described
in para (2)(j)(vi) below and except for the server to be physically located in India and
back-up to be done on a daily basis of the books of account and other books and papers of
the Company maintained in electronic mode as per proviso to Rule 3(5) of the Compa nies
(Accounts) Rules, 2014, which has not been complied by the Company;

c. The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive
Income), the Statement of Changes in Equity and the Statement of Cash Flows dealt with
by this report are in agreement with the books of account;

d. In our opinion, the aforesaid financial statements comely with the Ind AS prescribed under
section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended;

e. The matter described under the Emphasis of Matter section above, in our opinion, may
have an adverse effect on the functioning of the Company;

f. On the basis of the written representations received from the directors as on March 31,
2024, and taken on record by the Board of Directors, none of the directors is disqualified
as on March 31, 2024 from being appoi nted as a director in terms of section 164(2) of the
Act;

g. The modifications relating to the maintenance of accounts and other matters connected
therewith are as stated in the paragraph 2 (b) above on reporting under Section 143(3)(b)
of the Act and paragraph (2)(j)(vi) below on reporting under Rule 11(g) of the Companies
(Audit and Auditors) Rules, 2014,

h. With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our
separate report in “Annexure 2”;

i. With respect to the other matter to be included in the Auditor’s Report in accordance with
the requirements of section 197(16) of the Act, as amended:

In our opinion and to the best of our information and according to the explanations given
to us, the Company being a private company, section 197 of the Act related to the
managerial remuneration is not applicable.

v

Continuation Sheet

238



239
HARIBHAKTI & CO. LLP

Chartered Accountants

j. With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion
and to the best of our information and according to the explanations given to us:

(i) The Company has disclosed the impact of pending litigations on its financial position in
its financial statements - Refer Note 23 on Contingent Liabilities to the financial
statements;

(if) The Company did not have any long-term contracts including derivative contracts.
Hence, the question of any material foreseeable losses does not arise;

(iii) There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company;

(iv) (@) The Management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been advanced or
loaned or invested (either from borrowed funds or share premium or any other sources or
kind of funds) by the Company to or in any other persons or entities, including foreign
entities (“Intermediaries”), with the understanding, whether recorded in writing or
otherwise, that the Intermediary shall, whether, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or on behalf of the
Company (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;

(iv) (b) The management has represented that, to the best of its knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been received by the
Company from any persons or entities, including foreign entities (“Funding Parties”), with
the understanding, whether recorded in writing or otherwise, that the Company shall,
whether, directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(iv) (c) Based on the audit procedures that are considered reasonable and appropriate in
the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b)
above, contain any material misstatement.

(v) The Company has not declared nor paid any dividend during the year. Hence, reporting
the compliance with section 123 of the Act is not applicable.

(vi) Based on our examination, including test checks, except for the instances mentioned
below, the Company has used an accounting software Microsoft Dynamics 365 for
maintaining its books of account for the financial year ended March 31, 2024, effective
from February 19, 2024 which has a feature of recording audit trail (edit log) facility and
the same has operated for the period effective February 19, 2024 onwards for all relevant
transactions recorded in the software. Further, during the course of our audit we did not
come across any instance of audit trail feature being tampered with from the
1mplementatlon date. As the proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014,
icable from April 1, 2023, the requirement to report under clause 11(g) of the
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Companies (Audit and Auditors) Rules, 2014, regarding the preservation of audit trail as
per statutory requirements for record retention, is not applicable for the financial year

ended March 31, 2024.

Nature of exception noted

Details of Exception

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail feature was not enabled for accounting
software Microsoft AX 2012 for the period April 01,
2023 till February 18, 2024.

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for accounting software Microsoft
Dynamics 365 effective from February 19, 2024 with
respect to edit log of transaction for general ledger
module for change management was not evidenced. |

Instances of accounting software
where we were unable to
comment on audit trail feature

Audit Trail for other accounting software Bigsun |
(Billing Software) is enabled for masters except

that transactions once approved cannot be changed |
and no audit trail is enabled for transactions.

Instances of accounting software
where we were unable to
comment on audit trail feature

No Audit Trail for other accounting software Sensys
(Payroll Software) is maintained for changes made
in backend except that salary structure cannot be

changed in backend.

For Haribhakti & Co. LLP
Chartered Accountants

ICAl Firm Registration No.1035 / W100048

w

Dha\(al Pandya

Partner

Membership No.160500
UDIN: 24160500BKHJIS5370
Place: Mumbai

Date: September 30, 2024
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 2(h) under ‘Report on Other Legal and Regulatory Requirements’ section in
our Independent Auditor’s Report of even date to the members of Dentsu One Private Limited on the
financial statements for the year ended March 31, 2024]

Report on the Internal Financial Controls with reference to Financial Statements under clause (i) of
sub-section 3 of section 143 of the Companies Act, 2013 (“the Act”)

We were engaged to audit the internal financial controls with reference to financial statements of
Dentsu One Private Limited (“the Company”) as of March 31, 2024 in conjunction with our audit of the
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Board of Directors is responsible for establishing and maintaining internal financial
controls based on the internal control with reference to financial statements criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued by the Institute of
Chartered Accountants of India (“ICAI”). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to Company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information,
as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference
to financial statements based on our audit. We conducted our audit in accordance with the Guidance
Note and the Standards on Auditing, to the extent applicable to an audit of internal financial controls,
both issued by the ICAI.

Because of the matter described in Disclaimer of Opinion paragfaph below, we were not able to obtain
sufficient appropriate audit evidence to provide a basis for an audit opinion on internal financial
controls with reference to financial statements of the Company.

Meaning of Internal Financial Controls with reference to Financial Statements

A company's internal financial control with reference to financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles.
A company's internal financial control with reference to financial statements includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorisations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have a material effect
on the financial statements.

Haribhakti & Co. LLP, Chartered Accountants Regn. No. AAC- 3768, a limited liability partnership registered in India (converted on 17th June, 2014
from firm Haribhakti & Co. FRN: 103523W)

Reglsterefj office: 705, Leela Business Park, Andheri-Kurla Road, Andheri (E), Mumbai - 400 059, India. Tel:+91 22 6672 9999 Fax:+91 22 6672 9777
Other offices: Ahmedabad, Bengaluru, Bharuch, Chennai, Hyderabad, Jaipur, Kolkata, New Delhi, Pune, Rajkot, Vadodara.
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Disclaimer of Opinion

According to the information and explanation given to us, the Company has not established its internal
financial controls with reference to financial statements on criteria based on or considering the
essential components of internal control stated in the Guidance Note issued by ICAI.

Because of this reason, we are unable to obtain sufficient appropriate audit evidence to provide a basis
for our opinion whether the Company had adequate internal financial controls with reference to
financial statements and whether such internal financial controls were operating effectively as at
March 31, 2024.

We have considered the disclaimer reported above in determining the nature, timing, and extent of
audit tests applied in our audit of the financial statements of the Company, and the disclaimer does
not affect our opinion on the financial statements of the Company.

For Haribhakti & Co. LLP
Chartered Accountants
ICAl Firm Registration No.103523W / W100048

Dha&al Pandya

Partner

Membership No.: 160500
UDIN: 24160500BKHJIS5370
Place: Mumbai

Date: September 30, 2024
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ANNEXURE 1 TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section

in the Independent Auditor’s Report of even date to the members of Dentsu One Private

Limited(“the Company”) on the financial statements for the year ended March 31, 2024]

Based on the audit procedures performed for the purpose of reporting a true and fair view on
the financial statements of the Company and taking into consideration the information,
explanations and written representation given to us by the management and the books of account
and other records examined by us in the normal course of audit, we report that:

(i)  (a) (A) The Company does not have any Property, Plant and Equipment, Intangible Assets and
Immovable property and accordingly, reporting under clause (i)(a)(A), (i)(@)(B), (i)(b), (i)(c)
and (i)(d) of paragraph 3 of the Order is not applicable.

(b) No proceedings have been initiated or are pending against the Company as at March 31,
2024 for holding any benami property under the Prohibition of Benami Property
Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder.

(i)
(a) The Company is in the business of providing services relating to digital and social media
agency, and consequently, does not hold any inventory. Therefore, reporting under clause
(ii)(a) of paragraph 3 of the Order is not applicable.

(b) The Company has not obtained any sanctioned working capital limit during the year, from
banks and financial institutions, on the basis of security of current assets. Therefore,
reporting under clause (ii)(b) of paragraph 3 of the Order is not applicable.

(iif)
(a) During the year, the Company has provided loans or provided advances in the nature of
loans, or stood guarantee, or provided security to the following entities:
(Rs. in Lakhs)

Sr | Particulars Guarantees | Security | Loans Advances in the
No nature of loans
1 Aggregate amount
granted /
provided during
the year
- Subsidiaries Nil Nil Nil Nil
-Joint Ventures Nil Nil Nil Nil
- Associates Nil Nil Nil Nil
- Others Nil Nil 1,160 Nil
2 Balance
outstanding as at
March 31, 2024 in
respect of above

cases |
- Subsidiaries Nil Nil Nil Nil |
- Joint Ventures Nil Nil Nil Nil
- Associates Nil Nil Nil Nil
- Others 85 Nil 3,545 | Nil

(b) The investments made, guarantees provided, security given and the terms and conditions of
the grant of all loans and advances in the nature of loans and guarantees provided by the
Company during the year are not prejudicial to the interest of the Company.

c) The schedule of repayment of principal and payment of interest in respect of the loans and
sdvances in the nature of loans have not been stipulated as these loans are repayable on

Haribhakti & Co. LLP, Chartered Accountants Regn. No. AAC- 3768, a limited liability partnershi istered i i

e e ) Y p ip registered in India (converted on 17th June, 2014
Reg1sterefj office: 705, Leela Business Park, Andheri-Kurla Road, Andheri (E), Mumbai - 400 059, India. Tel:+91 22 6672 9999 Fax:+91 22 6672 9777
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year are regular and report amounts overdue for more than ninety days, if any, as required

under clause (iii)(d) of paragraph 3 of the Order.

(d) The aforesaid loans and interest thereon are repayable/payable on demand. As no such
demand has been raised by the Company till date, reporting under clause (iii)(c) and (d) of
paragraph 3 of the Order are not applicable.

(e) There were no loans or advances in the nature of loan granted which has fallen due during
the year, have been renewed or extended. Further, there were no instances of fresh loans
being granted to settle the over dues of existing loans given to the same parties.

(f) The Company has granted loans or advances in the nature of loans either repayable on
demand or without specifying any terms or period of repayment. Details of the same are as
below:

Particulars All Promoters | Related Parties | Remarks
parties

Aggregate amount of
loans/advances in

nature of loan

- Repayable on demand (A) 3,545 Nil 3,545
- Agreement does not specify Nil Nil Nil
any terms or period of
repayment (B)

Total (A+B) 3,545 Nil 3,545

Percentage of loans
/advances in nature of loan 100% N.A 100%
to the total loans

(iv)  The Company has complied with the provisions of sections 185 and 186 of the Act in respect
of grant of loans, making investments and providing guarantees and securities, as applicable.

(v) In our opinion, the Company has not accepted any deposits or amounts which are deemed to
be deposits. Accordingly, reporting under clause (v) of paragraph 3 of the Order is not
applicable.

(viy  The Central Government has not prescribed the maintenance of cost records for any of the
products of the Company under sub-section (1) of section 148 of the Act and the rules framed
there under.

(vii)

(a) The Company is regular in depositing with the appropriate authorities, undisputed
statutory dues including Goods and Services tax (GST), provident fund, employees’ state
insurance, income-tax, sales-tax, service tax, duty of customs, duty of excise, value
added tax, cess and any other material statutory dues applicable to it, in all cases during
the year. During the year 2017-18, sales tax, value added tax, service tax and duty of
excise subsumed in GST and are accordingly reported under GS5T.

AND

No undisputed amounts payable in respect of provident fund, employees’ state
insurance, income tax, GST, customs duty, cess and any other material statutory dues
applicable to it, were outstanding, at the year end, for a period of more than six months
rom the date they became payable.
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b) The dues outstanding with respect to provident fund, employees’ state insurance,

income tax, GST, sales tax, service tax, value added tax, customs duty, excise duty and
cess, on account of any dispute, are as follows:

Statement of Disputed Dues

Name of Nature Amount | Period to | Forum where Remarks,
the statute of the (Rs.in which the | dispute is pending if any
dues Lakhs) amount
relates
Income Tax | Income 230.88 | 2005-06 | Commissioner of
Act, 1961 Tax Income tax (Appeals)
Income Tax | Income 111.85 | 2006-07 | Commissioner of
Act, 1961 Tax Income tax (Appeals)
Income Tax | Income 0.15| 2007-08 | Commissioner of
Act, 1961 Tax Income tax (Appeals)

(viii)  We have not come across any transactions which were previously not recorded in the books
of account of the Company that have been surrendered or disclosed as income during the
year in the tax assessments under the Income Tax Act, 1961.

(ix) (a) The Company has not taken any loans or other borrowings from any tender. Accordingly,
reporting under clause (ix)(a) of paragraph 3 of the Order is not applicable.

(b) The Company has not been declared wilful defaulter by any bank or financial institution
or government or any government authority.

(c) The Company did not obtain any money by way of term loans during the year and there
were no outstanding term loans at the beginning of the year. Accordingly, reporting under
clause (ix)(c) of paragraph 3 of the Order is not applicable.

(d) On an overall examination of the financial statements of the Company, as the Company
has not taken any loans or other borrowings from any lender and there were no
outstanding term loans during the year as well as at year end and hence no funds were
raised. Accordingly reporting under clause (ix)(c) of paragraph 3 of the Order pertaining
to funds raised on short-term basis been used for long-term purposes is not applicable.

(e) On an overall examination of the financial statements of the Company, the Company has
not taken any funds from any entity or person on account of or to meet the obligations
of its subsidiaries, associates or joint ventures as defined under the Act. The Company
does not have any subsidiaries, associates, jointly controlled entities or joint operations
as defined under the Act during the year under audit as well as at the year end.

(f) The Company has not raised loans during the year on the pledge of securities held in its
subsidiaries, joint ventures or associate companies, as defined under the Act. The
Company does not have any subsidiaries, associates, jointly controlled entities or joint
operations as defined under the Act during the year under audit as well as at the year
end.

(x) (@) The'Company has not raised money by way of initial public issue offer / further public
offer (including debt instruments) during the year. Therefore, reporting under clause (x)(a)
of paragraph 3 of the Order is not applicable.

(b) The Company has not made any preferential allotment or private placement of shares or
convertible debentures (fully, partially or optionally convertible) during the year.
Therefore, reporting under clause (x)(b) of paragraph 3 of the Order is not applicable.

%
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(xi)

(a) During the course of our examination of the books and records of the Company, carried
out in accordance with the generally accepted auditing practices in India, and according
to the information and explanations given to us, we have neither come across any
instance of fraud by the Company nor any fraud on the Company has been noticed or
reported during the year, nor have we been informed of any such instance by the
management.

(b) No report under section 143(12) of the Act has been filed with the Central Government
by the auditors of the Company in Form ADT-4 as prescribed under Rule 13 of Companies
(Audit and Auditors) Rules, 2014, during the year or up to the date of this report.

(c) Though establishment of vigil mechanism is not mandated by the Act or by SEBI LODR
Regulations, we have taken into consideration the whistle blower complaints received by
the Company during the year (and up to the date of this report) and shared with us for
reporting under this clause.

(xii)  In our opinion, the Company is not a Nidhi Company. Therefore, reporting under clause (xii)
of paragraph 3 of the Order is not applicable.

(xiiiy  All transactions entered into by the Company with the related parties are in compliance with
section 188 of the Act, where applicable, and the details have been disclosed in the financial
statements as required by the applicable accounting standards. Since the Company is a
private limited company, the provisions of section 177 of the Act are not applicable to the
Company.

(xiv) (a) In our opinion, the Company does not have an internal audit system and is not required
to have an internal audit system as per the provisions of the Act. Hence, reporting under
clause (xiv) (a) and (b) of paragraph 3 of the Order is not applicable.

(xv)  The Company has not entered into any non-cash transactions with its directors or persons
connected with them during the year and hence, provisions of section 192 of the Act are not
applicable to the Company.

(xvi)  (a) The Company is not required to be registered under section 45-1A of the Reserve Bank of
India Act, 1934. Therefore, reporting under clause (xvi)(@) and (b) of paragraph 3 of the
Order are not applicable.

(b) The Company is not a Core Investment Company (CIC) as defined in Core Investment
Companies (Reserve Bank) Directions, 2016 (“Directions”) by the Reserve Bank of India.
Accordingly, reporting under clause (xvi)(c) and (d) of paragraph 3 of the Order are not
applicable.

(c) As informed by the Company, the Group to which the Company belongs has no CIC as part
of the Group.

