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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002

Corporate ldentity Number: L65910MH1996PLC280969

SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Director order for Change of State

M/s NETWORK18 MEDIA & INVESTMENTS LIMITED having by special resolution altered the provisions of its Memorandum of
Association with respect to the place of the Registered Office by changing it from the state of Delhi to the Maharashtra and such
alteration having been confirmed by an order of Regional Director bearing the date 26/02/2016.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Mumbai this Twelfth day of May Two thousand sixteen.

Ministry of
(Corporate Affairs
- Govt of India

SATYA PARKASH KUMAR

Registrar of Companies (STS)
Registrar of Companies

RoC -~ Mumbai

Mailing Address as per record available in Registrar of Companies office:

NETWORK18 MEDIA & INVESTMENTS LIMITED

First Floor, Empire Complex,, 414- Senapati Bapat Marg, Lower Parel, Mumbai,
Mumbai City, Maharashtra, India, 400013
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PIURE UBdTT TEAT : U65910DL1996PLCO76419
e NETWORK 18 FINCAP LIMITED

@ A A, # yaegn warfud & & f6 dad
NETWORK 18 FINCAP LIMITED

St oAa vu W faAie Wierw weadt 9= At e &Y e afifam, 1956 (1956 H1 1) & T A
NETWORK 18 FINCAP PRIVATE LIMITED
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Metwork 18 Media & Investments Limited
&1 T B o u' -, Sia srfafad o gy 23(1) @ SRR # SR fEar star 2
qE WHIV-9, TR ERAER g1 feoail 3 oo f&+ia ve femay 31 sk rd &t Sy fsar sirar 2 |

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U65910DL1996PLC076419

In the matter of M/s NETWORK 18 FINCAP LIMITED

| hereby certify that NETWORK 18 FINCAP LIMITED which was originally incorporated on Sixteenth day of
February Nineteen Hundred Ninety Six under the Companies Act, 1956 (No. 1 of 1956) as NETWORK 18 FINCAP
PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956
and the approval of the Central Government signified in writing having been accorded thereto under Section 21 of
the Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification
No. G.S.R 507 (E) dated 24/06/1985 vide SRN A25901687 dated 01/12/2007 the name of the said company is this
day changed to Network18 Media & Investments Limited and this Certificate is issued pursuant to Section 23(1) of
the said Act.

Given under my hand at Delhi this First day of December Two Thousand Seven.

N
(T P SHAMI)
@ WRER  / Registrar of Companies

I ot & facen i gRamn
National Capital Territory of Delhi and Haryana

Ful RAER B Bratery Afierd ¥ Suerel TATAR BT Tl :

Mailing Address as per record available in Registrar of Companies office:

Network18 Media & Investments Limited

601, 6TH FLOOR, COMMERCIAL TOWER, RAISINA ROAD, HOTEL LE- MERIDIEN,

NEW DELHI - 110001,
Delhi, INDIA



GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS
National Capital Territory of Delhi and
Haryana
B-block Paryavaran Bhawan, CGO Complex, Lodhi Road, , New Delhi - 110003, Delhi, INDIA

Corporate Identity Number : U65910DL1996PLC076419

Fresh Certificate of Incorporation Consequent upon Change of
Name on Conversion to Public Limited Company

IN THE MATTER OF M/s NETWORK 18 FINCAP PRIVATE LIMITED

| hereby certify that NETWORK 18 FINCAP PRIVATE LIMITED which was originally incorporated on
SIXTEENTH day of FEBRUARY NINETEEN NINETY SIX under the Companies Act, 1956 (No. 1 of 1956) as
NETWORK 18 FINCAP PRIVATE LIMITED having duly passed the necessary resolution on 20/10/2006 in
terms of Section 31/ 21 read with Section 44 of the Companies Act, 1956; the name of the said company is this
day changed to NETWORK 18 FINCAP LIMITED and this Certificate is issued pursuant to Section 23(1) of the
said Act.

Given under my hand at Delhi this NINTH day of NOVEMBER TWO THOUSAND SIX.

/j’?-:"‘ﬁ/
(BAGRI MANOJ KUMAR)

ﬂ% ‘Registrar of Companies
National Capital Territory of Delhi and
Haryana




CINUESToTIA/ 59667 e 769/7

SO COMPANY NO. 76419 e

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT UPON CHANGE OF NANME

In the office of the Registrar of Companies. NCT of Delhi &, Haryana
[ Under the Companies Act. 1954 (1 of 1938) 1]
IN THE MATTER OF M/s SGA FINANCE & MANAGEMENT SERVICES PVT-LTD
I hereby certify that SGA FINANCE & MANAGEMENT SERVICES PVT LTD

which was originally incorporated on Sixteenth February
Nineteen Hundred and ninety six under the Companies Act.,1956(Act 1 of 1956) under ihe nane

8GA FINANCE & MANAGEMENT SERVICES PRIVATE LIMITED
having duly passed the necessary resolution in terms of Section 21 of Lhe
Companies Act, 1936 and the approval of the Central Government signified
in writing having been accorded thereto under Section 21 of the Cos. Act 1956
read with Government of India . Department of Company Affairs & Notification
No GSR SO7(E) dt 24/06/1985: New Delhi vide letter 4
_No. ROC/Approval/21/35- 76419_ 45?522%_ dated d3/04/2006

the name of the said company is this day changed to

. Network 18 Fincap Private Limited

T

and this Certificate is issued pursuant to Section 23(I) of the said Act.

Given under my hand at New Delhi this Twelfth April
- Two Thousand and Six.

o?JTNaW? ogfauml

REGISTRAR QF COMPANIES.
N.C.T. OF DELHI AND HARYANA
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{A. W. ANSARD
ADDIL. REGISTRAR OF COMPANIES
N.CT. OF DELHf & HARYANA
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No. $5-76418 of 159506 !

E

I heroby certity that...SGA- FINANCE & MANAGEMENT SERVICES i .

PRIVATE LIMITED ocoeecvrrrniennans reereennranrn 4 evteanseirerarane s
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MEMORANDUM OF ASSOCIATION



THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

NETWORK18 MEDIA & INVESTMENTS LIMITED

I.  The Name of the Company is *Network18 Media & Investments Limited.

Il. The Registered Office of the Company will be situated in the State of Maharashtra, i.e.within the
jurisdiction of the Registrar of Companies, Maharashtra at Mumbai.
(refer to Note 1 below)

ITI. The objects for which the Company is established are: -

(A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE: -

1.

To carry on business as shares and stock brokers, underwriters, sub-underwriters, agents and
broking for taking hold, dealing in, converting stocks, shares and securities of all kinds,
brokers for units of Unit Trust of India, brokers for debentures, bonds, Government
securities, National Savings certificates, small savings scheme and generally for securities
of all kinds and to carry on the business in India or abroad.

To carry on the business of merchant banking in all its aspects, to act as managers to issue
and offers, whether by way of public offer or otherwise of shares, stocks, debentures, bonds,
units, participation certificates, deposit certificates, notes, bills, warrants or any other
instrument whether or not transferable or negotiable, commercial or other paper or scrips
(hereinafter collectively referred to as the “securities”), to act as agents of and or dealers in
the securities in the course of merchant banking business, to act as discount house for any of
the securities, to act as financial consultants, advisers and counselors in investment and
capital markets, to underwrite, sub underwrite or to provide stand-by or procurement
arrangements, to issue guarantees or to give any other commitments for subscribing or
agreeing to subscribe or procure agree to procure subscription for the securities to manage
portfolio investments, to provide financial and investment assistance for the purposes herein,
to act as an issue house, registrars to issue, transfer agents, for the securities, to manage and
administer computer centers and clearing houses for the securities to form syndicates of
consortia of managers, agents and purchasers for or of any of the securities, to act as brokers
inter mediators of money market dealers, and agents of or in connection with the securities.

To manage the funds of investors by investment in various avenues and to provide a
complete range of personal financial services like investment planning, estate planning, tax
planning, portfolio management consultancy / Counselling service.

To carry on the business of investment in all its aspects and branches, and for that purpose
to subscribe, take, purchase, or acquire by original subscription, contract, tender, purchase,
exchange, underwriter, participate in syndicates or otherwise and whether or not fully paid
up, and to subscribe for the same, subject to such terms and conditions, as may be thought
fit and to hold, issue, reissue, sell, pledge, deal or otherwise dispose of shares (whether fully
paid or partly paid) stock, debentures, debenture stock, bonds, obligations and securities
issued or guaranteed by any Government, sovereign ruler, commissioners, public body or
authorities, whether supreme, depodent, municipal, local or otherwise in any part of the
world and to underwrite shares, debentures, debenture stock, bonds, notes and other
obligation and to mange investment pools, syndicates in shares, stocks and securities.

Note 1: The members of the Company approved shifting of Registered Office from the National Capital
Territory of Delhi to the State of Maharashtra and consequent amendment in Memorandum of
Association of the Company vide its Postal Ballot resolution passed on September 28, 2015.
Approved by the Central Government Regional Director (Northern Region) vide its order dated
26.02.2016).



*BA

*5B

*5C

*5D

*5E

*5F

**SG

*RABH

***5'

To carry on the business of custodian, depository, bill discounting, project appraisal, foreign
exchange broker, spot delivery counter, capital market research, printing and publication of
financial newspaper / periodicals and research report and papers.

To carry on the business in India and abroad as Professional Conference Organizers (PCO),
to conduct business of conferences, Exhibitions, Seminars and conventions for self and
other(s) and to provide support services for organizing the said business and to acquire,
purchase, sale, import or export, let on hire, install for that purposes various things,
equipments and systems, viz., Exhibitions display panels & board, Audio-Visual systems,
conference Kits, guides, Transport and traveling equipments & vehicles or any other device
or systems to execute the said business.

To carry on the business of consultancy as professional exhibitions and conference
organizers both in India and abroad.

To organize any Event or to manage any type of event in India or abroad for self or for others
and to provide all kinds of services for the facilitation of such Event.

To prepare, develop, design and manufacture novelties and advertising material for business
of advertisers and to purchase, take on lease, hire, give or otherwise acquire convention
centres, halls, Exhibition sites, equipments & materials of all types in connection with the
business of the company as referred to in sub-cluase (5A) to (5C) above.

To undertake travel, transport, designing or printing in connection with the business of the
company as referred to in sub clause (5A) to (5C) above.

To organize stage shows, cultural programmes dancing floors, film shows, and  other
entertainment activities.

To undertake and carry on directly or through setting up a joint venture, universally the
business of facilitating, managing, producing, directing, creating, publishing, exhibiting,
buying, selling, hiring, renting, assigning, licensing, telecasting, importing, exporting,
acquiring space on a satellite, transponder and dealing with all kinds of intellectual property
rights, content, program and software of all types and kinds and on various formats,
including but not limited to audio content, video content, mobile content, internet content,
gaming content, movies, clips, commercials, films, in film placement, video films, serials,
sponsored programmes, advertisement films, advertisement jingles, animation, events,
shows, etc. for broadcasting and publishing on each and every medium now known or that
may be developed in the future and to own, establish, operate, purchase, buy, sell, acquire,
assemble, install, lease out, give on hire, franchise, develop, maintain, exchange, alter,
modify, set up, facilitate and manage and market all types of sport(s), sporting event, races,
sportspersons, talent, sporting equipment, merchandising indoor and/or stadiums, pools,
rinks, studios, opera houses, television channels, amusement or theme parks, cinemas,
multiplexes, malls, theatres, audio and video systems, cameras, shooting equipments,
recording equipments, cassettes, compact discs, digital video discs, colour photo
laboratories, processing laboratories, offices, computers, office equipments, furniture,
fixtures, outdoor broadcast vehicles in India and abroad and all matters connected and
incidental thereto and to engage in all other incidental and ancillary activities’.