(xvi)  The Company has not incurred cash losses for the current and immediately preceding
financial year.

(xviii)  There has been no resignation of the statutory auditors during the year and accordingly,
reporting under clause (xviii) of paragraph 3 of the Order is not applicable.

(xix)  On the basis of the financial ratios, ageing and expected dates of realization of financial
assets and payment of financial liabilities, other information accompanying the financial
statements and our knowledge of the Board of Directors and management plans and based
on our examination of the evidence supporting the assumptions, nothing has come to our
attention, which cause us to believe that any material uncertainty exists as on the date of
this audit report and that the Company is not capable of meeting its liabilities existing at

he date of balance sheet as and when they fall due within a period of one year from the

\. o sheet date. We, however, state that this is not an assurance as to the future viability
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of the Company. We further state that our reporting is based on the facts up to date of the
audit report and we neither give any guarantee nor any assurance that all liabilities falling
due within a period of one year from the balance sheet date, will get discharged by the
Company as and when they fall due.

(xx)  The provisions of section 135 of the Act are not applicable to the Company. Hence, reporting
under clause (xx) of paragraph 3 of the Order is not applicable.

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

Dha[yal Pandya

Partner

Membership No.160500
UDIN: 24160500BKHJIS5370
Place: Mumbai

Date: September 30, 2024
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Dentsu One Private Limited
Balance sheet as at March 31,2024

(All amounts in T lukhs, except share and per share duta, unless othenvise stated)

Not As at As at
s March 31, 2024 March 31, 2023
ASSETS
Non-Current Assets
Financial assets
Other Financial Assets 4 - 7228
Income Tax Assets (Net) 5 445.99 479,53
Total Non-Current Assets 445.99 551.81
Current Assets
Financial Assets
Trade Receivables il 6.75 22212
Cash and Cash Equivalents 8 118,89 926.00
Loans 3 3,545 00 2,695.00
Other Financial Assets 4 11858 136 .96
Other Current Assets 6 57.18 89.03
Total Current Assets 3,846.40 4,069.11
Total Assets 4,292.39 4,620.92
EQUITY AND LIABILITIES
Equity
Equity Share Capital 9 237837 2,37837
Other Equity 10 1.850.99 1.653.69
Total Equity 4,229.36 4.032.06
Liabilities
Current Liabilities
Financial Liabilities
Trade Payables 11
-Total outstanding dues to micro enterprises and small enterprises 3.96 5.04
-Total ou!standmg dues of creditors other than micro enterprises 5688 51947
and small enterprises
Other Financial Liabilities 12 1.27 1.50
Other Current Liabilities 13 092 62 85
Total Current Liahilities 63.03 588.86
Total Li: 63.03 588.86
Total Equity and Liabilities 4,292.39 4,620.92
Summarv of Material accouting Paolicies 2

The accompanying notes form an integral part of the financial statements

As per our report of even date attached

For and on behalf of the Board of Directors of

Dentsu One Private Limited

CIN: U74300MH2003PTC1432971
Sujit Vaidya

Director

For Haribhakti & Co. LLP
Chartered Accountants

DIN : 03287161 DIN: 10076618

r

Place:

Date ga oq ?’0'2,‘1

Company Secretary
Membeiship No : ACS-35444

Place: HW
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Dentsu One Private Limited
Statement of Profit and Loss for the year ended March 31, 2024

(All amounts in T lukhs, except share and per share data, unless otherwise stated)

249

Notes For the year ended  For the year ended
March 31 2024 March 31 2023

Income

Revenue from Operations 14 178.87 756.87
Other Income 15 256.78 291.03
Total Income 435.65 1,047.90
Expenses

Project Expenditure 179.58 764.79
Employee Benefits Expense 16 0.02 2.00
Finance Costs 17 025 206
Other Expenses 18 58.50 84.88
Total Expenses 238.35 853.73
Profit before tax 197.30 194.17
Tax Expense 19

Current Tax

- For the year - -

- In respect of earlier years - =
Income Tax Expense - -
Profit for the year 197.30 194.17
Other Comprehensive Income (OCI)

Ttems that will not be reclassified subsequently to profit or loss:

Re-measurement Gains / (Losses) on defined benefit plans = =
Income-tax relating to items that will not be reclassified to profit and loss . -
Other Comprehensive Income for the year, net of tax - =
Total Comprehensive Income for the vear 197.30 194.17
Eamings per equity share (EPS) of face value Rs 10 each 21

Earnings per equity share

Basic and diluted eamings per equity share (Rs. per share) 0.83 082
Summary of Material accouting Policies 2|

The accompanying notes form an integral part of the financial statements

As per our 1eport of even date attached

For Haribhakti & Co. LLP
Chartered Accountants

For and on behalf of the Board of Directors of
Dentsu One Private Limited
CIN: U74300MH2003PTC1432971

Director
DIN - 03287141

Kirankamar Jain

Company Secretary
Membership No. : ACS-35444
Plagce Wlw&gg&[

e



Dentsu One Private Limited
Statemnent of Cash Flows for the year ended March 31,2024
(All amonnts in ¢ lakhs, exeept share and per share data, unless otherwise stated)

For the year ended

March 31, 2024 March 31, 2023

A. Cash flow from operating activities
Profit / (loss) before tax 197.30 194.17
Adjustments:

- Interest income (210.21) (179.36)

- Finance costs 025 206

- Expected Credit Loss / (reversal) 4.47) (2.05)

(17.13) 14.82

Cash flows from operating activities before changes in following assets and liabilities:
Decrease in trade receivables 219 84 760.79
(Increase) in other financial assets 90.66 404 63
Decrease in other current assets 31.85 (36.99)
Increase / (decrease) in trade payables (463.67) (1,048.68)
(Decrease) / Increase in other financial liabilities (0.23) (10.74)
(Decrease) in other Labilities (61.93) 51,74
Cash (used in) operating activities (200.61) 135.57
Net income tax refund (paid) 33.54 18632
Net cash (used in) operating activities (A) (167.07) 321.89
B. Cash flow from investing activities
Proceeds from sale of property. plant and equipment - -
Interest Paid (0.25) (2.06)
Interest received on deposits 389 4.05
Interest received on inter corporate deposits 20632 17531
Inter corporate deposit given (1,160.00) (1,897.00)
Inter corporate deposit received 310.00 1,507.11
Net cash generated from / (used in) investing activities (B) (640.04) (212.59)
C. Cash flow from financing activities
Repayments of borrowings - =
Payment of [ease liabilities and finance cost accrued during the vear - -
Net cash (used in) financing activities (C) - -
Net increase / (Decrease) in cash and cash equivalents (A+B+C) (807.11) 109.30
Cash and cash equivalents at the beginning of the year 926,00 816.70
Cash and cash equivalents at the end of the year 118.89 926.00
Components of cash and cash equivalents for the purpose of statement of cash flows
Balance with banks:

- current accounts 118.89 926.00

- on deposit accounts - -
Cash on hand - -

118.89 926.00

Summary af Matenal accouting Policies 2
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The above statement of cash flows has been prepared under the “Indirect Method” as set out in Indian Accounting Standard-7, “Statement of Cash
Flows™

The accompanying notes form an integral part of the financial statements.

As per our report of even date attached \‘

w For and on behalf of the Board of Directors of

For Haribhakti & Co. LLP
Chartered Accountants
ICAT Firm Registran

Sujit Vaidya
[hrector
DIN - 03287161

szzé"ﬁﬁ.éﬁ@

Kirankumar Jain
Company Secretary \\[ﬂ
Membership No. : ACS-35444

A
Place: }/ru nA
Date :

Dhaval Pandya
Partner
Membership No: 1603500
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Date: || 262 l‘_
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Dentsu One Private Limited
Statement of Changes in Equity for the year ended March 31, 2024
(AN amennis i £ lakhs, except share and per share data, unless otherwise stated)

(a) Equity share capital

Note Amount

Balance as at April 1, 2022 2,378 37
Changes in equity share capital during 2022-23 =
Balance as at April 1, 2023 2,378 37
Changes in equity share capital during 2023-24 9 -
Balance as at March 31, 2024 2,378.37
(b) Other equity

Note Reserves and Surplus Total equity attributable

Securities Retained earnings equity holders of the
premium* Company

Balance as at April 1, 2022 492.01 967.51 1,459.52
Luoss for the year 194.17 194.17
Other comprehensive income (net of tax) ] -
Total comprehensive income for the year - 194.17 194.17
Transferred to retained earnings =
Balance as at March 31, 2023 492.01 1,161.68 1,653.69
Profit for the year 197.30 197.30
Other comprehensive income (net of tax) - -
Total comprehensive income for the year 197.30 197.30
Transferred to retained eamnings - -
Balance as at March 31, 2024 492.01 1,358.98 1,850,99

* Securities premium
Securities premium is used to record the premium received on issue of shares. It is utilised in accordance with the provisions of the Companies
Act, 2013

* Retained earnings
Retained earnings represents profit / losses generated from operations during current year and previous years

The accompanying notes form an integral part of the financial statements

As per our report of even date attached

For Haribhakti & Co. LLP . For and on behalf of the Board of Directors of
Chartered Accountants

Dentsu One Private Limited
CIN: U74300MH2003PTC1432971

(Ml

Sujit ViTdya W
Director irector

Membership No: 160500 DIN : 03287161 DIN: 10076618

Place:m‘ff)bﬁ‘l Place: M Place: M
Date : _Qo‘q \2624' Date: Q,O O'q 2”»’ Date O'q

Dhayal Pandya
Partogr

Jas2Yy

Company Secretary
Membership No. : ACS-35444



Dentsu One Private Limited
Notes to the financial statement as at March 31, 2024
(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

Corporate Information

Dentsu One Private Limited (the '‘Company') is a private limited company incorporated under the provisions of the Companies Act
1956 on November 27, 2003 having its registered office at Devchand House, C Block, 2nd Floor, Shivsagar Estate, Dr. Annie
Besant Road. Worli, Mumbai Maharashtra 400018. The Company mainly provides assistance in production of advertisement, sales
promotion, event management and placement of advertisements in various media on behalf of its customers

The financial statements for the year ended 31 March 2024 have been prepared as per the requirements of Schedule III of the
Companies Act, 2013

Basis of preparation

(a) Statement of compliance

These financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS) as per the Companies
(Indian Accounting Standards) Rules, 2015 notified under section 133 of Companies Act, 2013, (the ‘Act’) and other relevant
provisions of the Act

The financial statements were authorized for issue by the Company’s Board of Directors
(b) Functional and presentation currency
These financial statements are presented in Indian rupees (Rs /INR), which is also the Company’s functional currency. All amounts

have been rounded off to the nearest lakhs, unless otherwise indicated

(c) Basis of measurement
The financial statements have been prepared on the historical cost basis except for the following items:

Certain  financial assets  and|Fair.value

liabilities

Net defined benefits|Present value of defined benefits
(assets)/liability obligations

(d) Use of estimates and judgements

The preparation of financial statements in conformity with Generally Accepted Accounting Principles (GAAP) requires
management to make judgments, estimates and assumptions that affect the application of accounting policies and the reported
amounts of assets, liabilities, income and expenses and the disclosure of contingent liabilities on the date of the financial
statements. Actual results could differ from those estimates. Estimates and underlying assumptions are reviewed on an ongoing
basis

Any revision to accounting estimates is recognised prospectively in current and future periods.

Judgements

Information about judgments made in applying accounting policies that have the most significant effects on the amounts
recognised in the financial statements is included in the following notes:

- Note 2(f), 2(1), note no 23 — provisions and contingent liabilities

Assumptions and estimation uncertainities

Information about assumptions and estimation uncertainities that have a significant impact on the financial statements are as
mentioned below:

Note 2(d) — impairment of financial and non-financial assets

Note 2(e) — measurement of defined benefit obligations: key actuarial assumptions

Note 2(f), 2(l), Note no 23 — recognition and measurement of provisions and contingencies: key assumptions about the likelihood
and magnitude of an outflow of resources
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Dentsu One Private Limited
Notes to the financial statement as at March 31, 2024
(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

Basis of preparation (Continued)
(e) Measurement of fair values

A number of the Company’s accounting policies and disclosures require measurement of fair values, for both financial and non-
financial assets and liabilities

The Company has an established control framework with respect to measurement of fair values. This includes a finance team
headed by Chief financial officer (CFO) which is responsible for overseeing all significant fair value measurements, including
Level 3 fair values.

The finance team regularly reviews significant unobservable inputs and valuation adjustments

Fair values are categorised into different levels in a fair value hierarchy based on the inputs used in

the valuation techniques as follows

- Level 1: quoted prices (unadjusted) in active markets for identical assets and liabilities.

- Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or

liability, either directly (i.e, as prices) or indirectly (i.e. derived from prices)

- Level 3: inputs for the asset or liability that are not based on observable market data (unobservable

inputs)

‘When measuring the fair value of an asset or liability, the Company uses observable market data as far as possible If the inputs
used to measure the fair value of an asset or liability fall into different levels of the fair value hierarchy, then the fair value
measurement is categorised in its entirely in the same level of the fair value hierarchy as the lowest level input that is significant to
the entire measurement

The Company recognises transfers between levels of the fair value hierarchy at the end of the reporting period during which the
changes have occurred. Further information about the assumptions made in measuring fair values is included in Note 26

(f) Current versus non-current classification

The Company presents assets and liabilities in the Balance Sheet based on current / non-current classification. The Company has
presented non-current assets and current assets before equity, noncurrent liabilities and current liabilities in accordance with
Schedule TIT, Division IT of Companies Act, 2013 notified by the Ministry of Corporate Affairs

An asset is classified as current when it is:

a) Expected to be realised or intended to be sold or consumed in normal operating cycle,

b) Held primarily for the purpose of trading,

c) Expected to be realised within twelve months after the reporting period, or

d) Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least twelve months after the
reporting period.

All other assets are classified as non-current.

A liability is classified as current when:

a) Tt is expected to be settled in normal operating cycle,

b} It is held primarily for the purpose of trading,

c) It is due to be settled within twelve months after the reporting period, or

d) There is no unconditional right to defer the settlement of the liability for at least twelve months after the reporting period
All other liabilities are classified as non-current

Deferred tax assets and liabilities are classified as non-current assets and liabilities,

Operating cycle
Operating cycle is the time between the acquisition of assets for processing and their realisation in cash or cash equivalents The
Company has determined its operating cycle as 12 months for the purpose of classification of its assets and liability as current and

non-current
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Notes to the financial statemenit as at March 31, 2024
(All amounts in  lakhs, except share and per share data. unless otherwise stated)

2 Significant accounting policies

(a) Foreign currency transactions

i) Initial recognition

Transactions in foreign currencies are translated into the functional currency of the Company at the exchange rates at the dates of
the transactions or an average rate if the average rate approximates the actual rate at the date of the transaction

ii) Measurement at the reporting date

Monetary assets and liabilities denominated in foreign currencies are translated into the functional currency at the exchange rate at
the reporting date. Non-monetary assets and liabilities that are measured at fair value in a foreign currency are translated into the
functional currency at the exchange rate when the fair value was determined. Non-monetary assets and liabilities that are measured
based on historical cost in a foreign currency are translated at the exchange rate at the date of the transaction Exchange differences
on restatement/settlement of all monetary items are recognised in profit or loss.

(b) Financial Instruments

i) Recognition and initial measurement

Trade receivables are initially recognised when they are originated. All other financial assets and financial liabilities are initially
recognised when the Company becomes a party to the contractual provisions of the instrument

A financial asset or financial liability is initially measured at fair value plus, for an item not at fair value through profit and loss
(FVTPL), transaction costs that are directly attributable to its acquisition or issue,

ii) Classification and subsequent measurement

Financial assets

On initial recognition, a financial asset is classified as measured at:

a. amortised cost;

b. fair value through other comprehensive income (FVOCT) — equity investment;

c. FVTPL

Financial assets are not reclassified subsequent to their initial recognition, except if and in the period the Company changes its
business model for managing financial assets.