To carry on in India and abroad the business of organizing managing, conducting the cricket
tournaments of International/ Domestic teams, clubs teams, inter-state teams, district Teams
and to act as a organiser, sponsor of various teams and to carry on the business of
advertisement agency, tickets selling agent, seller of cricket equipment for
international/domestic tournaments.

To carry on the business of creating and running web sites devoted to Cricket and other sports
and sports literature.



#6.

#1.

#8

To create, own, acquire and host web-sites on the Internet including internet Portal on the use
and current affairs anywhere in the World for the Company, to conduct Electronic Commerce
through buying and selling of goods, information and services either directly or on behalf of
providers of these goods, information and services and to install, maintain and operate
Internet, V-sat and VVoice and Data Mail Services.

To carry on in India and elsewhere either on its own or in alliance with any other Person/
Body/ Bodies corporate incorporated in India or abroad either under a strategic alliance or
Joint Venture or any other arrangement the business of providing/ operating Internet services,
web based electronic commerce and other allied services.

To establish and carry on in India and elsewhere either on its own or in alliance with any other
Person/Body/Bodies corporate incorporated in India or abroad either under a strategic alliance
or Joint Venture or any other arrangement the business of providing/operating Very Small
Aperture Terminals (VSAT) Communications Services, Value Added Network Services
(VANS), Electronic Data Interchange Services, Datacom Network Services, File Transfer and
Protocol Conversion Services, Voice Network Services, Concert Packet Services, Electronic
Transaction Services, Wireless Application Protocol Services, High Speed VSAT based
Satellite communication Services, Video Conferencing Services, System Integration Services
involving computers and Communications Products/ Technologies and to market and sell and
support various types of Satellite/Date communications equipments and networks built using
such like Routers Frame Relay Switches, ATMs.

##9 To carry on the business of printers, publishers, commercial artists and advertising agents in

all its branches.

##10 To carry on business as Proprietors and Publishers of any newspapers, journals, magazines,

##11

H##12

**

**k*

HH

business directories, maps, city guides, books, periodicals and other literary works and
undertakings, whether in print form or in digital, online or any other electronic form.

To collect, manage, sort, arrange, update, process, interpret, circulate, distribute, buy and
analyze and other processes database, information and/or statistics of all sorts including that
of customers, business, industry whether in India or abroad, whether in physical form ro in
electronic form and exploit the same for business and commercial purposes in any form and
manner including making them available/transmitting on phone or online or in any other
manner and method.

To carry on in India or elsewhere the business, in all its ramifications, of generating,
developing, creating, procuring, obtaining, improving, hiring, licensing, distributing, selling,
marketing, selling, purchasing, managing, converting, reproducing content of any sort or
forms, and otherwise deal in any manner with data and information of any kind and
description, in any form and manner, on any media whatsoever including the Internet and to
render all types of service in relation thereto and to do all such other acts and things as are
necessary and incidental thereto.

Amended vide shareholders resolution dated October 31, 2007

Inserted vide shareholders resolution dated July 23, 2008.

Amended vide Postal Ballot resolution dated 31st December, 2009

Inserted pursuant to Scheme of Arrangement w.e.f. June 10, 2011 (the Effective Date)
Inserted vide Postal Ballot resolution dated 24" February, 2012.



(B)

10.

11.

THE OBJECTS INCIDENTAL OR ANCIALLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS ARE: -

To purchase, otherwise acquire, own, import all materials, substances, appliances,
machines containers and such other articles and apparatus and things capable of being
used in the main business and to own, lease and otherwise acquire and use facilities of
whatever kind as may be conducive to the effective working of the main business of the
Company.

To acquire, build, alter, maintain, remove or replace and to work, manage and control any
building, offices, shops, machinery and conveniences which may seem necessary to
achieve the main object of the Company.

To buy, repair, alter, improve, exchange, import all machinery, tools, utensils, appliances,
apparatus, products, materials, substances, articles and things capable of being used in the
main business of this Company.

To purchase, take on lease or tenancy or in exchange, hire, take options over or otherwise
acquire any estate or interest whatsoever and to hold, develop, work, concessions, grants,
decrees, licences, privileges, claim, options, leases, property, right, or powers of any
kinds which may appear to be necessary for the main business of the Company.

To pay for preliminary and pre-incorporation expenses of the Company.

To exchange, mortgage, royalty or tribute, grants, licences, easements, options and other
rights over and dispose of the whole or any part of the undertaking, property, assets,
rights and effects of the Company for consideration as may be thought fit and in
particular for stocks, shares, debentures whether fully or partly paid-up or securities of
any other Company having main objects whole or in part similar to the Company.

Subject to the provision of the Section 314 of the Companies act, to pay for any right or
property acquired by the Company and or remunerate any person, firm or body corporate
rendering services to the Company either by cash payment or by allotment to him or them
of shares or securities of the Company as paid up in full.

To advance money, in connection with the main business either with or without security
and give credit, to such persons (including Government) and upon such terms and
conditions as the Company may think fit, provided that the Company shall not carry on
banking business within the meaning of Banking Regulations Act, 1949.