A financial asset is measured at amortised cost if it meets both of the following conditions and is not designated as at FVTPL:

- the asset is held within a business model whose objective is to hold assets to collect contractual cash flows; and

- the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal and
interest on the principal amount outstanding

On the initial recognition of an equity investment that is not held for trading, the Company may irrevocably elect to present
subsequent changes in the investment’s fair value in OCI (designated as FVOCT — equity investment). This election is made on an
investment-by- investment basis

All financial assets not classified as measured at amortised cost or FVOCT as described above are measured at FVTPL. On initial
recognition, the Company may irrevocably designate a financial asset that otherwise meets the requirements to be measured at
amortised cost or at FVOCI as at FVTPL if doing so eliminates or significantly reduces an accounting mismatch that would
otherwise arise

Financial assets at FVTPL These assets are subsequently measured at fair value. Net gains and losses, including any
interest or dividend income, are recognised in profit or loss

Financial assets at amortised cost | These assets are subsequently measured at amortised cost using the eftective interest method.
The amortised cost is reduced by impairment losses. Interest income, foreign exchange gains
and losses and impairment are recognised in profit or loss Any gain or loss on de-recognition
is recognised in profit or loss

Equity investments at FVOCI These assets are subsequently measured at fair value. Dividends are recognised as income in
profit or loss unless the dividend clearly represents a recovery of part of the cost of the
investment, Other net gains and losses are recognised in OCI and are not reclassified to profit
or loss

Financial liabilities: Classification, subsequent measurement and gains and losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is classified as at FVTPL, if it is
classified as held for trading, or it is a derivative or it is designated as such on initial recognition. Financial liabilities at FVTPL are
measured at fair value and net gains and losses, including any interest expense, are recognised in profit or loss. Other financial
liabilities are subsequently measured at amortised cost using the effective interest method. Interest expense and foreign exchange
gains and losses are recognised in protit or loss. Any gain or loss on de-recognition is also recognised in profit or loss
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(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

2.2 Material accounting policies (Continued)
iii) De-recognition

Financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from the financial asset expire, or it
transfers the rights to receive the contractual cash flows in a transaction in which substantially all of the risks and rewards of
ownership of the financial asset are transferred or in which the Company neither transfers nor retains substantially all of the risks
and rewards of ownership and does not retain control of the financial asset If the Company enters into transactions whereby it
transfers assets recognised on its balance sheet, but retains either all or substantially all of the risks and rewards of the transferred
assets, the transferred assets are not derecognised

Financial liabilities

The Company derecognises a financial liability when its contractual obligations are discharged or cancelled, or expire

The Company also derecognises a financial liability when its terms are modified and the cash flows under the modified terms are
substantially different. In this case, a new financial liability based on the modified terms is recognised at fair value The difference
between the carrying amount of the financial liability extinguished and the new financial liability with modified terms is recognised
in statement in profit or loss.

(iv) Offsetting

Financial assets and financial liabilities are offset and the net amount presented in the balance sheet when, and only when, the
Company currently has a legally enforceable right to set off the amounts and it intends either to settle them on a net basis or to
realize the asset and settle the liability simultaneously




257

Dentsu One Private Limited .
Notes to the financial statement as at March 31, 2024
(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

2.2 Material accounting policies (Continued)
(d) Impairment
i) Impairment of financial instruments
The Company recognises loss allowances for expected credit loss on financial assets measured at amortised cost. At each reporting
date, the Company assesses whether financial assets carried at amortised cost is credit impaired
A financial asset is “credit-impaired” when one or more events that have detrimental impact on the estimated future cash flows of
the firancial assets have occurred
Evidence that the financial asset is credit-impaired includes the following observable data:
- significant financial difficulty of the borrower or issuer;
- the breach of contract such as a default or being past due for 90 days or more;
- it is probable that the borrower will enter bankruptcy or other financial re-organisation; or
- the disappearance of active market for a security because of financial difficulties
The Company measures loss allowances at an amount equal to lifetime expected credit losses, except for the following, which are
measured as 12 month expected credit losses:
-Bank balances for which credit risk (i e the risk of default occurring over the expected life of the financial instrument) has not
increased significantly since initial recognition
Loss allowances for trade receivables are always measured at an amount equal to lifetime expected credit losses. Lifetime expected
credit losses are the expected credit losses that result from all possible default events over the expected life of a financial
instrument. The Company follows ‘simplified approach’ for recognition of impairment loss allowance for trade receivables. The
application of simplified approach does not require the Company to track changes in credit risk. Rather, it recognises impairment
loss allowance based on lifetime expected credit loss at each reporting date, right from its initial recognition 12-month expected
credit losses are the portion of expected credit losses that result from default events that are possible within 12 months after the
reporting date (or a shorter period if the expected life of the instrument is less than 12 months).

In all cases, the maximum period considered when estimating expected credit losses is the maximum contractual period over which
the Company is exposed to credit risk

When determining whether the credit risk of a financial asset has increased significantly since initial recognition and when
estimating expected credit losses, the Company considers reasonable and supportable information that is relevant and available
without undue cost or effort. This includes both quantitative and qualitative information and analysis, based on the Company’s
historical experience and informed credit assessment and including forward looking information

The Company considers a financial asset to be in default when:

- the borrower is unlikely to pay its credit obligations to the Company in full, without recourse by the Company to actions such as
realizing security (if any is held); or

- the financial asset is 180 days or more past due.

Measurement of expected credit losses

Expected credit losses are a probability- weighted estimate of credit losses. Credit losses are measured as the present value of all
cash shortfalls (i.e difference between the cash flow due to the Company in accordance with the contract and the cash flow that the
Company expects to receive)

Presentation of allowance for expected credit losses in the balance sheet
Loss allowance for financial assets measured at the amortised cost is deducted from the gross carrying amount of the assets

Write-off
The gross carrying amount of a financial asset is written off (either partially or in full) to the extent that there is no realistic

prospect of recovery. This is generally the case when the Company determines that the debtors do not have assets or sources of
income that could generate sufticient cash flows to repay the amount subject to the write-off. However, financial assets that are

written off could still be subject to enforcement activities in order to comply with the Company’s procedure for recovery of

amounts due
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2.2 Significant accounting policies (Continued)
ii) Impairment of non-financial assets
The Company’s non-financial assets are reviewed at each reporting date to determine if there is indication of any impairment. If

any indication exists, the asset’s recoverable amount is estimated. Assets that do not generate independent cash flows are grouped
together into cash generating units (CGU). An impairment loss is recognised whenever the carrying amount of an asset or its cash
generating unit exceeds its recoverable amount. Impairment losses are recognised in profit or loss.

An impaimment loss is reversed if there has been a change in the estimates used to determine the recoverable amount. An
impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that would have

been determined net of depreciation or amortisation, if no impairment loss had been recognised.

(e) Employee benefits

Short term employee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the related service is provided.
A liability is recognised for the amount expected to be paid e.g., under short term cash bonus, if the Company has a present legal or
constructive obligation to pay this amount as a result of past service provided by the employee, and the amount of obligation can be
estimated reliably.

Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which an entity pays specified contributions to a separate
entity and has no obligation to pay any further amounts. The Company makes specified monthly contributions towards Employee
Provident Fund (EPF) to Government. The Company’s contribution is recognized as an expense in the Statement of Profit and Loss
during the period in which the employee renders the related service.

Defined benefit plan

Gratuity

A defined benefit plan is a post-employment benefit plan other than a defined contribution plan. The Company’s net obligation in
respect of defined benefit plans is calculated by estimating the amount of future benefit that employees have earned in the current
and prior periods, discounting that amount and deducting the fair value of any plan assets. The calculation of defined benefit
obligation is performed annually by a qualified actuary using the projected unit credit method. Re-measurements of the net defined
benefit [iability, which comprise actuarial gains and losses are recognised in Other Comprehensive Income (OCI). The Company
determines the net interest expense (income) on the net defined benefit liability (asset) for the period by applying the discount rate
used to measure the defined benefit obligation at the beginning of the annual period to the then- net defined benefit liability (asset),
taking into account any changes in the net defined benefit liability (asset) during the period as a result of contributions and benefit
payments. Net interest expense and other expenses related to defined benefit plans are recognised in statement of profit and loss.
‘When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to past service (‘past

Significant accounting policies (Continued)
(e) Employee benefits(continued)

Other long-term employee benefits

Compensated absences

The employees can carry-forward a portion of the unutilised accrued compensated absences and utilise it in future service periods
or receive cash compensation on termination of employment. Since, the compensated absences do not fall due wholly within twelve
months after the end of the period in which the employees render the related service and are also not expected to be utilized wholly
within twelve months after the end of such period, the benefit is classified as a long-term employee benefit. The Company records
an obligation for such compensated absences in the period in which the employee renders the services that increase this
entitlement. The obligation is measured on the basis of independent actuarial valuation using the projected unit credit method.
Actuarial gains and losses are recognised in statement of profit and loss in the period in which they arise.

(f) Provisions (other than for employee benefits)

A provision is recognised if, as a result of a past event, the Company has a present legal or constructive obligation that can be
estimated reliably, and it is probable that an outflow of economic benefits will be required to settle the obligation. Provisions are
recognised at the best estimate of the expenditure required to settle the present obligation at the balance sheet date. Provisions are
determined by discounting the expected future cash flows at a pre-tax rate that reflects current market assessments of the time value
of money and the risks specific to the liability. The unwinding of the discount is recognised as finance cost.
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2.2 Material accounting policies (Continued)

(8) Revenue recognition

Revenue from operations

Income from services

Service income in respect of assistance in production of advertisement, sales promotion, event management, media and sports
marketing are recognized upon performance of services. The company collects indirect tax (Goods and services tax or service tax,
as applicable) on behalf of the govemment and, therefore, it is not an economic benefit flowing to the company Hence, it is
excluded from revenue

Retainership fees

Revenue derived from retainership services is recognized over the period for which the services are rendered. The amount is
recognized net of applicable taxes

Contract balances

Contract assets are recognised when there is excess of revenue earned over billings on contracts. Contract assets are classified as
unbilled receivables (only act of invoicing is pending) when there is unconditional right to receive cash and only passage of time is
required as per contractual terms. Contract liabilities are recognised when there are billings in excess of revenues. Contract
liabilities relate to the advance received from customers and deferred revenue against which revenue is recognised when or as the
performance obligation is satisfied i.e, on completion of service. Considering the nature of business of the Company, the above
contract liabilities are generally materialised as revenue and contract assets are converted into cash/trade receivables within the
same operating cycle.

Costs to fulfil a contract
Costs to fulfil a contract are recognized as an expense in the period in which related revenue is recognised

Other income

Interest income

Interest income is recognised using the effective interest method. The “effective interest rate’ is the rate that exactly discounts
estimated future cash receipts through the expected life of the financial instrument to the gross carrying amount of the financial
asset.

Other non-operating income
Other non-operating income is recognised on accrual basis as and when terms of the contract are fulfilled.
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2.2 Material accounting policies (Continued) . '
(h) Recognition of interest expense
Interest expense is recognised using the effective interest method. The ‘effective interest rate’ is the rate that exactly discounts the
estimated future cash payments through the expected life of the financial instrument to the amortised cost of the financial liability.
In calculating interest expense, the effective interest rate is applied to the amortised cost of the liability.
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(j) Income-tax
Income tax comprises current and deferred tax. It is recognised in profit or loss except to the extent it related to an item which is
recognised directly in equity or in other comprehensive income

Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and any adjustment to the
tax payable or receivable in respect of previous years. The amount of current tax reflects the best estimate of the tax amount
expected to be paid or received after considering the uncertainty. if any, related to income taxes. [t is measured using tax rates (and
tax laws) enacted or substantively enacted by the reporting date Current tax assets and current tax liabilities are offset only if there
is a legally enforceable right to set off the recognised amounts, and it is intended to realise the asset and settle the liability on a net
basis or simultaneously

Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of the assets and liabilities for
financial reporting purposes and the corresponding amounts used for taxation purposes. Deferred tax is also recognised in respect
of carried forward tax losses and tax credits. Deferred tax assets are recognised to the extent that it is probable that future profits
will be available against which they can be used The existence of unused tax losses is strong evidence that future taxable profit
may not be available. Therefore, in case of history of recent losses, the company recognises a deferred tax asset only to the extent
that it has sufficient taxable temporary differences or there is convincing other evidence that sufficient taxable profit will be
available against which such deferred tax asset can be realized

Deferred tax assets — unrecognised or recognised, are reviewed at each reporting date and are recognised / reduced to the extent that
it is probable / no longer probable respectively that the related tax benefits will be realized

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is realized or the liability is settled,
based on the laws that have been enacted or substantively enacted by the reporting date. The measuremnent of deferred tax reflects
the tax consequences that would follow from the manner in which the Company expects, at the reporting date, to recover or settle
the carrying amount of its assets and liabilities

Deferred tax assets and deferred tax liabilities are offset only if there is a legally enforceable right to offset current tax liabilities and
assets, and they relate to income taxes levied by the same tax authorities

Minimum Altemnative tax (‘MAT’) under the provisions of Income-tax Act, 1961 is recognised as current tax in profit or loss. The
credit available under the Act in respect of MAT paid is recognised as deferred tax asset only when and to the extent there is
convincing evidence that the company will pay normal income tax during the period for which the MAT credit can be carried
forward for set-off against the normal tax liability MAT credit recognised as deferred tax asset is reviewed at each balance sheet
date and written down to the extent the aforesaid convincing evidence no longer exists,

(k) Earnings per share

Basic earnings per share are calculated by dividing the net profit for the year attributable to equity shareholders by the weighted
average number of equity shares outstanding during the year. Diluted eamings per share is computed using the weighted average
number of equity and dilutive equity equivalent shares outstanding during the year end, except where the results would be anti-
dilutive

(1) Contingent liabilities and contingent assets

A contingent liability exists when there is a possible but not probable obligation, or a present obligation that may, but probably will
not, require an outflow of resources, or a present obligation whose amount cannot be estimated reliably. Contingent liabilities do
not warrant provisions, but are disclosed unless the possibility of outflow of resources is remote Contingent assets are neither
recognised nor disclosed in the financial statements. However, contingent assets are assessed continually and if it is virtually
certain that an inflow of economic benefits will arise, the asset and related income are recognised in the period in which the change

occurs
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2.2 Material accounting policies (Continued)
(m) Segment reporting
Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision maker
The chief operating decision maker is considered to be the Board of Directors who makes strategic decisions and is responsible for
allocating resources and assessing performance of the operating segments. The Company is engaged mainly in the business of
providing creative media and assistance in production of advertisement, sales promotion, event management, media & sports
marketing. These, in the context of Tnd AS-108-Operating Segments, are considered to constitute one reportable segment.

(n) Cash and cash equivalents

Cash and cash equivalents in the balance sheet comprise cash at banks and on hand and short-term deposits with an original
maturity of three months or less, which are subject to an insignificant risk of changes in value. For the purpose of the statement of’
cash flows, cash and cash equivalents consist of cash, short term deposits and bank overdraft as defined above

(0) Recent Accounting Developments

Recent Accounting Pronouncements
The Company has applied the following Ind AS pronouncements pursuant to issuance of the Companies (Indian Accounting
Standards) Amendments rules, 2023, with effect from April 01, 2023, The effect is described below:

Application of New Accounting Pronouncements

The Company has applied the following INDAS pronouncements pursuant to issuance of the Companies (Indian Accounting
Standards) Amendment Rules, 2023 with effect from 1st April, 2023 The effect is described below:

a. Ind AS 1 — Presentation of Financial Statements —The amendment requires disclosure of material accounting policies instead of
significant accounting policies. In the financial statements the disclosure of accounting policies including presentation of financial
statements has been accordingly modified. The impact of such modification to the accounting policies including presentation of
financial statements is insignificant

b. Ind AS 8 — Accounting Policies, Changes in Accounting Estimates and Errors — The amendment has defined accounting
estimate as well as laid down the treatment of accounting estimate to achieve the objective set out by accounting policy. There is no
impact of the amendment on the Financial Statements

¢ Ind AS 12 - the definition of deferred tax asset and deferred tax liability is amended to apply initial recognition exception on =
assets and liabilities that does not give rise to equal taxable and deductible temporary differences. There is no impact of the
amendment on the Financial Statements.
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3 Loans
(Unsecured considered good, unless otherwise stated)

As at As at
March 31,2024  March 31, 2023
Current
Inter-corporate deposits along with interest (refer note 22)* 3,545 00 2,695 00

3,345.00 2,695.00

* Disclosure pursuant to Section 186(4) of the Companies Act, 2013 in respect of unsecured loan to related party

Name of the party Purpose/ terms of the loan .
Dentsu Communications India Private | Interest rate - 6.96% 10 7.31% (March 2023 : 4 75% to 7 40%), provided for working
Limited {erstwhile Dentsu Aegis Network  capital requirement

Communications India Private Limited) 2. Repayable on demand (maximum tenure is for | year from date of loan)

As at As at
Marceh 31,2024 March 31,2023
(o] ding as at the beginning of the year 2.695 00 2,30006
Given during the year 1,160 00 1,897.00
Repaid during the year ¥ (310 00) (1,502 06)
Outstanding as at the year end 3,545.00 2,695 00
Maximum balance outstanding during the year 3,545.00 3,18500
4 Other Financial Assets
(Unsecured, considered good)
As at As at

March 31,2024 March 31, 2023

Non- Current

Fixed deposits having original maturity of more than twelve months (Refer note (a) below) - 7228
- 72.28
As at As at
March 31,2024 March 31, 2023
Current
Tnterest accrued'on fixed deposits - 074
Interest accrued on Inter company deposits (Refer note 22) 687 -
Unbilled revenue - 24 50
Other receivables from relaed parties (Refer note 12 11171 11152
1 Isiiﬂ 136,96
Note a:
Bank deposits are under lien with banks, on account of guarantee piven by banks on behalf of Company is restricted from being
exchanged, The credit worthiness of banks and financial institutions is evaluated by on an ing basis and is idered to

be good
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5

Income Tax Assets (net)

Asat
March 31,2024

As at
March 31, 2023

Non-Current

Income Tax Assets (net of provision for tax of Rs. 1,390.41 lakhs, March 31, 2023 Rs. 1,406.61) * 44599 479.53
445.99 479.53
Other Current Assets
(Unsecured considered good, unless otherwise stated)
Asat As at
March 31,2024 March 31,2023
Prepaid Expenses 0.80 022
Advances to Vendors 443 58.90
Recoverable from statutory authorities 51.95 2991
57.18 89.03
Trade Receivables
(Unsecured, considered good; unless otherwise stated)
As at As at

March 31,2024

March 31,2023

Trade receivables considered good (unsecured) 675 222.12
Trade receivables which have significant increase in credit risk - 4417
6.75 226.59
Less: Allowances for expected credit loss - (4.47)
Net Trade Receivables 6.75 222.12
Note:
6.75 491

(a) Refer note 22 for dues from related parties and terms and conditions
(b) The Company's exposure to credit and currency risks and loss allowances related to trade receivables are disclosed in note 26
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7.1 Trade Receivables ageing schedule as at 31 March 2024
Not due Outstanding for following periods (rom due date of payment
< b months 6 months -1 1-2 years  2-3 years More than 3 Tatal
year years

(1) Undisputed trade receivables - - 675 - - . - 675
Considered good
(ii) Undisputed Trade Receivables — - + - - - . N
which have significant increase
in credit risk
{11i) Undisputed Trade Receivables — - - - - - S
credit impaired
(iv) Disputed Trade - - = = . = =
Receivables—considered good
(v) Disputed Trade Receivables — - - - - - - -
which have significant increase
in credit risk
(vi) Disputed Trade Receivables — - - - - - - -
credit impaired
Provision as per expected credit - - - - - - =
loss
Total - 6.75 - x - - 6,73

Trade Receivables ageing schedule as at 31 March 2023
Not due Outstanding for following periods from due date of payment
<6 months 6 months-1 1-2 years  2-3 years More than 3 Total
year years

(1) Undisputed trade receivables - - 8599 136 01 - 012 - 22212
Considered good

(i1) Undisputed Trade Receivables — - - - - 447 - 447
which have significant increase
in credit risk

(iii) Undisputed Trade Receivables — - - P - - - 5
credit impaired

(iv) Disputed Trade - - - = = = =1
Receivables—considered good

{v) Dispuled Trade Receivables — - . - . - - =
which have significant increase
in credit risk

(vi) Disputed Trade Receivables — - - - - = = =
credit impaired
Provision as per expected credit - - - - 447) - (447
loss
Total - 85.99 136.01 - 0.12 - 222.12

8 Cash and Cash Equivalents

As at As at
March 31,2024 March 31, 2023

Balance with banks:
- on current accounts 11889 926 00

Cash on Hand - -
118.89 926.00
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9

a)

b)

€)

d)

e)

Share capital

As at As at
March 31,2024 March 31, 2023

Authorised

Equity share capital

24,000,000 (31 March 2023: 24,000,000) equity shares of Rs 10 each 2,400.00 2,400.00
2,400.00 2,400.00

Issued, subscribed and fully

paid-up

Equity share capital

23,783,661 (31 March 2023: 23.783.661) equity shares of Rs. 10 each 2,378.37 2,378.37
2.378.37 2,378.37

Reconciliation of the number of equity shares outstanding at the beginning and at the end of the reporting year:

As at As at
March 31, 2024 March 31, 2023
No. of shares Amount No. of shares Amount
Equity shares
At the commencement and at the end of the year 23,783,661 237837 23,783,661 2,378.37

Terms/rights attached to equity shares

The Company has one class of equity shares having a par value of Rs.10 per share. Each holder of equity shares is entitled to one vote per
share. The Company declares and pays dividend in Indian rupees. The dividend proposed by the Board of Directors is subject to the
approval of the shareholders in the ensuing Annual General Meeting. In the event of liquidation of the Company, the holders of equity
shares would be entitled to receive remaining assets of the Company, after distribution of all preferential amounts. The distribution will be
in proportion to the number of equity shares held by the shareholders

Shares held by holding / ultimate holding company and / or their subsidiaries :

As at March 31, 2024 As at March 31, 2023

Dentsu Aepis Network India Private Limited 23,783,660 23,783,660
Dentsu Asia Pte Limited, Singapore, a fellow subsidiary i 1

Details of shareholders holding more than 5% shares in the company:

As at March 31,2024 As at March 31, 2023
Number of % holding Number of % holding
shares shares
Equity shares of Rs. 10 each
fully paid up held by
Dentsu Aegis Network India Private Limited 23,783,660 99.99% 23,783,660 99.99%
Note: Dentsu Inc. is the ultimate holding company
Share holding of promoters and group
Equity shares of Rs. 10/~ each fully paid
Particulars As at 31 March 2024 As at 3f March 2023
No. of %* No. of shares %™ %*
shares
Dentsu Aegis Network India
Private Limited (Holding
company) 23,783,660 9999% 23,783,660 99.99% 0.00%
Total 23,783,660 99.99% 23,783,660 99.99% -

" % of total shares | * % Change during the year
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10 Other equity

As at As at
Murch 31,2024 March 31, 2023

a) Sccurities premium

Balance at the beginning of the year 492 0t 492.01
Addition on shares issued during the year = =
Balance at the end of the year 492.01 492.01

b) Retained earnings

Balance at the beginning of the year 1,161.68 967.51
Loss for the year 197.30 194.17
Balance at the end of the year g 1,358.98 1,161.68

1,850.99 1,653.69

11  Trade payables

As at As at
March 31, 2024 March 31, 2023
Current
Total outstanding dues of micro enterprises and small enterprises 3.96 5.04
Total outstanding dues of other than micro enterprises and small enterprises
- Trade payables to related parties (refer note 22) 51.01 484.21
- Other trade payables 5.87 35.26

60.84 524.51

11.1 Trade Payables ageing schedule as at 31 March 2024
Qutstanding for following periods from due of payments

Not Due <1 year 1-2 years 2-3 years More than 3 Total
years
(i) MSME 3.96 - - - - 3,96
(ii) Others - 56.88 - . = 56.88
(iii) Disputed dues - MSME = 2 = 5 . .
(iv) Disputed dues - Others - - - Z c )
Total 3.96 56.88 = = ; 60.84

Trade Payables ageing schedule as at 31 March 2023
Outstanding for following periods from duc of payments

Not Due <1 year 1-2 years 2-3 years  More than 3 Total
years
(i) MSME 5.04 - - - - 5.04
(ii) Others 18.35 493.10 3.79 1.41 2.82 519.47
(iii) Disputed dues — MSME - = - - - -
(iv) Disputed dues - Others - - - - - -
Total 23.39 493.10 3.79 1.41 2.82 524.51

The Company's exposure to currency risk and liquidity risk related to trade payables is disclosed in note 26.
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11

Trade payables (Continued)

11.2 Disclosure as required under the Micro, Small and Medium Enterprises Development Act, 2006 based on the information available with

the Company s as follows:

As at As at
March 31,2024 March 31, 2023
The amounts remaining unpaid to suppliers as at the end of the year
- Principal 396 408
- Interest - 0.96
The amount of payments made under the Act beyond the appointed day during the year - -
The amount of interest paid under the act beyond the appointed day during the year - -
The amount of interest due and payable for the period of delay in making payment - 0.96
(which have been paid but beyond the appointed day during the year) but without
adding the interest specified under the Act
The amount of interest accrued and remaining unpaid at the end of each accounting year - -
The amount of further interest remaining due and payable even in the succeeding years, 0.96 0.96
until such date when the interest dues as above are actually paid to the small enterprise
for the purpose of disallowance as a deductibie expenditure under the Act
Other financial liabilities
As at As at
March 31, 2024 March 31, 2023
Current
Other payables to group companies (Refer note 22) 1.27 1.27
Employee related payables - 0.23
1.27 1.50
Other liabilities
As at As at
March 31, 2024 March 31, 2023
Current
Advances from customers - 58.50
Statutory dues 0.92 4.35
0.92 62.85
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14

Revenue from operations

Year ended Year ended
March 31, 2024 March 31, 2023

Sale of services
Non-media income 178 87 756.87

178.87 756.87

Contract Balances

Year ended As at
March 31, 2024 March 31, 2023
Trade receivables (Refer note 7) 6.75 226.59
Unbilled revenue (Refer note 4) 687 2450
Contract liabilities (Refer note 13) - 5850

The contract assets primarily relate to the Company's right to consideration for work completed but not billed at the reporting date
Contract assets are classified as unbilled revenue (only act of invoicing is pending) when there is unconditional right to receive cash as
per contractual terms. The contract assets are transferred to receivables when company issues an invoice to the customer. The contract
liabilities primarily relate to the advance received from customers, revenue is recognised against the same as or when the performance
obligation is satified

Other income

Year ended Year ended
March 31, 2024 March 31, 2023

Interest income on financial assets measured at amortised cost:

- on bank deposits 3.89 405

- on intercorporate deposits 206.32 17531

Interest Income on Income Tax Refund 3.11 586

Provision no longer required written back 447 205
Administrative and management fees received 2,51 -

Other Miscelleneous Income 36,48 103.76

256.78 291.03

Employee benefits expense

Year ended Year ended
March 31, 2024 March 31, 2023
Salaries and bonus = 2,00
Contribution to provident fund 0.02 -
0.02 2.00
Finance costs
Year ended Year ended
March 31, 2024 March 31, 2023
Interest on others 025 027
Interest on intercorporate deposits - 1.79

0.25 2.06
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18  Other expenses

Year ended Year ended
March 31, 2024 March 31, 2023
Rent (Refer note 24) - 3.00
Repaits and maintenance 1.36 2217
Rates and taxes 15.20 043
Travelling and conveyance - 14.40
Legal and professional fees 14.85 14.09
Payment to auditors (refer note below) 3.00 4.00
Business promotion ' 0.99 069
Insurance 0.54 134
Communication 039 865
Printing and stationery - 030
Subscription expenses 1.83 259
Miscell Expenses 20.34 1322
58.50 84.88
Note: Payment to auditors
Year ended Year ended
March 31, 2024 March 31, 2023
As auditor:
Statutory audit 3.00 400

Reimbursement of expenses = -
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19 Tax expenses

Year ended Year ended
March 31, 2024 March 31, 2023

Income tax expense recognised in profit or foss
Current tax

-For the year

-in respect of earlier years

Deferred tax:

Deferred tax (credit) / charge = -

Income tax T ised in other comprehensive income

Tax related to iterns ised in other comprehensive income during the year

- Net loss / (gain) on remeasurement of defined benefit plan

Reconciliation of tax exp and the : ing profit multiplied by India’s d ic tax rate for the year ended March 31, 2024 and March 31, 2023:
For the year ended For the year ended

31 March 2024 31 March 2023
Accounting profit before income tax 19730 194 17
At India’s statutory income tax rate of 27 82% (31 March 2023: 27 82%) 5489 5402
Adjustments:
Tax adjustment for earlier years 0% - 0% -
Losses on which deferred tax not created 0% - 0% -
Brought forwarded losses of earlier
years -27 82% (34 89) -27 82% (54 02)

0.00% B 0.00% -
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20

21

Capital management

For the purpose of the Company’s capital management, capital includes issued equity capital, share premium and all other equity reserves
attributable to the equity shareholders. The primary objective of the Company’s capital management is to maximise the shareholder value.

The Company manages its capital structure and makes adjustments in light of changes in economic conditions and the requirements of the .

financial covenants. To maintain or adjust the capital structure, the Company may adjust the dividend payment to sharcholders, retum
capital to shareholders or issue new shares The Company monitors capital using a debt equity ratio The Company’s policy is to keep the
ratio below 2. The Company includes within net debt, interest bearing loans and borrowings, trade and other payables, less cash and cash
equivalents and trade receivables. The Company is not subject to extemally enforced capital regulation

As at As at

March 31, 2024 March 31, 2023
Total liabilities excluding equity 63.03 588.86
Less: cash and cash equivalents (note 8) (118.89) (926.00)
Adjusted net debt (55.86) (337.14)
Total equity 422936 4,032 06
Adjusted equity 4,229.36 4,032.06
Adjusted net debt to adjusted equity ratio 0.01) (0.08)
Earnings per share
The following reflects the profit and share data used in the basic and diluted EPS computations:

Year ended Year ended

March 31 2024 March 31 2023
Profit after tax attributable to equity shareholders for calculation of basic and diluted EPS 197.30 194.17
Weighted average number of equity shares outstanding at the end of the year 23,783,661 23,783,661

Basic and Diluted Earnings per share (EPS) (face value Rs.10 per share) 0.83 0.82
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22 Related party disclosures

A. Names of related parties and related party relationships

Holding company
Ultimate holding company
Fellow subsidiaries

Affiliated company

Key management personnel

B. Transactions with related parties

Dentsu Aegis Network India Private Limited

Dentsu Inc., Japan
Amnet Trading India Private Limited

Dentsu Marketing Solutions Private Limited (erstwhile Dentsu Aegis
Network Marketing Solutions Private Limited )
Dentsu Communications India Private Limited (erstwhile Dentsu Aegis
Network Communications India Private Limited)
Dentsu Advertising and Media Private Limited

Dentsu Webchutney Private Limited*

Fountainhead Entertainment Private Limited
SVG Media Private Limited

Ultimedia E-Solutions Private Limited

Wat Media Private Limited
Amplifi India Private Limited (Formely known as Happy Creative
Services {India) Private Limited)

Taproot Dentsu India Communication Private Limited

Dentsu Media India Private Limited (Formely known as Milestone
Brandcom Private Limited)
Promo Tec India Private Limited

Band Pte Ltd.

Dentsu Live Inc.
PT Dentsu Start

Dentsu One (Bangkok) Limited
Dentsu Aegis London Limited

CARAT Japan

MMX Advertising Communication

William Vaz (additional Director upto 15th January 2024)
Summer Mathur (additional Director wef 17th March 2023)
Sujit Vijay Vaidya ( Additional Director wef Gth February 2024}

Year ended 31 March 2024

Year ended 31 March 2023

Ultimate Fellow Ultimate Fellow
Holding/ Subsidiaries Holding/ Subsidiaries
Holding Holding
company combany
Sale of services
Dentsu Inc , Japan - 048 -
CARAT Japan - - 1558
Project expenditure
Wat Media Private Limited - - 0.98
Dentsu Communications India Private Limited 0.74 - 130.77
Sokrati Technologies Private Limited 89 54 - 439.74
Taproot Dentsu India Communication Private Limited 6.45 - 101.16
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22 Related party disclosures (Continued)

B. Transactions with related parties

Year ended 31 March 2024

Year ended 31 March 2023

Ultimate Fellow Ultimate Fellow
Holding/ Subsidiaries Holding/ Subsidiaries
Holding Holding
company company
Reimbursement of expense received
Dentsu Advertising and Media Services [ndia Private I - 148 - 0359
Dentsu Aegis Network India Private Limited - - - -
Dentsu Network Advertising Private Limited - 0.06 - -
Taproot Dentsu India Communication Private Limited - 1.41 - 2.94
Reimbursement of expense Paid
Dentsu Aegis Network India Private Limited 0.44 - - -
Intercompany deposit given
Dentsu Communications India Private Limited - 1,160.00 - 1,897.00
Intercompany deposit received
Dentsu Communications India Private Limited - 31000 - 1,502,00
Intercompany deposit interest
Dentsu Communications India Private Limited - 206.32 - 173.41
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22 Related party disclosures (continued)

C. Balances outstanding as at the year end

As at 31 March 2024 As at 31 March 2023
Ultimate Fellow Ultimate Fellow
Holding/ Subsidiaries Holding/ Subsidiaries
Holding Holding
Trade payahles
Deitsu Aegis Network Ihdia Private Linmited - - 172 -
Pentsu Communications India Private Limited {erstwinle
Dentsu Aegis Network Communications India Private - - - 196.32
Limted)
Sokrat Technologies Private Limited - - 19313
Taproot Demsu India Communication Private Limited - 55.70 - 6677
Dontsu Advertismg and Media Services India Private Limited =
Unbilled Payables
Dentsu Communications India Pryvate Limited - = 2338
Trade reccivables
Dentsu Advertising snd Media Services [ndin Privite Limited - 679 - 435
Taproot Dentsu Indin Communication Private Limiled - 068 = 057
Other receivables
Dentsu Aegs Network Indi Private Limited 9527 - 9527 -
Taproot Densu ndia Communication Private Limined = 009 < 010
Pentstt Advensme and Media Services India Private 1635
Limited = = 16.35
Other Payables
Demsu Commumeanons Inda Private Limited - 031 - 031
Demsu Network Adverusing Private Linited - 095 - 095
Inter corparate deposits
Dentsu Commurestions fnda Private Lmied - 3,545 00 - 2,695 00
Interest acerned and due on inter-corporate deposits
Dentsu Commurncations India Privite Limited " 687 2 r
Gratuoity Liability fund Transfer
Happy Creative Services (India) Private Limired . = - 2.89
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22 Related party disclosures (continued)