To undertake financial and commercial obligations, transactions and operations of all
kinds in connection with the main business of the Company.

To guarantee the performance of any contract of obligations and the payment of money or
dividends and interest on any stock, shares or securities of any company, corporation,
firm or person in any case in which such guarantee may be considered directly or
indirectly to further the main objects of the Company.

To guarantee the payment of money unsecured or secured or payable under or in respect
of promissory notes, bonds, debentures, stocks, contracts, mortgages, or charges,
obligations, instruments, securities of any Company or of any authority, supreme,
municipal, local or of any persons whether incorporated or not incorporated, and
generally to guarantee or become sureties for the performance of any contracts or
obligations as may be necessary for the main business of the Company.

4



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

To subscribe for acquire, hold shares and dispose of share stocks, debentures, debenture —
stocks, bonds, mortgages, obligations, securities of any kind issued or guaranteed by any
Company (body corporate undertaking) of whatsoever nature and howsoever constituted
or carrying on the business and to subscribe for, acquire, hold shares, debentures and
debenture — stocks, and debenture — bonds, mortgages, obligations and other securities
issued or guaranteed by any Government sovereign ruler, commissioners, trust,
Municipal, local or other Authority or body of whatsoever nature, whether in India or
elsewhere as may be conducive to the main business of the Company.

To invest other than investment in Company’s own shares any money of the Company
not immediately required, in any investments, movable or immovable as may be deemed
proper and to hold, or invest in shares or stock in the Company as may be necessary for
the main business of the Company.

Subject to Section 58A, 292, 293, 295 and 370 of the Companies Act, 1956 and the Rules
made thereunder and the directions issued by Reserve Bank of India, to receive money on
deposit or loan and borrow or money in such manner as the Company shall think fit, and
in particular by the issue of debentures or debenture — stock (perpetual or otherwise) and
to secure the payment of any money borrowed, raised or owning on the mortgage, charge
or lien upon all or any of the property or assets of the Company (both present or future)
including its uncalled capital and also by similar mortgage, charge or lien to secure and
guarantee the performance by the Company, or any other such person or Company, of
any obligation undertaken by the Company.

To draw, make, accept, endorse, negotiate, execute and issue bills of exchange,
promissory notes, bills of lading, debentures and such other negotiable or transferable
instruments of securities of all types.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any part of
the world, any patents and patent rights, brevets d’inventions, trade marks, designs,
licenses, protections, and concessions conferring any exclusive or non-exclusive or
limited right to their use or other information as to any invention, process or privileges
which may seem capable of being used for any of the main objects, business of the
Company of the acquisition of which may seem calculated directly or indirectly, to
benefit the Company and to use, exercise, develop or grant licences or privileges in
respect of or the property, rights and information so acquired.

To spend money in experimenting upon and testing and improving or seeking to improve
any patents, rights, inventions, discoveries, processes, or information of the Company or
which the Company may acquire or propose to acquire.

To do all or any of the business either as principals, agents, trustees, contractors or
otherwise and either alone or in conjunction with others and either by or through agents,
sub-contractors, trustees or otherwise.

To acquire and takeover all, or any part of the business property and liabilities of any
person, firm or Company carrying on or proposing to carry on any business which this
Company is authorised to carry on or possess property, suitable for the main business of
the Company.

To procure the registration or recognition of the Company in or under the laws of any
place outside India.

To form, incorporate or promote any Company or companies whether in India or
elsewhere having amongst its or their objects the acquisition of all or any of the assets or
controls, management or development of the Company or any other such objects which in
the opinion of the Company could or might directly or indirectly assist the Company in
the management of its main business or the development of its properties or otherwise
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22.

23.

24.

25.

26.

prove advantageous to the Company and to pay all or any of the costs and expenses
incurred in connection with any such promotion or incorporation and to remunerate any
person or Company in any manner it shall think fit, for services rendered or to be
rendered in or about the formation or promotion of the Company or the conduct of its
main business or in or about the promotion of any other such Company in which the
Company may have an interest.

Subject to the provisions of Section 391 to 394 and 394A of the Companies Act, 1956, to
amalgamate or to enter into partnership or any arrangement for sharing profits, union of
interest, co-operation, joint venture or reciprocal rights with any person or persons of
Company of companies carrying on or engaged in the main business of the Company.

To enter into any arrangements and take all necessary or proper steps with Governments
or with other authorities supreme, national, local, municipal or otherwise of any place in
which the company may have interests and to carry on any negotiations or operations for
the purpose of directly or indirectly carrying out the main objects of the Company or
effecting any modification in the constitution of the Company or for furthering the
interests of the members and to oppose any such steps taken by any other Company, any
firm or person which may be considered likely, directly or indirectly to prejudice the
interest of the Company or its members and to assist in the promotion whether directly or
indirectly to any legislation which may seem advantageous to the Company and to obtain
from such Government authority and Company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which the Company may think fit desirable to
obtain and carry out, exercise and comply with any such arrangements, charters, decrees,
rights, privileges or concessions.

To adopt such means of making known the main business of the Company as may seem
expedient and in particular by advertising in the press by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donation.

(a) To undertake and execute any trust, the undertaking of which may seem to the
Company desirable and either gratuitously or otherwise and vest any real or personal
property, rights or interests acquired by or belonging to the Company in any person or
Company on behalf of or for the benefit of the Company and with or without any
declared trust in favour of the Company.

(b) To accept gifts including by way of awards / prizes from Government and semi —
Government bodies and to give gifts and donations to create trusts for the welfare of
employees, members, directors and / or their dependants, heirs and children for deserving
objects for and such other person also to act as trustees.