There is no loss allowance accounted for impaired receivables in relation to any outstanding balances, and no expense has been recognised in respect of

impaired receivables due from related parties

Outstanding balances at the year-end are unsecured and settlement occurs in cash

D. Particulars of loans, guarantees and investments under Section 186 of the Companies Act, 2013 during the linancial year

31 March 2024

Name of the body corporate Nature of Nature of Amount of |Purpose for which the loan utilised
relationship transaction transaction by recipient
Dentsu Communications India Private Limited Fellow subsidiarv Loans 1.160 00 | Working capital expenditures
31 March 2023
Name of the body corporate Nature of Nature of Amount of _ [Purpose for which the loan utilised
relationship transaction transaction by recipient
Dentsu Communications India Private Limited Fellow subsidiary Loans 1.897.00 | Working capital expenditures

276



277

Dentsu One Private Limited
Notes to the financial statement as at March 31, 2024
(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

23  Contingent liabilities and commitments (to the extent not provided for)

As at As at
March 31, 2024 March 31, 2023

a) Claims against the Company not acknowledged as debts
(i) Income tax matters

Assessment year 342.88 342.88
2005-06, 2006-07 and 2007-08
b) Bank guarantee

Bank guarantees issued by the Company in favour of The Indian 85.00 120.00
Newspaper Society of India

Note

A. Based on favourable decisions in similar cases, discussions with the solicitors, the Company believes that there is a [air chance of
decisions in its favour in respect of the item listed above and hence no provision is considered necessary against the same. The above
amount does not include any interest or penalties that may be levied in case the decision is not in favour of the Company

B. During the earlier years, the Company received an intimation order u/s 143(1), wherein the tax authorities had adjusted refund due
amounting to Rs. 34,287,893 for assessment year 2010-11 with the additional tax demand amounting to Rs. 23,087,544, Rs. 11,184,698
and Rs. 15,651 pertaining to assessment years 2005-06, 2006-07 and 2007-08 respectively. However, the Company has not received any
demand orders for the aforesaid assessment years. Accordingly, the Company has filed a rectification application with the income tax
authorities seeking refund of Rs. 34,287,893, The Company believes that there is no uncertainty related to receipt of such refund and no
tax is payable for assessment years 2005-06, 2006-07 and 2007-08, against which the refund due for assessment year 2010-11 has been
adjusted.

Pending response from the income-tax authorities, the additional tax demand for assessment years 2005-06, 2006-07 and 2007-08 is
disclosed as a contingent liability.

(ii) Provident Fund contribution pursuant to Supreme Court judgment dated 28 February 2019

The Supreme Court on 28 February 2019 has provided its judgment regarding inclusion of other allowances such as travel allowances,
special allowances, etc. within the expression ‘basic wages’ for the purpose computation of contribution of provident fund under the
Employees’ Provident Fund and Miscellaneous Provisions Act, 1952 (‘EPF Act’), There are interpretive challenges on the application of
the Supreme Court Judgment including the period from which judgment would apply, consequential implications on resigned employees
etc. Further, various stakeholders have also filed representations/ review petition with PF authorities and the Supreme Court respectively.
All these factors raise significant uncertainty regarding the implementation of the Supreme Court Judgment, Owing to the aforesaid
uncertainty, absence of reliable measurement of the provisions for the earlier periods and pending clarification from regulatory authorities
in this regard, the Company has not considered any provisions for earlier periods.

b) Capital and other commitments
There are no commitments to be executed and not provided for as at 31 March 2024 and 31 March 2023.

24  Leascs-company as lessee

The Company has entered into operating lease arrangements for office premises, Some of the significant terms and conditions for the

arrangements are:
- agreements may generally be terminated by either party by mutual wrilten consent prior to the expiration of the term
- the lease arrangements are generally renewable on the expiry of lease period subject to mutual agreement

Amount recognised in Statement of Profit and Loss

Year ended Year ended
March 31, 2024 March 31, 2023
3.00

Short term leases* =
*Represents lease relating to short term leases and leases of low
value assets.

25 Operating segments

An operating segment is a component of the Company that engages in business activities from which it may earn revenues and incur
expenses, including revenues and expenses that relate to transactions with any of the company's other components, and for which discrete

financial information is available.
The Company is engaged in the business of media and advertisement which constitutes a single business segment. Accordingly,

disclosure requirement of Ind AS 108, “Operating Segments” are not required to be given.
The Company majorly operates in India and therefore caters to the needs of the domestic market. Therefore, there is only one geographical
segment and hence, geographical segment information is not required to be disclosed,

Revenue from major customers
Revenue from two external customers as of March 31, 2024 which individually accounted for more than 10% of Company's Revenue is
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25 Operating segments (Continued)

(b) Geographical segments

The Company's operations are principally based across two geographical areas, in India and outside India, based
(i) Out of India consists of revenues earned from providing media services outside India
(ii) In India, consists of advertising and media services inside India

(iii) Segment Assets show the carrying amount of segment assets by geographical area in which the assets are

Particulars Segment revenues
Year ended Year ended
March 31, 2024 March 31, 2023
India 178.87 756.87
Out of India - -
Total * 178.87 756.87
Segment assets
Particulars Year ended Year ended
March 31, 2024 March 31, 2023
India 4,292.39 4,620.92
Out of India - -
Total 4,292.39 4.620.92

* Segment revenues represent Gross Media Income
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26 Financial instruments - fair values and risk management
A. Measurement of fair values:
Level | - Quoted prices (unadjusted) in active markets for identical assets or liabilities

Level 2 — Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i e. as prices) or indirectly (i.e. derived from
prices).

Level 3 - Inputs for the assets or liabilities that are not based on observable market data (unobservable inputs)

B. The following table presents the carrying amounts and fair values of financial assets and liabilities as at 31 March 2024 and 31 March 2023

Quantitative disclosures of fair value measurement hierarchy for financial assets and liabilities as at March 31, 2024

Carrying value Fair value measurement using

FVTPL Amortised Total Level 1 Level 2 Level 3 Total
cost

Financial assets
Current
Trade receivables - 6.75 675 - - - -
Cash and cash equivalents - 118.89 118.89 - = = -
Loans - 3,545.00 3,545.00 - ] = ]
Other financial assets - 118.58 11858 - - - -
Financial liabilities
Current
Trade payables - 60 84 60 84 - - - -
Other financial liabilities - 1.27 1.27 - - - -

Quantitative disclosures of fair value. measurement hierarchy for financial assets and liabilities as at March 31, 2023

Carrying value Fair value ement using
FVTPL Amortised Total Level I Level 2 Level 3 Total
cost
Financial assets measured at amortised cost
Non-current
Loans - - - - - - -
Other financial assets - 72,28 7228 - - - -
Current - - -
Trade receivables - 222,12 22212 - - - -
Cash and cash equivalents - 926,00 926 00 - - - -
Loans - 2,695.00 2,695.00 - - - -
Other financial assets - 136.96 136.96 - - - -
Financial liabilities measured at amortised cost
Current
Trade payables - 52451 52451 - - - -
Other financial liabilities - 1,50 1.50 - - - -

The management assessed that the fair values of financial instruments such as loans, trade receivables, cash and cash equivalents, other bank balances, other financial
assets, trade payables and other financial liabilities approximate their carrying amount, largely due to the short-term nature of these instruments.

Interest rates on bank deposits and borrowings are equivalent to the market rate of interest. Accordingly, the carrying value of such instruments approximates fair value
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26 Financial instruments - fair values and risk management (continued)
Risk Management framework
The Company's Board of Directors have overall responsibility for the establist and oversight of the Company's risk management framework The Company's

risk policies are established to idenlify and analyse Lhe risks faced by the Company 1o set appropriate risk limils and controls and 1o monitor risk and
adherence Lo limits Risk management policies and systems are reviewed regularly to reflect changes in market conditions and the Company's aclivities

fiecinlined

The Company through its training and managemenl! siandards and procedures. aims lo a p and conslructive environment in which all
employ ees undersiand their roles and obligations

A. Market risk

Market risk is the risk that the fair value of future cash (lows of a financial instrument will Muctuate because of changes in market prices Markel pnces comprises
nterest rate risk and currency rate risk Financial instruments afTecled by markel risk are trade receivables. borrowings and trade payables

(i) Interest rate risk
Tnterest rate risk is the risk that the fair value or future cash flows of a (inancial instrument will fluctuate because of changes in marke interest rates

(ii) Currency risk

Exposury io ¢ v i)

Currency risk is the risk that the fair value or future cash flows of a financial instrument will {luctuate because of changes in foreign exchange rates The
Company’s exposure to the risk of changes in foreign exchange raies relales primarily lo the Company’s operaling acuvilies

As at 31 March 2024. Company's exposure lo currency risk is Nif (31 March 2023 Nil)

B. Credit risk
Credil risk 15 the risk of financial loss o the Company il a customer or counterpartly Lo a financial asset fails lo meel its conlmclunl obligations, a.nd arises
principally [rom the Company’s receivables rom customers, loans and other financial assets. The carrying of fi ial assels rep the

credit risk exposure

(i) Trade receivables:
The Company follows “simplified approach’ for recognition of impairment loss allowance on trade receivable. [t recognizes impairment loss allowance based on
lifetime ECLs at each reporting date, right from initial recognition

Credit risk arising from trade receivables 15 managed in accordance wilth the Company’s established policy with regard 1o credit limits. control and approval
procedures. The Company provides for expected credit losses on Irade receivables based on a simplified approach as per Ind AS 109 Under this approach.
expecled credit losses are compuled basis the probability of defaults over lhe lifetime of the asset This allowance 1s measured taking into accounl credit profile
of the customer, past experience of defaults, for future i elc

Based on the indusiry praclices and the business environmenl in which the entity operates. management considers that the trade receivables and loans are in
default 1T’ the payments are more Lhan |80 days past due

The movement in allowance for impairment in respect of trade receivables during the year was as follows:

Allowance for expected credit loss 31 March 2024 31 March 2023
Opening balance 447 47
Provision/{Reversal) dunng the vear {447) B

Closing balance - 4.47

As at 31 March 2024

Gross carrying % of loss allowance  Expected credit  Carrying amount

amount loss of trade receivables
Not due - 1)ty - -
Past due 1-90 days 138 0 00% - 138
Past due 91-180 days 517 000% - 517
Past due 181-360 days - 000% Ea =
Above 360 davs - 0 00% -
6.75 - 6.75

As at 31 March 2023

Giross carrying % of loss allowance  Expected credit  Carrying amount

amount loss ‘of trade receivables
Nol due = 1L, = -
Past due 1-90 days 78 82 0.00% - 78,82
Past due 91-180 days 717 0.00% - 717
Past due 181-360 days 136.01 0 00% - [36.01
Above 360 davs 4.60 97.24% 447 013
22659 447 222.12
As at 31 March 2024, the gross carrying amount of the Company's most signi (having ding balance more than 10%) 15 Rs 6 06 lakhs (31

March 2023 Rs 212 14 lakhs)
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26 Financial instruments - fair values and risk management (continued)
B. Credit risk (continued)

(ii) Cash and cash equivalents and other bank balances:
Credil risk on cash and cash equivalents and other bank balances is limited as the Company generally transacls with banks and financial institutions with high
credit ratings assigned by intemational and domestic credit rating agencies

(iii) Loans and other financial assets:

a) Amount recognised as unbilled revenue has been billed subsequently and therefore expected probability of defaull is negligible or nil

b) The Company has deposits with banks and it considers that ils deposils have low credil risk as Lhese are laken with domeslic banks with high repute
¢) Risk ol defaull for interest accrued and due on inler-corporale deposits and other receivables is negligible or nilc

C. Liguidity risk
Liquidity risk is the risk that the Company will not be able to meel its financial obligations as and when they become due The Company manages its liquidity
risk by ensuring. as far as possible. that it will always have sulTicient liquidity to meet its liabilities when due

1 ddin

n processes and policies related

The Company’s corporale lreasury department is responsible [or liquidity, funding as well as
to such risks are overseen by senior managemenL
The (able below summarises the maturity profile of the Company’s financial liabilities based on gross contraclual undiscounted payvments

As at 31 March 2024

Less than 1 year 1 -3 years More than 3 vears Toral
Trade payables 60 84 - - 60 R4
Other financial liabilities 127 - - 127
As at 31 March 2023

Less than L year 1-3 years Mare than 3 vears Total
Trade pavables 51648 521 282 524 51
Other financial liabilities 1.50 - - 150

Capital management

For the purpose of the Company’s capilal managemenL capilal includes issued equity capital. share premium and all other equity resenes attributable to the
equity holders of the parent The primary objeclive of the Company’s capiltal is lo the shareholder value

The Company manages 1ts capilal struclure and makes adjustments in light of changes in economic condilions and the requirements of the financial covenants
To maintain or adjust the capital structure. the Company may adjust the dividend payment to shareholders, return capital Lo shareholders or issue new shares The
Company monilors capilal using debl equity raio The Company's policy is to keep the ratio below 2 The Company includes within net deb, interest bearing
loans and borrowings, trade and other payables, less cash and cash equivalents The Company is not subject (o externally enforced capital regulations

As at As at
31 March 2024 31 March 2023
Total liability excluding equity 6303 588 86
Less: cash and cash equivalents (refer note 8) (118 89) (926 00)
Adjusted net debt (55.86) (337.14)
Total equity 4,22936 4,032 06
Adjusted equity 4,229.36 4,032.06

Adjusted net debt (o adjusted equity ratio (0.01) (0.08)
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Transfer Pricing

The Company has a comprehensive system of maintenance of information and documents as required by the Transfer Pricing legislation under Section 92-92F of
the Tncome-tax Act, 1961. As the law requires existence of such infornmation and documentation to be contemporaneous in nature, the Company, for the current
financial year, expects such records to be in existence latest by the date of filing the income tax return as required under the law, The management is of the
opinion that its international and domestic transactions are at arm's length so that the aforesaid legislation will not have any impact on the financial statements,
particularly on the amount of tax expense and that of provision for taxation

Financial Ratios

Ratio / Measure 31-Mar-24 31-Mar-23 % Change Reason for Variance
(a) Current ratio (times) 61.03 691 783%|Note |

(b) Debt-Equity ratio NA NA NA Not applicable

(c) Debt Service Coverage ratio NA NA NA Not applicable

Ratio has improved on account of improvement in the
financial performance of the company as compared to

(d) Return on Equity ratio (%) 5% 5% -204|Previous year
(e) Inventory turnover ratio NA NA NA Nol applicable
The Increase is on account of efficient collections during
(f) Trade Receivables mrnover ratio (times) 1.56 126 249 [the year.
The Increase is on account of timely payment of dues
(1) Trade payables turnover ratio (times) 061 0.73 -16%
(h) Net capital turnover ratio 5% 25% -79%|Note |

Change in ratio is due to combination of minuscule PAT
during the year and reversal of deferred tax reversals vis-a-
vis negative PAT in previous year

(1) Net prolit ratio (%) 110% 26% 330%
The Company has generated EBIT and at the same time
company has effectively utilised net worth hence the ratio
has increased in the current year

(j) Return on Capital employed (%) 5% 5% 4%
(k) Return on investment NA NA NA Not applicable
Ratio / Measure Methodology

(a) Current ratio Current assets over current liabilities

(b) Debt-Equity ratio Debt over total shareholders’ equity

(c) Debt Service Coverage ratio EBIT over curreat debt

(d) Return on Equity ratio PAT over total average equity

(e) Inventory turnover ratio Sales over average inventory

(f) Trade Receivables turnover ratio Revenue from operations over average trade receivables
(g) Trade payables turnover ratio Adjusted expenses over average trade payables

(h) Net capital turnover ratio Revenue from operations over working capital

(i) Net profit 1atio Net profit over revenue

(J) Return on Capital employed PBIT over capital employed

(k) Return on investment gain over average imvestments

Note 1:

No explanation required, being the movement is less than threshold limits provided by Schedule III division II to the Companies Act, 2013

Delay in filing of annual accounts

The Company was required to file its financial statements for the year ended Maich 31, 2023, with the Registrar of Companies (ROC) as per Section 92 and
Section 137 of the Companies Act, 2013, The deadlines for these filings were November 29, 2023, and October 30, 2023, respectively However, the Company
experienced delays in submitting these annual 1eturns to the ROC within the stipulated timelines. The filings under Section 92 and Section 137 were eventually
completed on March 20, 2024, and February 05, 2024, respectively, after receiving approval from regulatory authorities. These delays were primarily due to the
COVID-19 pandemic and other circumstances beyond the Company's control in previous years, which had caused subsequent delays in filings in subsequent
financial years, As of now, the Company cannot ascertain the potential liabilities that may arise or the imipact on the financial statements resulting from these non-
compliances being compounded. Pending the resolution of any proceedings telated to compounding these non-compliances, the Company has not made any
provisions or adjustments in the financial statements for the year ended March 31, 2023




283

Dentsu One Private Limited
Notes to the financial statement as at March 31, 2024
(All amounts in ¥ lakhs, except share and per share data, unless otherwise stated)

30

Effective April 1, 2023, the Ministry of Corporate Affairs (MCA) mandated that every company using accounting software for bookkeeping must utilize software
that includes an audit trail feature This feature records every transaction, maintains an edit log for all changes made to the books, specifies the dates of these
modifications, and ensures the audit trail cannot be disabled.

Throughout the year, the company used two accounting software solutions for bookkeeping. From April 1, 2023, to February 18, 2024, the company used
Microsoft AX 2012, and from February 19, 2024, onwards, it switched to Microsoft Dynamics 365. Notably, the Audit Trail was not activated in Microsoft AX
2012, but it is enabled in Microsoft Dynamics 365 As of February 19, 2024, an audit trail for the general ledger module in Microsoft Dynamics 365 concerning
transaction edit logs for change management has not been demonstrated. Due to the absence of databast log activation at the transaction level, tracing edit logs is
not possible. However, all journals are workflow-enabled, requiring approval before any edits or postings. Enabling the database log at the transaction level would
impact performance and increase database storage costs. As an alternative, the audit team can use workflow history.

For the other accounting software, Bigsun (Billing Software) has audit trail enabled for master records, and once transactions are approved, they cannot be altered
Sensys (Payroll Software) does not maintain an audit trail for backend changes, although the salary structure cannot be modified in the backend

Backup for Microsoft Dynamics 365 is performed daily. The server for Microsoft Dynamics 365 is located outside India, meaning backups are also maintained
outside India. However, as Microsoft Dynamics 365 operates as a Saa$S platform service (Microsoft Cloud Tenant), relying on a single location is impractical due
to Microsoft's disaster recovery and replication strategy Data location is irrelevant from a security standpoint because it is encrypted and canuot be accessed by
any third party, including Microsoft. Microsoft is engaged as a product and consultancy company with significant autonomy in providing necessary services.
ensuring that Microsoft Dynamics 365 confonmns to all legal requirements.
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Additional regulatory information required by Schedule III to the Companies Act, 2013

(i) The Company does not have any benami property held in its name. No proceedings have been initiated on or are pending against the Company for holding
benami property under the Benami Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder.

(ii) The Company has not traded or invested in Crypto currency or Virtual Currency during the year.

(iii) The Company has not come across any transaction occurred with struck-off companies under section 248 of the Companies Act, 2013 or section 560 of the
Companies Act, 1956

(iv) The Company has not been declared wilful defaulter by any bank or financial institution or other lender or govemment or any government authority,

(v) The Company does not have any charges or satisfaction of charges which is yer to be registered with the Registrar of the Companies beyond the statutory
period

(vi) Utilization of borrowed funds and share premium :

(I) The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries) with the
understanding that the Intermediary shall:

(a) Directly or indirectly lend or invest in other persons or entities identitied in any manner whatsoever by or on behalf of the Company (Ultimate Beneficiaries)
or

(b) Provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries

(1) The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding (whether recorded
in writing or otherwise) that the Company shall:

(a) Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party (Ultimate
Beneficiaries) or

(b) Provide any guarantee, security or the like to or on behalf of the ultimate beneficiaries

(vii) There is no income surrendered or disclosed as income during the year in tax assessments under the Income Tax Act, 1961 (such as search or survey), that
has not been recorded in the books of account

Previous year figures have been regrouped/ 1eclassified wherever necessary to conform to current year's classification
For Haribhakti & Co. LLP For and on behalf of the Board of Directors of

Chartered Accountants Dentsu One Private Limited
ICAI Firm Registration CIN: U74300MH2003PTC1432971

qooe™

hyval Pandya SujirVaid
Partner Director
Membership No: 160500 DIN : 03287161 DIN: 10076618

.
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Date : =D q\zozf— Date: 0‘ B.q '2_‘ 1.11 Date:'&é\

Kirankumar Jain
Company Secretary
Membership No. : ACS-35444

Place: MUNbN
Date : go Ibq IQ’V
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DENTSU CREATIVE

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF WAT PERFECT
RELATIONS PRIVATE LIMITED (“THE COMPANY”) AT THEIR MEETING
HELD ON 20T™H FEBRUARY, 2024 EXPLAINING THE EFFECT OF THE SCHEME
OF AMALGAMATION (“SCHEME”) OF PERFECT RELATIONS PRIVATE
LIMITED AND ACCORD PUBLIC RELATIONS PRIVATE LIMITED AND WAT
MEDIA PRIVATE LIMITED WITH DENTSU ONE PRIVATE LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS ON THE EQUITY SHAREHOLDERS,
DIRECTORS, KEY MANNAGERIAL PERSONNEL, SECURED AND
UNSECURED CREDITORS, DEPOSITERS, EMPLOYEES DEBENTURE
HOLDERS, AS THE CASE MAY BE.

Rationale and Objects of the scheme:

The Transferor Companies and the Transferee Company are group companies and are
part of the Dentsu Group of Companies. The objective of the proposed amalgamation
is to consolidate the entities of Dentsu Group in India carrying out creative media
business thereby creating a single entity that would be engaged in providing creative
media services to its clients in India which is in line with the global strategy of the
Dentsu Group and would be advantageous and beneficial to the interest of the

shareholders, creditors, Employees and other stakeholders.

In order to capitalise on the potential synergies between the businesses and streamline
operations, it is proposed to merge the Transferor Companies into Transferee

Company.

Further, the Companies are promoted by the same set of promoters. Therefore, the
directors of the Companies have proposed to amalgamate the Transferor Companies

with and into the Transferee Company.

DENTSU CREATIVE is a trading division of Perfect Relations Pvt. Ltd.
Registered Office: FF 01, First Floor, Eros Cinema Building, Jangpura Extension, New Delhi =110 014. India.
CIN: U74898DL 1994PTC057593
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In view of the aforesaid this Scheme between the Companies, ultimately held by the

common promoters, is expected to result in the following benefits:

a)

The Transferor Companies and the Transferee Company (as defined
hereinafter) are Group Companies engaged in the similar line of business and
believe that the resources of the merged entity can be pooled to unlock the
opportunity for creating shareholder value.

The Companies will be able to share best practices, cross-functional learnings,
and utilize each other's facilities in a more efficient manner.

The proposed amalgamation will enable to consolidate group entities in India
carrying on the business of providing digital media advertising and creative
services to its clients in India and providing services related to planning and
implementation to its customers and will result in administrative and
operational rationalization, organizational efficiencies, reduction in overheads,
personnel and compliance costs including other administrative expenses.

The proposed amalgamation would be beneficial from a revenue generation
and cost optimization perspective as the Transferee Company would continue
to reap benefits of the qualifications of the Transferor Companies and its
preferred vendor status with identified customers post amalgamation.

The proposed amalgamation will prevent cost duplication and will result in
synergies in operations. The synergies created by such amalgamation would
increase operational efficiency and integrate business functions which will
enable easier and speedier decision making at all levels and better management
and co-ordination.

Simplified structure and management efficiency: In line with group strategy
simplification, synergy, scale, sustainability, and speed, the proposed
amalgamation will simplify group holding structure, improve agility to enable
quicker decision making, eliminate administrative duplications, consequently

reducing administrative costs of maintaining separate entities.

DENTSU CREATIVE is a trading division of Perfect Relations Pvt. Ltd.
Registered Office: FF 01, First Floor, Eros Cinema Building, Jangpura Extension, New Delhi =110 014. India.
CIN: U74898DL 1994PTC057593
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The proposed amalgamation will improve organizational capability arising
from the pooling of human capital that has diverse skills, talent and vast
experience and integration and optimization of various support functions,
resources, and assets.

The proposed amalgamation would make it easier to address the needs of
customers by providing them a wide variety of services ranging from digital
media and advertising solutions to programmatic buying of digital solutions
thereby improving customer satisfaction.

The proposed amalgamation will be beneficial, advantageous and not
prejudicial to the interests of the shareholders, creditors, and other
stakeholders of the Transferor Companies and Transferee Company.

The Scheme is commercially and economically viable and feasible and is in fact

fair and reasonable.

Further, there is no adverse effect of this scheme on the directors, key managerial

personnel, promoters, non-promoter members, creditors, and employees of the

Companies and the same would be in the best interest of all stakeholders.

Consideration:

1. The consideration under the Scheme has been determined to be paid as follows:

Pursuant to this Scheme, the Transferee Company, without further
application, act or deed, shall issue and allot to each of the equity shareholders
of the Transferor Company No. 1 and whose name appears in the Register of
members of the Transferor Company No. 1 on the Record Date, shares in the
proportion of 655.33 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Rs. 100/ - each
held in the Transferor Company No.1.

Pursuant to this Scheme, the Transferee Company, without further

application, act or deed, shall issue and allot to each of the equity shareholders

DENTSU CREATIVE is a trading division of Perfect Relations Pvt. Ltd.
Registered Office: FF 01, First Floor, Eros Cinema Building, Jangpura Extension, New Delhi =110 014. India.
CIN: U74898DL 1994PTC057593
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of the Transferor Company No. 3 and whose name appears in the Register of
members of the Transferor Company No. 3 on the Record Date, shares in the
proportion of 2912.40 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Re. 10/- each

held in the Transferor Company No. 3.

Transferor Company No. 2 being the wholly owned subsidiary of Transferor
Company No. 1 and considering amalgamation of Transferor Company No. 1
into Transferee Company, no further shares of Transferee Company shall be

issued to the equity shareholders of the Transferor Company No. 2.

2. With effect from the Appointed Date, all the Assets, Liabilities, and Reserves as
on the Appointed Date, recorded in the books of the Transferor Companies, shall
stand transferred to and vested in Transferee Company pursuant to the Scheme
becoming effective and shall be accounted for in the books of Transferee Company

at the book values as recorded in the books of the Transferor Companies.

3. On the Scheme becoming effective, the Transferor Companies shall stand
dissolved without the process of being wound up and without any further act by

the parties to this Scheme.

Based on review of the Draft Scheme of Amalgamation between the Transferor
Companies and the Transferee Company, the Board of Directors adopted the above

report and believes that

1. The Scheme of Amalgamation is fair and reasonable.

2. The Scheme of Amalgamation relates to transfer and vesting of the Transferor
Companies including its assets and liabilities thereto to the Transferee

Company. Upon the Scheme becoming effective, the shareholders of the

DENTSU CREATIVE is a trading division of Perfect Relations Pvt. Ltd.
Registered Office: FF 01, First Floor, Eros Cinema Building, Jangpura Extension, New Delhi =110 014. India.
CIN: U74898DL 1994PTC057593
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Transferor Companies shall get an equity share of the Transferee Company as
a consideration for merger of the undertaking, as applicable, and the same is

mentioned in the Clause 10 of the Scheme.

The proposed Scheme of Amalgamation does not entitle the
Promoter/Promoter Group, related parties of the Promoter/Promoter Group,
associates of the Promoter/Promoter Group, subsidiaries of the
Promoter/Promoter Group of the Transferor Companies to any additional
shares other than those being issued in the terms of Scheme on the basis of

Valuation Report of Den Valuation (OPC) Private Limited, Registered Valuer.

The effect of the proposed Scheme of Amalgamation on the shareholders and

creditors of the Company would be as follows:

i.  Key managerial personnel: The implementation of the proposed Scheme
shall not adversely affect any of the key managerial personnel of the
Transferor Company and the Transferee Company.

ii.  Directors: The implementation of the proposed Scheme shall not
adversely affect the Directors of the Transferor Companies and the
Transferee Company.

iii. =~ Promoters: The implementation of the proposed Scheme shall not
adversely affect the Promoter of the Transferor Companies and the
Transferee Company.

iv.  Non-promoter members: The implementation of the proposed Scheme
shall not adversely affect the Non - promoter members of the Transferor
Companies and the Transferee Company.

v.  Depositors: Not applicable as there are no depositors in the Transferor
Companies and the Transferee Company.

vi.  Creditors: The implementation of the proposed Scheme shall not

adversely affect the creditors of the Transferor Companies and the

DENTSU CREATIVE is a trading division of Perfect Relations Pvt. Ltd.
Registered Office: FF 01, First Floor, Eros Cinema Building, Jangpura Extension, New Delhi =110 014. India.
CIN: U74898DL 1994PTC057593
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Transferee Company.

vii.  Debenture holders: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.

viii.  Deposit trustee and debenture trustee: Not applicable as there are no
debenture holders in the Transferor Companies and the Transferee
Company.

ix.  Employees of the Company: The implementation of the proposed
Scheme shall not adversely affect the employees of the Transferor
Companies and the Transferee Company.

X.  In the opinion of the Board, the said scheme will be of advantage and
beneficial to the Company, its shareholders, creditors and other

stakeholders and the terms thereof are fair and reasonable.

For and on behalf of the Board of Directors of
PERFECT RELATIONS PRIVATE LIMITED

Sd/-

Sumeer Mathur
Director
DIN: 10076618

DENTSU CREATIVE is a trading division of Perfect Relations Pvt. Ltd.
Registered Office: FF 01, First Floor, Eros Cinema Building, Jangpura Extension, New Delhi =110 014. India.
CIN: U74898DL 1994PTC057593
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF ACCORD PUBLIC
RELATIONS PRIVATE LIMITED (“THE COMPANY”) AT THEIR MEETING
HELD ON 20TH FEBRUARY, 2024 EXPLAINING THE EFFECT OF THE SCHEME
OF AMALGAMATION (“SCHEME”) OF PERFECT RELATIONS PRIVATE
LIMITED AND ACCORD PUBLIC RELATIONS PRIVATE LIMITED AND WAT
MEDIA PRIVATE LIMITED WITH DENTSU ONE PRIVATE LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS ON THE EQUITY SHAREHOLDERS,
DIRECTORS, KEY MANNAGERIAL PERSONNEL, SECURED AND
UNSECURED CREDITORS, DEPOSITERS, EMPLOYEES DEBENTURE
HOLDERS, AS THE CASE MAY BE.

Rationale and Objects of the scheme:

The Transferor Companies and the Transferee Company are group companies and are
part of the Dentsu Group of Companies. The objective of the proposed amalgamation
is to consolidate the entities of Dentsu Group in India carrying out creative media
business thereby creating a single entity that would be engaged in providing creative
media services to its clients in India which is in line with the global strategy of the
Dentsu Group and would be advantageous and beneficial to the interest of the

shareholders, creditors, Employees and other stakeholders.

In order to capitalise on the potential synergies between the businesses and streamline
operations, it is proposed to merge the Transferor Companies into Transferee

Company.

Further, the Companies are promoted by the same set of promoters. Therefore, the
directors of the Companies have proposed to amalgamate the Transferor Companies

with and into the Transferee Company.

Phone:+91-4666 7666|
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In view of the aforesaid this Scheme between the Companies, ultimately held by the

common promoters, is expected to result in the following benefits:

a)

The Transferor Companies and the Transferee Company (as defined
hereinafter) are Group Companies engaged in the similar line of business and
believe that the resources of the merged entity can be pooled to unlock the
opportunity for creating shareholder value.

The Companies will be able to share best practices, cross-functional learnings,
and utilize each other's facilities in a more efficient manner.

The proposed amalgamation will enable to consolidate group entities in India
carrying on the business of providing digital media advertising and creative
services to its clients in India and providing services related to planning and
implementation to its customers and will result in administrative and
operational rationalization, organizational efficiencies, reduction in overheads,
personnel and compliance costs including other administrative expenses.

The proposed amalgamation would be beneficial from a revenue generation
and cost optimization perspective as the Transferee Company would continue
to reap benefits of the qualifications of the Transferor Companies and its
preferred vendor status with identified customers post amalgamation.

The proposed amalgamation will prevent cost duplication and will result in
synergies in operations. The synergies created by such amalgamation would
increase operational efficiency and integrate business functions which will
enable easier and speedier decision making at all levels and better management
and co-ordination.

Simplified structure and management efficiency: In line with group strategy
simplification, synergy, scale, sustainability, and speed, the proposed
amalgamation will simplify group holding structure, improve agility to enable
quicker decision making, eliminate administrative duplications, consequently

reducing administrative costs of maintaining separate entities.