To apply the assets of the Company in any way in or towards the establishment,
maintenance or extension of any association, institution or fund in any way connected
with any particular trade or business or with trade or commerce and particularly with the
trade, including any association, institution or fund for the interests of masters, owners
and employers against loss by bad debt, strike, combustion, fire, accident or otherwise or
for the benefit of any employee, workman or others at any time employed by the
Company or any of its predecessors in business or their families or dependants and
whether or not in common with other persons or classes of persons and in particular of
friendly, co-operative and other society, reading rooms, libraries, educational and
charitable institutions, dining and recreation rooms, churches, schools and hospitals and
to grant gratuities, pensions and allowances and to contribute to any funds raised by
public or local subscription for any purpose.



27.

28.

29.

30.

31.

32.

To aid pecuniarily or otherwise, any association, body or movement having for an object
the solution, or settlement of industrial or labour problems or troubles or the promotion of
industry or trade.

To subscribe or guarantee money for any national, charitable, benevolent, public general
or useful object or for any exhibition subject to the provisions of section 293 / 293A /
293B of the Act.

Subject to the provision of the Gift Tax Act, 1951 and the Statutory amendment, thereof,
the Company has power to made and receive gifts either in cash or other such movable or
immovable properties.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefits of and
give, procure the giving of donations, gratuities, pensions, allowances or emoluments to
any person who are or were at any time in the employment or service of the Company or
are allied to or associated with the Company or with any such subsidiary Company or
who are or were at any time Directors or officers of the Company as aforesaid and the
wives, widows, families and dependants of any such persons and also establish and
subscribe to any institutions, associations, clubs or funds calculated to be for the benefit
of or to advance the interest and well-being of the Company or of any such other
Company as aforesaid and make payments to or towards the insurance of any such
persons as aforesaid and do any of the matters aforesaid, either alone or in conjunction
with any such other Company as aforesaid.

To distribute among the members in specie or otherwise any property of the Company, or
any proceeds of sale or disposal of any property of the Company, in the event of its
winding-up but so that no distribution amounting to a reduction of capital be make except
with the sanction (if any) for the time being required by the Companies Act, 1956.

To do all such other things as may be deemed incidental or conducive for the attainment
of the main objects.

(C) THE OTHER OBJECTS ARE: -

1.

To carry on, in any mode, the business of store-keepers in all its branches and in
particular to buy, sell and deal in goods, stores, consumable articles, chattels and effects
of all kinds, both wholesale or retail.

To carry on business as importers and exporters of goods or merchandise of any
description or to act as shippers, commission agents, advertising agents, traveling agents,
transport agents, forwarding and clearing agents, brokers, estate agents, hardware
merchants.

To carry on the business of manufacturers and dealers of automobile parts, accessories,
ancillaries, stores and spares and to engineer, develop, design, assemble, manufacture,
produce, import and export, buy, sell and otherwise deal in Tractors, Cars, Motorbikes,
Cycles, Mopeds, petroleum and petroleum products, glass and glass products, industrial,
mining, agricultural and such other machines and all types of tools, plants, equipments,
instruments, appliances and hardware of all kinds, general fittings, accessories and
appliances of all description made of metal, alloy, glass, synthetic and other such fibres,
chemical and PVC compounds, plastics or any other such material related thereof.

To carry on the business of electrical engineers, airconditioner contractors, electricians,
engineers, contractors, manufacturers, contractors, supplier and dealers in electrical and
other appliances, cable, wire-lines, dry-cells, accumulators, lamps and works and to
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10.

generate, accumulate, distribute and supply electricity for the purpose of light, heat,
motor power and for all other purpose for which electrical energy can be employed and to
manufacture, and deal in all apparatuses and required for or capable of being used in
connection with the generation, distribution, supply, accumulation and employment of
electricity, including in the term electricity or power that may be directly or indirectly
derived therefrom or may be incidentally hereinafter discovered in dealing with
electricity.

To manufacture and / or produce and / or otherwise engage in the manufacture or
production of or dealing in electrical kilowatt hour meters, magnets, electromagnets,
power cables, industrial jewels, ammeters, voltmeters and other types of measure
instruments, electrical or non-electrical, die-castings, screws, nuts and bolts, transformers
of all types, circuit-breakers, punched card machines, computers and calculators and their
accessories, hoists, elevators, trolleys and coaches, winches, power generators, magnetic
separators, winder, air compressors, welders, fans of all types, switches and motors of all
types, drills, electric grinders, air-conditioner, refrigerators, washing machines, television
and wireless apparatus including radio receivers and transmitters, electronic instruments,
videos, transistors and allied items, watches and clocks, cameras and any house-hold
appliances and any equipment used in the generation, transmission and receiving of
sound, light and electrical impulses and components of parts thereof.

To carry on the business as mechanical engineers, machinists, fitters, mill-wrights,
founders, wire drawers, tube metallurgist, saddlers, galvanizers, japanners, annealers,
enamellers, electroplaters and painters.

To carry on a general business of providing comparative information about the
characteristics, interest or other attributes of individuals, communities, organizations,
countries or other social units and of any articles or commodities or economic trends or
persons whatsoever, to design, invest, prepare, own, make and lease, sell, or otherwise
dispose of and generally to deal in and with computers, data processing machines, tapes,
cards, memory equipment or any other equipment and materials of every kind and
description useful in connection with the business, to licence or otherwise authorise
others to engage in the foregoing and to engage in general research and development in
areas related to or involving the foregoing.

To grow, take on lease, acquire, develop, deal in plantations and to process in all aspects,
timber wood, plywood and all kinds of wood and to make products where wood is a
constituent part and to design, develop, fabricate any products involving the use of wood.