Phone:+91-4666 7666|
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The proposed amalgamation will improve organizational capability arising
from the pooling of human capital that has diverse skills, talent and vast
experience and integration and optimization of various support functions,
resources, and assets.

The proposed amalgamation would make it easier to address the needs of
customers by providing them a wide variety of services ranging from digital
media and advertising solutions to programmatic buying of digital solutions
thereby improving customer satisfaction.

The proposed amalgamation will be beneficial, advantageous and not
prejudicial to the interests of the shareholders, creditors, and other
stakeholders of the Transferor Companies and Transferee Company.

The Scheme is commercially and economically viable and feasible and is in fact

fair and reasonable.

Further, there is no adverse effect of this scheme on the directors, key managerial

personnel, promoters, non-promoter members, creditors, and employees of the

Companies and the same would be in the best interest of all stakeholders.

Consideration:

1. The consideration under the Scheme has been determined to be paid as follows:

Pursuant to this Scheme, the Transferee Company, without further
application, act or deed, shall issue and allot to each of the equity shareholders
of the Transferor Company No. 1 and whose name appears in the Register of
members of the Transferor Company No. 1 on the Record Date, shares in the
proportion of 655.33 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Rs. 100/ - each
held in the Transferor Company No.1.

Pursuant to this Scheme, the Transferee Company, without further

application, act or deed, shall issue and allot to each of the equity shareholders

Accord Public Relations Pvt. Ltd., S 27, Star City, Mahatta Towers, Mayur Vihar Phase — |, Delhi — 110091.
Phone:+91-4666 7666|
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of the Transferor Company No. 3 and whose name appears in the Register of
members of the Transferor Company No. 3 on the Record Date, shares in the
proportion of 2912.40 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Re. 10/- each

held in the Transferor Company No. 3.

Transferor Company No. 2 being the wholly owned subsidiary of Transferor
Company No. 1 and considering amalgamation of Transferor Company No. 1
into Transferee Company, no further shares of Transferee Company shall be

issued to the equity shareholders of the Transferor Company No. 2.

2.  With effect from the Appointed Date, all the Assets, Liabilities, and Reserves as
on the Appointed Date, recorded in the books of the Transferor Companies, shall
stand transferred to and vested in Transferee Company pursuant to the Scheme
becoming effective and shall be accounted for in the books of Transferee Company

at the book values as recorded in the books of the Transferor Companies.

3. On the Scheme becoming effective, the Transferor Companies shall stand
dissolved without the process of being wound up and without any further act by

the parties to this Scheme.
Based on review of the Draft Scheme of Amalgamation between the Transferor
Companies and the Transferee Company, the Board of Directors adopted the above
report and believes that

1. The Scheme of Amalgamation is fair and reasonable.

2. The Scheme of Amalgamation relates to transfer and vesting of the Transferor

Companies including its assets and liabilities thereto to the Transferee

Phone:+91-4666 7666|
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Company. Upon the Scheme becoming effective, the shareholders of the
Transferor Companies shall get an equity share of the Transferee Company as
a consideration for merger of the undertaking, as applicable, and the same is

mentioned in the Clause 10 of the Scheme.

3. The proposed Scheme of Amalgamation does not entitle the
Promoter/Promoter Group, related parties of the Promoter/Promoter Group,
associates of the Promoter/Promoter Group, subsidiaries of the
Promoter/Promoter Group of the Transferor Companies to any additional
shares other than those being issued in the terms of Scheme on the basis of

Valuation Report of Den Valuation (OPC) Private Limited, Registered Valuer.

4. The effect of the proposed Scheme of Amalgamation on the shareholders and

creditors of the Company would be as follows:

i.  Key managerial personnel: The implementation of the proposed Scheme
shall not adversely affect any of the key managerial personnel of the
Transferor Company and the Transferee Company.

ii.  Directors: The implementation of the proposed Scheme shall not
adversely affect the Directors of the Transferor Companies and the
Transferee Company.

iii. =~ Promoters: The implementation of the proposed Scheme shall not
adversely affect the Promoter of the Transferor Companies and the
Transferee Company.

iv.  Non-promoter members: The implementation of the proposed Scheme
shall not adversely affect the Non - promoter members of the Transferor
Companies and the Transferee Company.

v.  Depositors: Not applicable as there are no depositors in the Transferor

Accord Public Relations Pvt. Ltd., S 27, Star City, Mahatta Towers, Mayur Vihar Phase — |, Delhi — 110091.
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Companies and the Transferee Company.

Creditors: The implementation of the proposed Scheme shall not
adversely affect the creditors of the Transferor Companies and the
Transferee Company.

Debenture holders: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.

Deposit trustee and debenture trustee: Not applicable as there are no
debenture holders in the Transferor Companies and the Transferee
Company.

Employees of the Company: The implementation of the proposed
Scheme shall not adversely affect the employees of the Transferor
Companies and the Transferee Company.

In the opinion of the Board, the said scheme will be of advantage and
beneficial to the Company, its shareholders, creditors and other

stakeholders and the terms thereof are fair and reasonable.

For and on behalf of the Board of Directors of
ACCORD PUBLIC RELATIONS PRIVATE LIMITED

Sd/-

Sumeer Mathur

Director

DIN No - 10076618
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DENTSU CREATIVE

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF WAT MEDIA
PRIVATE LIMITED (“THE COMPANY”) AT THEIR MEETING HELD ON 20TH
FEBRUARY, 2024 EXPLAINING THE EFFECT OF THE SCHEME OF
AMALGAMATION (“SCHEME”) OF PERFECT RELATIONS PRIVATE LIMITED
AND ACCORD PUBLIC RELATIONS PRIVATE LIMITED AND WAT MEDIA
PRIVATE LIMITED WITH DENTSU ONE PRIVATE LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS ON THE EQUITY SHAREHOLDERS,
DIRECTORS, KEY MANNAGERIAL PERSONNEL, SECURED AND
UNSECURED CREDITORS, DEPOSITERS, EMPLOYEES DEBENTURE
HOLDERS, AS THE CASE MAY BE.

Rationale and Objects of the scheme:

The Transferor Companies and the Transferee Company are group companies and are
part of the Dentsu Group of Companies. The objective of the proposed amalgamation
is to consolidate the entities of Dentsu Group in India carrying out creative media
business thereby creating a single entity that would be engaged in providing creative
media services to its clients in India which is in line with the global strategy of the
Dentsu Group and would be advantageous and beneficial to the interest of the

shareholders, creditors, Employees and other stakeholders.

In order to capitalise on the potential synergies between the businesses and streamline
operations, it is proposed to merge the Transferor Companies into Transferee

Company.

Further, the Companies are promoted by the same set of promoters. Therefore, the
directors of the Companies have proposed to amalgamate the Transferor Companies

with and into the Transferee Company.

Dentsu Creative is a trading division of WAT Media Pvt. Ltd.
Registered Office :5th Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr Annie Besant Road, Worli, Mumbai —
400018
CIN: U74999MH2011PTC217524
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In view of the aforesaid this Scheme between the Companies, ultimately held by the

common promoters, is expected to result in the following benefits:

a)

g)

The Transferor Companies and the Transferee Company (as defined
hereinafter) are Group Companies engaged in the similar line of business and
believe that the resources of the merged entity can be pooled to unlock the
opportunity for creating shareholder value.

The Companies will be able to share best practices, cross-functional learnings,
and utilize each other's facilities in a more efficient manner.

The proposed amalgamation will enable to consolidate group entities in India
carrying on the business of providing digital media advertising and creative
services to its clients in India and providing services related to planning and
implementation to its customers and will result in administrative and
operational rationalization, organizational efficiencies, reduction in overheads,
personnel and compliance costs including other administrative expenses.

The proposed amalgamation would be beneficial from a revenue generation
and cost optimization perspective as the Transferee Company would continue
to reap benefits of the qualifications of the Transferor Companies and its
preferred vendor status with identified customers post amalgamation.

The proposed amalgamation will prevent cost duplication and will result in
synergies in operations. The synergies created by such amalgamation would
increase operational efficiency and integrate business functions which will
enable easier and speedier decision making at all levels and better management
and co-ordination.

Simplified structure and management efficiency: In line with group strategy
simplification, synergy, scale, sustainability, and speed, the proposed
amalgamation will simplify group holding structure, improve agility to enable
quicker decision making, eliminate administrative duplications, consequently
reducing administrative costs of maintaining separate entities.

The proposed amalgamation will improve organizational capability arising
Dentsu Creative is a trading division of WAT Media Pvt. Ltd.

Registered Office :5th Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr Annie Besant Road, Worli, Mumbai —
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from the pooling of human capital that has diverse skills, talent and vast
experience and integration and optimization of various support functions,
resources, and assets.

The proposed amalgamation would make it easier to address the needs of
customers by providing them a wide variety of services ranging from digital
media and advertising solutions to programmatic buying of digital solutions
thereby improving customer satisfaction.

The proposed amalgamation will be beneficial, advantageous and not
prejudicial to the interests of the shareholders, creditors, and other
stakeholders of the Transferor Companies and Transferee Company.

The Scheme is commercially and economically viable and feasible and is in fact

fair and reasonable.

Further, there is no adverse effect of this scheme on the directors, key managerial

personnel, promoters, non-promoter members, creditors, and employees of the

Companies and the same would be in the best interest of all stakeholders.

Consideration:

1. The consideration under the Scheme has been determined to be paid as follows:

Pursuant to this Scheme, the Transferee Company, without further
application, act or deed, shall issue and allot to each of the equity shareholders
of the Transferor Company No. 1 and whose name appears in the Register of
members of the Transferor Company No. 1 on the Record Date, shares in the
proportion of 655.33 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Rs. 100/ - each
held in the Transferor Company No.1.

Pursuant to this Scheme, the Transferee Company, without further
application, act or deed, shall issue and allot to each of the equity shareholders
of the Transferor Company No. 3 and whose name appears in the Register of

members of the Transferor Company No. 3 on the Record Date, shares in the
Dentsu Creative is a trading division of WAT Media Pvt. Ltd.
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proportion of 2912.40 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Re. 10/- each

held in the Transferor Company No. 3.

Transferor Company No. 2 being the wholly owned subsidiary of Transferor
Company No. 1 and considering amalgamation of Transferor Company No. 1
into Transferee Company, no further shares of Transferee Company shall be

issued to the equity shareholders of the Transferor Company No. 2.

2.  With effect from the Appointed Date, all the Assets, Liabilities, and Reserves as
on the Appointed Date, recorded in the books of the Transferor Companies, shall
stand transferred to and vested in Transferee Company pursuant to the Scheme
becoming effective and shall be accounted for in the books of Transferee Company

at the book values as recorded in the books of the Transferor Companies.

3. On the Scheme becoming effective, the Transferor Companies shall stand
dissolved without the process of being wound up and without any further act by

the parties to this Scheme.

Based on review of the Draft Scheme of Amalgamation between the Transferor
Companies and the Transferee Company, the Board of Directors adopted the above

report and believes that

1. The Scheme of Amalgamation is fair and reasonable.

2. The Scheme of Amalgamation relates to transfer and vesting of the Transferor
Companies including its assets and liabilities thereto to the Transferee
Company. Upon the Scheme becoming effective, the shareholders of the

Transferor Companies shall get an equity share of the Transferee Company as

Dentsu Creative is a trading division of WAT Media Pvt. Ltd.
Registered Office :5th Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr Annie Besant Road, Worli, Mumbai —
400018
CIN: U74999MH2011PTC217524
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a consideration for merger of the undertaking, as applicable, and the same is

mentioned in the Clause 10 of the Scheme.

The proposed Scheme of Amalgamation does not entitle the
Promoter/Promoter Group, related parties of the Promoter/Promoter Group,
associates of the Promoter/Promoter Group, subsidiaries of the
Promoter/Promoter Group of the Transferor Companies to any additional
shares other than those being issued in the terms of Scheme on the basis of

Valuation Report of Den Valuation (OPC) Private Limited, Registered Valuer.

The effect of the proposed Scheme of Amalgamation on the shareholders and

creditors of the Company would be as follows:

i.  Key managerial personnel: The implementation of the proposed Scheme
shall not adversely affect any of the key managerial personnel of the
Transferor Company and the Transferee Company.

ii.  Directors: The implementation of the proposed Scheme shall not
adversely affect the Directors of the Transferor Companies and the
Transferee Company.

iii. =~ Promoters: The implementation of the proposed Scheme shall not
adversely affect the Promoter of the Transferor Companies and the
Transferee Company.

iv.  Non-promoter members: The implementation of the proposed Scheme
shall not adversely affect the Non - promoter members of the Transferor
Companies and the Transferee Company.

v.  Depositors: Not applicable as there are no depositors in the Transferor
Companies and the Transferee Company.

vi.  Creditors: The implementation of the proposed Scheme shall not

adversely affect the creditors of the Transferor Companies and the

Dentsu Creative is a trading division of WAT Media Pvt. Ltd.
Registered Office :5th Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr Annie Besant Road, Worli, Mumbai —
400018
CIN: U74999MH2011PTC217524
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Transferee Company.

vii.  Debenture holders: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.

viii. ~ Deposit trustee and debenture trustee: Not applicable as there are no
debenture holders in the Transferor Companies and the Transferee
Company.

ix. ~ Employees of the Company: The implementation of the proposed
Scheme shall not adversely affect the employees of the Transferor
Companies and the Transferee Company.

X.  In the opinion of the Board, the said scheme will be of advantage and
beneficial to the Company, its shareholders, creditors and other

stakeholders and the terms thereof are fair and reasonable.

For and on behalf of the Board of Directors of
WAT MEDIA PRIVATE LIMITED

Sd/-

Yogesh Kaushik
Director
DIN: 09627529

Dentsu Creative is a trading division of WAT Media Pvt. Ltd.
Registered Office :5th Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr Annie Besant Road, Worli, Mumbai —
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DENTSU ONE (A dentsuMB Company)
(Formerly Known as Dentsu Marcom Pvt. Ltd.)

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DENTSU ONE
PRIVATE LIMITED (“THE COMPANY”) AT THEIR MEETING HELD ON 20TH
FEBRUARY, 2024 EXPLAINING THE EFFECT OF THE SCHEME OF
AMALGAMATION (“SCHEME”) OF PERFECT RELATIONS PRIVATE LIMITED
AND ACCORD PUBLIC RELATIONS PRIVATE LIMITED AND WAT MEDIA
PRIVATE LIMITED WITH DENTSU ONE PRIVATE LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS ON THE EQUITY SHAREHOLDERS,
DIRECTORS, KEY MANNAGERIAL PERSONNEL, SECURED AND
UNSECURED CREDITORS, DEPOSITERS, EMPLOYEES DEBENTURE
HOLDERS, AS THE CASE MAY BE.

Rationale and Objects of the scheme:

The Transferor Companies and the Transferee Company are group companies and are
part of the Dentsu Group of Companies. The objective of the proposed amalgamation
is to consolidate the entities of Dentsu Group in India carrying out creative media
business thereby creating a single entity that would be engaged in providing creative
media services to its clients in India which is in line with the global strategy of the
Dentsu Group and would be advantageous and beneficial to the interest of the

shareholders, creditors, Employees and other stakeholders.

In order to capitalise on the potential synergies between the businesses and streamline
operations, it is proposed to merge the Transferor Companies into Transferee

Company.

Further, the Companies are promoted by the same set of promoters. Therefore, the
directors of the Companies have proposed to amalgamate the Transferor Companies

with and into the Transferee Company.

Registered Office: Devchand House, 2" Floor, C Block, Dr Annie Besant Road, Worli,
Mumbai- 400018 CIN: U74300MH2003PTC143297
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In view of the aforesaid this Scheme between the Companies, ultimately held by the

common promoters, is expected to result in the following benefits:

a)

The Transferor Companies and the Transferee Company (as defined
hereinafter) are Group Companies engaged in the similar line of business and
believe that the resources of the merged entity can be pooled to unlock the
opportunity for creating shareholder value.

The Companies will be able to share best practices, cross-functional learnings,
and utilize each other's facilities in a more efficient manner.

The proposed amalgamation will enable to consolidate group entities in India
carrying on the business of providing digital media advertising and creative
services to its clients in India and providing services related to planning and
implementation to its customers and will result in administrative and
operational rationalization, organizational efficiencies, reduction in overheads,
personnel and compliance costs including other administrative expenses.

The proposed amalgamation would be beneficial from a revenue generation
and cost optimization perspective as the Transferee Company would continue
to reap benefits of the qualifications of the Transferor Companies and its
preferred vendor status with identified customers post amalgamation.

The proposed amalgamation will prevent cost duplication and will result in
synergies in operations. The synergies created by such amalgamation would
increase operational efficiency and integrate business functions which will
enable easier and speedier decision making at all levels and better management
and co-ordination.