To produce, manufacture, use, or otherwise acquire, sell, distribute, deal in and dispose
of, alkalies and acids, gases, compounds, fertilizers, chemicals and chemical products of
every nature and description and compounds, intermediates, derivatives and by-products
thereof and products to be made therefrom (hereinafter for convenience referred to
generally as, chemicals and products) including specifically, but without limiting the
generality of the foregoing, calcium carbide, calcium cynamide, vat, solubilised vat, azoic
salts, naphthols, all type of floatation reagents, wetting agents, insecticides and
fumigants, plastics and resins, dyestuffs, explosives, catalytic agents, foods, direct
colours, basic and rapid fast colours, pigments, drugs, biologicals, pharmaceuticals,
scrums, vitamin products, hormones, suture, ligatures, drugs for disease or disabilities, in
men or animals, and products derived from phosphate mines, limestones, quarries,
bauxite-mines, petroleum, natural gas and such other natural deposits useful or suitable in
the manufacture of chemicals and chemical products as herein-above defined.

To manufacture, produce, refine, prepare, store, sell and to trade and deal in petroleum
and all kinds of mineral oils, all products and bye-products thereof including wax,
paraffin, soap, paint, varnish, lubricants, illuminants, and butter substitutes, oil, cloth,
candles, glycerene, stearing and in connection therewith to acquire, construct, repair,

8



11.

12.

13.

b)

c)
d)
€)

14.

15.

operate and use oil and such other refineries, buildings, mills, factories, oil wells,
derricks, distilleries, ghanies, rotaries, expellers, mechanical or hydraulic press.

To carry on the business of manufacturers and dealers, importers and exporters of natural
and synthetic resins, moulding powders, adhesives and cements, oil paints, distempers,
cellur paint, colours, varnishes, enamels, gold and silver leaf enamels, spirits, tobacco,
Cigars, Snuff, Soap, cosmetics, perfumes, medicines, drugs, dyes, fats, waxes, hides,
skins and leather and such other allied articles thereof.

To carry on development and research work and to manufacture process, import, export,
buy, sell and deal in petroleum coke, calcines, coke and coaltar, anthracite coal and to
draw out, manufacture and deal in coaltar canlion products and such other by products as
may be possible and to utilize waste gases for industrial uses and purposes.

To engineer, develop, design, assemble, manufacture, produce, import, export, buy, sell,
operate, run, let on hire and otherwise deal in:

all kinds of earthmoving and agricultural machines, petrol and diesel engines, tools,
plants, tractors, equipments, spares, appliances, implements, accessories, mobile or
otherwise.

heavy vehicles and machines for agricultural and land reclamation, drainage, irrigation,
water works, engineering, forest clearing, pumping and such other purposes thereof.

spraying machines, vehicles and equipment whether mobile or otherwise;
mobile workshops and garage equipments for repair and service machinery;
tubewells, pumps, floating or otherwise, motors and irrigation machinery.

Transportation equipments for movements of its products or stores, machines or
personnel as general purpose freight carriers.

To undertake the business of distributions and application of chemicals, fertilizers and
pesticides, aerial or otherwise and to maintain and run vehicles, aeroplanes and
equipments for spraying and to run the said vehicles and aeroplanes for hire and as
passenger carrying crafts also.

(@) To construct a cinematograph theatre and such other building and works and
conveniences, for purpose thereof said to manage, maintain and carry on the said theatre
and to let out such other buildings when so erected or constructed.

(b) To carry on business as proprietors and managers of theatres (cinemas, picture places
and concert halls) and to provide for the production, representation and performance
(whether by mechanical means or otherwise) of operas, stage plays, operattas, burlesques,
vaudevilles, revues, ballets, pantomimes, spectacular pieces, promenade, and such other
concerts, musical and dramatic performances and entertainments of all types.

(c) To carry on the business of restaurant keepers, wine and spirit merchants, licensed
victualiers, theatrical agents, box office keepers, dramatic and musical literature
publishers and printers.

(d) To manufacture films and such other appliances and machines in connection with
mechanical reproduction or transmission of picture, movements, music and sounds and to
organize and conduct theatrical production and entertainment of all kinds.

(e) To enter into agreements with author or such other person, for the dramatic or other
rights of operas, plays, films, operatus burlesque, vaudevilles, revues, ballet, pantomimes,
spectacular pieces, musical compositions and other dramatic and musical performances
and entertainments or for the representation thereof in India and elsewhere, as well as of
foreign rights and to enter into engagements of all kinds with artists and such other
persons related thereto.

9



16.

17.

18.

19.

20.

*(f) To carry on in India or elsewhere the business to produce, promote, project,
participate, process, prepare, develop, expose, edit, exhibit, make, remake, display, print,
reprint, convert, duplicate, finish, buy, sell, run, export, import of all kinds of motion
pictures, cine films, tele films, CD and audio cassettes, Home Videos, documentary films,
TV serials, music productions and to act as distributors, proprietors, copyright owners,
video right owners, audio right owners etc.

To carry on business as tourist’s agents and contractors and to facilitate travelling and to
provide for tourists and travelers and promote the provision of conveniences of all kinds
in the ways of through tickets, circular tickets, sleeping cars or berths, reserved places,
hotels and lodging accommodation, guides, safe deposits, inquiry bureaus, libraries,
lavatories, reading room, baggage, transport and otherwise.

To carry on business of hotel, café, restaurant tavern, beer house, restaurant room,
boarding and lodging house keepers, beer merchants, malsters, manufacturers of aerated
minerals and artificial waters and other drinks, purveyors, caterers for public
amusements, coach, cab, carriage and motorcar proprietors, livery stable and garage -
keepers, importers and brokers of food, live and dead stock, hairdressers, perfumers,
chemists, proprietors of clubs, baths, dressing rooms, laundries, reading, writing and
newspaper rooms, libraries, grounds, and places of amusements and recreation, sports,
entertainment and instruction of all kinds, tobacco and cigar merchants, agents for
railways road, air and shipping companies and carriers, theatrical and opera - box office
proprietors and general agents and to provide services and facilities of all kinds
commercial basis that may be require for the tourist and entertainment industry.

To promote, establish, acquire and run or otherwise carry on the business of any plastic
or rubber industry or business of manufacture of materials for use in such industries or
business such as wax, paper, bakelite, plywood, celluloid products, chemicals of all sorts
and such other articles or things and similar or allied products, or process thereof.

To carry on business of processors, combers, spinners, weavers, knitters, manufacturers,
dyers, bleachers, finishers, laminators, balers and pressers of any fibrous or textile
material whether an agricultural or animal or natural product of its bye-products or
chemical or synthetic fibre and specially jute, hemp, silk, cotton, wool, mesta, nylon,
terrene, terylene, staple fibre or other synthetic fibre and to manufacture and produce
from such raw material or textile material and to carry on the business of buyers, sellers
and dealers of all such raw or processed or semi — processed material and to transact all
manufacturing cutting and preparing, process and mercantile business that may be
beneficial to the said business.

To carry on the business of transport, cartage and haulage contractors, garage proprietors,
owners and charters of road vehicles, aircrafts, ships, tugs, barges and boats of every
description, lightermen, carriers of goods and passengers by road, rail, water or air,
carmen, cartage contractors, stevedores, wharfingers, cargo superintendents, packers,
haulder, warehouse-men, store-keepers and jobmasters.

*Amended vide AGM held on September 4,2006
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21.

22.

23.

24.

25.

26.

27.

To carry on the business of farming, horticulture, floriculture, sericulture, dairies,
cultivators, of all kinds of foodgrains, seeds, fruits, proprietors of orchards and traders,
exporter, dealers, and sellers of the products, of farming, dairy, horticulture, floriculture,
sericulture and pisciculture and fishing and manufacturers of drinks, alcoholic or
otherwise, and beverages produced from such products or otherwise, to carry on the
business of cultivators, growers, manufacturers, millers, grinders, rollers, processors, cold
stores, canners and preservers and dealers of foodgrains and such other agricultural, dairy

horticultural and poultry products, fruits, vegetables, herbs, medicinal flowers, drinks,
fluids, and such other fresh and preservable products and to extract bye-products and
derivatives whether edibles, pharmaceutical medicines or any other such kind or nature
whatsoever and food preparations of every kind and description and generally the
business or manufacture of and trading in preserved, dehydrated, canned or converted
agricultural products, fruits and vegetables, foods, dairy and poultry products and articles
and other derivatives of all kinds and descriptions and to set up and run machinery for
processing and preserving the same.

To establish experimental farms and research stations anywhere in India for conducting
experiments, tests and research for developing better qualities of foodgrains and
agricultural products and for developing milk strain in cattle by cross breeding or
otherwise and increasing eggs laying capacity in poultry and also for finding such other
ways and means of improving other such agricultural crops, produce, seeds, fodder crops
and cattle feed of all kinds.

To manufacture, process, chemically, electrically or by any other such means refine,
extract, hydrolize, manipulate, mix, deodarise, grand, bleach, hydrogenate, buy, sell,
import, export, produce or otherwise deal in seeds and agricultural products, food
products, dietic products and preparations of patent drugs and proprietory articles of all
kinds, whether basic or derived and in all forms and in particular protein foods of all
kinds and all such other ingredients thereof.

To buy, sell, deal in shares and securities, foreign exchange, gold, silver cotton, jute,
hessian, oil, oil-seeds and hold them as permitted under the law, from time to time, in
force.

To organize, run, maintain, operate, promote the business of interior, decorator, furniture
and carpet designers and manufacturers, boutiques, operators of fashion centre, fashion
shows and to make, acquire, deal in any way in handicrafts, objects of art, precious
stones, jewellery, whether artificial or otherwise and articles wherein precious metal or
precious stones may be used, in textile fabrics and to manufacture and deal in any
products as are dealt in by boutiques, fashion shows and interior decorator.

To establish, provide, maintain and conduct research and such other laboratories, training
colleges, schools and other institutions for the training, education and instruction of
students and other who may desire to avail themselves of the same and to provide for the
delivery and holdings of lectures, demonstrations, exhibitions, classes, meetings and
conferences in connection therewith.

To be interested in promoting or undertaking the formation and establishment, and to
take, hold and dispose of shares in such organizations, institutions, businesses or
companies, whether industrial, hoteliers, restaurants, agricultural trading, manufacturing
or otherwise as may be considered to be conducive to the profit and interest of the
Company and also to acquire, promote, aid, foster, subsidise or acquire interests in any
such industry or undertaking.
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28.

29.

30.

31.

32.

33.

34.

35.

36.

To acquire, from or sell to any person, firm or body corporate or, unincorporate whether
in India or elsewhere technical and managerial information, know-how, processes,
engineering, manufacturing, operating and commercial data plants, layouts and blue
prints useful for the design, erection and operation of any plant or process of manufacture
and to acquire and grant to licence other rights and benefits in the foregoing matters and
things and to render any kind of management and consultancy services.

To carry on business as general commercial, colour, craft and graphers, photographers,
engravers, die-makers, publishers of newspapers, books, magazines, art and musical
productions, plan and chart printers, press and advertising agents, contractors, ink, die
and colour manufacturers, manufacturers and dealers in containers and components and
dealers in printing machines, type and all printers supplies, book binders and stationers
and dealers in all kinds of supplies and equipments of mercantile and such other uses
thereof.