Simplified structure and management efficiency: In line with group strategy
simplification, synergy, scale, sustainability, and speed, the proposed
amalgamation will simplify group holding structure, improve agility to enable
quicker decision making, eliminate administrative duplications, consequently

reducing administrative costs of maintaining separate entities.

Registered Office: Devchand House, 2" Floor, C Block, Dr Annie Besant Road, Worli,
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The proposed amalgamation will improve organizational capability arising
from the pooling of human capital that has diverse skills, talent and vast
experience and integration and optimization of various support functions,
resources, and assets.

The proposed amalgamation would make it easier to address the needs of
customers by providing them a wide variety of services ranging from digital
media and advertising solutions to programmatic buying of digital solutions
thereby improving customer satisfaction.

The proposed amalgamation will be beneficial, advantageous and not
prejudicial to the interests of the shareholders, creditors, and other
stakeholders of the Transferor Companies and Transferee Company.

The Scheme is commercially and economically viable and feasible and is in fact

fair and reasonable.

Further, there is no adverse effect of this scheme on the directors, key managerial

personnel, promoters, non-promoter members, creditors, and employees of the

Companies and the same would be in the best interest of all stakeholders.

Consideration:

1. The consideration under the Scheme has been determined to be paid as follows:

Pursuant to this Scheme, the Transferee Company, without further
application, act or deed, shall issue and allot to each of the equity shareholders
of the Transferor Company No. 1 and whose name appears in the Register of
members of the Transferor Company No. 1 on the Record Date, shares in the
proportion of 655.33 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Rs. 100/ - each
held in the Transferor Company No.1.

Pursuant to this Scheme, the Transferee Company, without further

application, act or deed, shall issue and allot to each of the equity shareholders

Registered Office: Devchand House, 2" Floor, C Block, Dr Annie Besant Road, Worli,

Mumbai- 400018 CIN: U74300MH2003PTC143297
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of the Transferor Company No. 3 and whose name appears in the Register of
members of the Transferor Company No. 3 on the Record Date, shares in the
proportion of 2912.40 equity share(s) of face value of Rs. 10/- each in the
Transferee Company for every 1 equity share of face value of Re. 10/- each

held in the Transferor Company No. 3.

Transferor Company No. 2 being the wholly owned subsidiary of Transferor
Company No. 1 and considering amalgamation of Transferor Company No. 1
into Transferee Company, no further shares of Transferee Company shall be

issued to the equity shareholders of the Transferor Company No. 2.

2.  With effect from the Appointed Date, all the Assets, Liabilities, and Reserves as
on the Appointed Date, recorded in the books of the Transferor Companies, shall
stand transferred to and vested in Transferee Company pursuant to the Scheme
becoming effective and shall be accounted for in the books of Transferee Company

at the book values as recorded in the books of the Transferor Companies.

3. On the Scheme becoming effective, the Transferor Companies shall stand
dissolved without the process of being wound up and without any further act by

the parties to this Scheme.

Based on review of the Draft Scheme of Amalgamation between the Transferor
Companies and the Transferee Company, the Board of Directors adopted the above

report and believes that
1. The Scheme of Amalgamation is fair and reasonable.

2. The Scheme of Amalgamation relates to transfer and vesting of the Transferor

Companies including its assets and liabilities thereto to the Transferee

Registered Office: Devchand House, 2" Floor, C Block, Dr Annie Besant Road, Worli,
Mumbai- 400018 CIN: U74300MH2003PTC143297
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Company. Upon the Scheme becoming effective, the shareholders of the
Transferor Companies shall get an equity share of the Transferee Company as
a consideration for merger of the undertaking, as applicable, and the same is

mentioned in the Clause 10 of the Scheme.

The proposed Scheme of Amalgamation does not entitle the
Promoter/Promoter Group, related parties of the Promoter/Promoter Group,
associates of the Promoter/Promoter Group, subsidiaries of the
Promoter/Promoter Group of the Transferor Companies to any additional
shares other than those being issued in the terms of Scheme on the basis of

Valuation Report of Den Valuation (OPC) Private Limited, Registered Valuer.

The effect of the proposed Scheme of Amalgamation on the shareholders and

creditors of the Company would be as follows:

i.  Key managerial personnel: The implementation of the proposed Scheme
shall not adversely affect any of the key managerial personnel of the
Transferor Company and the Transferee Company.

ii.  Directors: The implementation of the proposed Scheme shall not
adversely affect the Directors of the Transferor Companies and the
Transferee Company.

iii. =~ Promoters: The implementation of the proposed Scheme shall not
adversely affect the Promoter of the Transferor Companies and the
Transferee Company.

iv.  Non-promoter members: The implementation of the proposed Scheme
shall not adversely affect the Non - promoter members of the Transferor
Companies and the Transferee Company.

v.  Depositors: Not applicable as there are no depositors in the Transferor
Companies and the Transferee Company.

vi.  Creditors: The implementation of the proposed Scheme shall not

Registered Office: Devchand House, 2" Floor, C Block, Dr Annie Besant Road, Worli,

Mumbai- 400018 CIN: U74300MH2003PTC143297
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adversely affect the creditors of the Transferor Companies and the
Transferee Company.

Debenture holders: Not applicable as there are no depositors in the
Transferor Companies and the Transferee Company.

Deposit trustee and debenture trustee: Not applicable as there are no
debenture holders in the Transferor Companies and the Transferee
Company.

Employees of the Company: The implementation of the proposed
Scheme shall not adversely affect the employees of the Transferor
Companies and the Transferee Company.

In the opinion of the Board, the said scheme will be of advantage and
beneficial to the Company, its shareholders, creditors and other

stakeholders and the terms thereof are fair and reasonable.

For and on behalf of the Board of Directors of
DENTSU ONE PRIVATE LIMITED

Sd/-

Sumeer Mathur

Director

DIN: 10076618
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HARIBHAKTI & CO. LLP Annexure - "G"

Chartered Accountants

The Board of Directors

Dentsu One Private Limited

Devchand House, C Block, 2" Floor Shivsagar Estate,
Dr. Annie Besant Road,

Worli, Mumbai - 400018, India.

Re: Independent Auditor’s Certificate on the proposed accounting treatment contained in
the Draft Scheme of Amalgamation of Perfect Relations Private Limited, Accord Public
Relations Private Limited and WAT Media Private Limited with Dentsu One Private Limited
and their respective shareholders in pursuance of the provisions of Section 230 to 232 of the
Companies Act, 2013

1. We, Haribhakti & Co. LLP, Chartered Accountants, the Statutory Auditors of Dentsu One Private
Limited, having its registered office at the above mentioned address have been requested by the
Company, to certify the proposed accounting treatment contained in the Draft Scheme of
Amalgamation amongst the Perfect Relations Private Limited, Accord Public Relations Private
Limited and WAT Media Private Limited and Dentsu One Private Limited and their respective
Shareholders pursuant to Sections 230 to 232 of the Companies Act, 2013, (“the Draft Scheme”)
as approved by the Board of Directors in their meeting held on February 20, 2024 is in compliance
with the applicable Accounting Standards notified under the Companies Act, 2013 and Other
Generally Accepted Accounting Principles, for the purpose of onward submission to National
Company Law Tribunal, Mumbai Bench & New Delhi Bench. Accordingly, this certificate is issued
in accordance with the terms of our engagement letter dated March 20, 2024.

2. We have examined the proposed accounting treatment specified in clause 12 of Part Il of the
Draft Scheme in terms of the provisions of section 230-232 of the Companies Act, 2013 with
reference to its compliance with the applicable Accounting Standards notified under the
Companies Act, 2013 and Other Generally Accepted Accounting Principles.

Management’s Responsibility

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

Auditor’s Responsibility

4. Our responsibility is only to examine and report whether the Draft Scheme complies with the
applicable Accounting Standards and Other Generally Accepted Accounting Principles. Nothing
contained in this certificate, nor anything said or done in the course of, or in connection with the
services that are subject to this certificate, will extend any duty of care that we may have in our
capacity of the statutory auditors of any financial statements of the Company.

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

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

2 8
\\fﬁ'fo AL
Ha akti & Co. LLP, Chartered Accountants Regn. No. AAC- 3768, a limited liability partnership registered in India (converted on 17th June, 2014
from firm Haribhakti & Co. FRN: 103523W)

Registered office: 705, Leela Business Park, Andheri-Kurla Road, Andheri (E), Mumbai - 400 059, India. Tel:+91 22 6672 %999 Fax:+91 22 6672 9777
Other offices: Ahmedabad, Bharuch, Chennai, New Delhi, Hyderabad, Jaipur, Kolkata, Mumbai, Pune, Rajkot, Vadodara
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HARIBHAKTI & CO. LLP

Chartered Accountants
Opinion
7. Based on our examination, as above, and the information and explanations given to us, we are

of the opinion that the accounting treatment contained in clause 12 of Part Il of the Draft Scheme
is in compliance the applicable Accounting Standards notified under the Companies Act, 2013
read with rules made thereunder and Other Generally Accepted Accounting Principles, as
applicable. :

For ease of references a copy of the Draft Scheme, duly authenticated on behalf of the Company
is attached herewith as Annexure | to this certificate and initialled by us only for the purposes
of identification.

Restriction on Use

8. The certificate is issued solely pursuant to the requirements of onward submission to the

National Company Law Tribunal. This certificate is also issued pursuant to requirements of
proviso to Section 232 (3) of the Companies Act, 2013 for onward filing with the jurisdictional
bench of the National Company Law Tribunal. This certificate should not be used by any other
person or for any other purpose. Haribhakti & Co. LLP shall not be liable to the Company, and
the National Company Law Tribunal or to any other concerned for any claims, liabilities or
expenses relating to this assignment, except to the extent of fees relating to this assignment.

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

O
N o)

P

o

aval Pandya

rtner

Membership No. 160500
UDIN: 24160500BKHJGP9149
Place: Mumbai

Date: March 26, 2024

Encl: Annexure 1 - Draft Scheme of Arrangement
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Annexure - "H"

Form No. MGT-11
Proxy Form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3)
of the Companies (Management and Administration) Rules, 2014]

CIN : | U72400MH2008PTC178016
Name of the company : | WAT MEDIA PRIVATE LIMITED
Registered Office : | 5th Floor, Devchand House, C-Block, Shiv

Sagar Estate, Dr. Annie Besant Road,
Worli, Mumbai - 400018, Maharashtra,
India.

Name of the Unsecured
Creditor
Registered Address

E-Mail ID

I / We, being the Unsecured Creditor(s) of WAT Media Private Limited having
outstanding balance of Rs. /-in the above named
Company, hereby appoint

1. Name:
Address:
E-Mail ID:
Signature

Or failing him

2. . | Name:

Address:
E-Mail ID:
Signature

Or failing him

3. Name:
Address:
E-Mail ID:
Signature
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as my/our proxy and whose signature(s) are appended above to attend and
vote on my/our behalf to attend and vote (on a poll) for me/us and on my/our
behalf at the meeting of the Company to be held on Wednesday, 18th
December, 2024 in respect of the resolution indicated below:

Sl. | Resolutions For Against
No.
1. Approval of proposed Scheme of Amalgamation of

Perfect Relations Private Limited and Accord
Public Relations Private Limited and WAT Media
Private Limited with Dentsu One Private Limited

Signed this........c....o.eel. day of ............ 2024.

Affix Re. 1
Revenue

. . Stamp
Signature of Unsecured Creditor(s)

Signature of 1st Proxy Signature of 2rd Proxy Signature of 3rd Proxy

Notes:

This form of proxy in order to be effective should be duly completed
and submitted, not less than 48 hours before the commencement of
the Meeting.
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Annexure -

WAT MEDIA PRIVATE LIMITED

Corporate Identity Number: U72400MH2008PTC178016
Registered Office: Sth Floor, Devchand House, C-Block, Shiv Sagar Estate,
Dr. Annie Besant Road, Worli, Mumbai - 400018, Maharashtra, India,
Email ID: secretarial@dentsu.com

ATTENDANCE SLIP
Meeting of Unsecured Creditors of WAT Media Private Limited

In the matter of Scheme of Amalgamation of Perfect Relations Private Limited
and Accord Public Relations Private Limited and WAT Media Private Limited
with Dentsu One Private Limited and their Respective Shareholders

ONLY UNSECURED CREDITOR OR THEIR AUTHORISED REPRESENTATIVE
ARE ENTITLED TO BE PRESENT AT THE MEETING.

Name of the wunsecured
creditor/ Proxy/ Authorized
Representative

Address of the unsecured
creditor/ Proxy/ Authorized
Representative

Amount of Debt outstanding
as on 30th June, 2024.

[/We hereby record my/our presence at the meeting of Unsecured Creditors
of the Company convened pursuant to order of the NCLT dated 5th July, 2024
and 7t October, 2024, on Wednesday, 18t December, 2024 at 4:00 P.M. at

the Registered Office of the Company.

Signature of the Unsecured Creditor/Proxy/

Authorized Representative



Notes:

1. If attendee is sole proprietor, then it should carry identity proof.

2. If attendee is authorised person of company/LLP, then it should carry
board resolution along with identity proof. The Performa board
resolution is attached herewith as Annexure J.

3. If attendee is authorised person of partnership firm, then it should carry
letter of authorization along with identity proof. The Performa letter of
authorization is attached herewith as Annexure K.

4. If attendee is representative of sole proprietorship, then it should carry
letter of authorization along with identity proof. The Performa letter of
authorization is attached herewith as Annexure L.

S. If attendee is representative of authorised person of partnership firm,
then it should carry letter of authorization along with identity proof.

6. If attendee is authorised person of foreign entity, then it should carry

board resolution/letter of authorization along with identity proof (as
applicable in Annexures).
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Annexure J — Board Resolution

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE
MEETING OF THE BOARD OF DIRECTORS OF HELD ON
DAY OF 2024 AT THE REGISTERED OFFICE OF
THE COMPANY.

AUTHORISATION FOR REPRESENTATION

“RESOLVED THAT pursuant to the provisions of the Companies Act, 2013
(the Act) and any other applicable provisions of the Act read with Rules
thereunder consent of the board be and is hereby accorded to authorize
Mr/Ms. , to attend and vote at the meeting of Unsecured
Creditors of WAT Media Private Limited to be held on 18th December, 2024 at
Sth Floor, Devchand House, C-Block, Shiv Sagar Estate, Dr. Annie Besant
Road, Worli, Mumbai - 400018, Maharashtra, India.

RESOLVED FUTHER that representative is hereby authorized to sign and
submit all the necessary papers, letters, forms, etc. to be submitted by the
Company in connection with the meeting. The acts done and documents shall
be binding on the Company.”

For

Name:
Director / Partner

DIN / DPIN:
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Annexure K - Letter of Authorization

AUTHORIZATION LETTER

To,

Chairperson

Unsecured Creditor’s Meeting,

WAT MEDIA PRIVATE LIMITED

5th Floor, Devchand House, C-Block,

Shiv Sagar Estate, Dr. Annie Besant Road,
Worli, Mumbai - 400018, Maharashtra, India

Sub: Authorization letter to attend and vote in the Unsecured Creditors
Meeting.

Dear Sir,

We, M/s. , do hereby authorize to
represent us to attend and vote at the meeting of the Unsecured Creditors of
WAT Media Private Limited to be held on 18th December, 2024 at 5th Floor,
Devchand House, C-Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli,
Mumbai - 400018, Maharashtra, India at 4:00 PM (IST) and exercise any
rights and the powers (including the right to vote by proxy) in the same
manner as we could exercise as a Unsecured Creditor of WAT Media Private
Limited and any adjournment(s) thereof.

PLACE:
DATE:

Signature:

Name:

Designation:
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Annexure L — Letter of Authorization

AUTHORIZATION LETTER

To,

Chairperson

Unsecured Creditor’s Meeting,

WAT MEDIA PRIVATE LIMITED

5th Floor, Devchand House, C-Block,

Shiv Sagar Estate, Dr. Annie Besant Road,
Worli, Mumbai - 400018, Maharashtra, India

Sub: Authorization letter to attend and vote in the Unsecured Creditors
Meeting.

Dear Sir,

I undersigned do hereby authorize
to represent me to attend and vote at the meeting of the Unsecured Creditors
of WAT Media Private Limited to be held on 18th December, 2024 at 5tk Floor,
Devchand House, C-Block, Shiv Sagar Estate, Dr. Annie Besant Road, Worli,
Mumbai - 400018, Maharashtra, India at 4:00 P.M. (IST) and exercise any
rights and the powers (including the right to vote by proxy) in the same
manner as I could exercise as a Unsecured Creditor of WAT Media Private
Limited and any adjournment(s) thereof.

PLACE:
DATE:

Signature:

Name:

Designation:
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Annexure M

ROUTE MAP OF THE VENUE OF THE MEETING
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