To carry on the business of manufacturers of all dealers on all kinds of classes of paper
and pulp such as sulphate and sulphate wood, pulp, mechanical pulp and soda pulp and
papers such as transparent, vellum, writing, printing, glazed, absorbent, news print,
wrapping, tissue, cover, blotting, filter, bank or band, badami, brown, buff or coloured,
lined, azure, laid, grass or water-proof, hand-made, parchment, drawing, craft, carbon,
envelope, and box and straw duplex and triplex board and all kinds of articles in the
manufacture of which any pulp, paper or boards is used and also to deal in or
manufacture artificial and leather of all varieties, grades and colour.

To acquire and hold share stocks, debentures, debenture stocks, bonds, obligations and
securities issued or guaranteed by any Company constituted or carrying on business in
the republic of India or elsewhere any debentures, debenture-stocks, bonds, obligations
and securities issued or guaranteed by any Government, sovereign ruler, commissioners,
public body or authority, supreme, municipal, local or otherwise, whether at home or
abroad, to acquire any such shares, stocks, debentures, debenture-stocks, obligations or
securities by original subscription, tender, purchase, exchange or otherwise and subscribe
for the same either conditionally, or otherwise and to guarantee the subscription thereof
and of exercise and enforce all right and powers conferred by or incidental to the
ownership thereof, to issue shares, debentures, stocks, bonds, obligations and securities of
all kinds and to frame, constitute and secure the same, as may seem expedient, with full
power to make the same transferable by delivery or by instrument of transfer or otherwise
and either perpetual or terminable and either redeemable or otherwise and to change or
secure the same by trust deed or otherwise on the undertaking of the Company, or upon
any specific property and rights, present and future of the Company (including if thought
fit, uncalled capital) or otherwise, however, to export, import, buy, sell, barter, exchange,
pledge, make advance upon, invest in and otherwise deal in gold, silver, bullion, stocks,
shares, securities of all kinds and description.

To secure sound investments of foreign capital in Indian undertakings and enterprises and
Indian Capital in foreign undertakings and enterprises.

To carry on the profession of consultants on management, employment, engineering
industry and technical matters to industry and business and to act as employment agents.

To carry on the business as manufacturers or dealers in glass products such as sheet and
plate glass optical glass, glass wool, laboratory ware and Thermometers.

To carry on the business as manufacture of, agents or dealers in textiles and grains such
as man made fibres, cotton, silk, jute, woolen, synthetics, food grains and products
thereof oils of all kinds, seeds and pulses.

To undertake and transact all kinds of agency business and to carry on and to promote
any business, commercial or otherwise, under sound principles and / or to act as
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37.

38.

39.

40.

41.

42.
43.

distributors, agents, underwriters, brokers, estate agents, middle men, contract men,
representatives and indenting agents on commissions allowance, as may be deemed fit in
all commodities, merchandise and other allied / articles and lines of business.

To undertake, manage, finance or otherwise carry on either individually or in association
in any manner with any other person or Government authority, programme of Rural
Development in India including any programmed for promoting the social and economic
welfare of, or the uplift of the public in any rural area and without prejudice to the
generality of the foregoing to subscribe, donate, establish, provide, maintain, conduct,
subsidize, undertake, associate with, carry on and promote studies, research, experimental
work and application of technology in any field of human endeavour, by establishing,
endowing or assisting workshops, laboratories, schools, hospitals, first-aid centers and
other technical, scientific, agricultural, or any other institutions and bodies for the
development of education, medicine, human welfare, agriculture, horticulture, animal
husbandary, dairy products, cottage, small-scale and other industry and in order to
implement any of the above mentioned objects or purposes, transfer without
consideration or at such fair or concessional value as the Directors may think fit and
divest the ownership of any property of the Company to or in favour of any Public or
Local Body or Central or State Government or any Public institution or Trusts or Funds
recognized or approved by the Central or State Government or established under any law
for the time being in force.

To undertake, carry out, promote and sponsor or associate with or assists any activity for
the promotion and growth of national economy and for discharging what the Directors
may consider to be social and moral responsibilities of the Company to the Public or any
section of the Public, as also any activity which the Directors consider likely to promote
national welfare or social, economic or moral uplift of the Public or any section of the
public and in such manner and by such means as the Directors may think fit and the
Directors may without prejudice to the generality of the foregoing undertake, carry out,
promote and sponsor any activity for publication of any books, literature, newspapers or
for organizing lectures or seminars likely to advance these objects or for giving merit
awards, for giving scholarships, loans or any other assistance to deserving students or
other scholars or persons to enable them to pursue studies or academic pursuits of their
researches and for establishing, conduction or assisting any institution fund, trust, person
or Government authority having any one of the aforesaid objects as one of the objects by
giving donations or otherwise in any other manner, and the Directors may at their
discretion, in order to implement any of the above mentioned objects or purposes,
transfer without consideration or at such fair or concessional value as the Directors may
think fit and divest the ownership of any property of the Company to or in favour of any
Public or Local Body or Authority or Central.

To install the Electric furnace for melting steel scrap and for producing steel castings and
for re-rolling mild steel sections.

To manufacture steel castings of all kinds such as used for Textile Machine parts,
Railways, Tramways, motor parts, Tractors, sugar Industry and Cement industry
machinery parts.

To manufacture bolts, nuts, buckets, kerais, gate channels and to carry on the business of
fabrication of steel and its by products.

To weld steel tubes and boring of different steel and galvanizing iron sections.

To manufacture, deal, stock and carry on the business of plate makers, wire drawers, tube
manufactures, galvanisers, enamellars, electroplaters, every type of steel, spring steel,
forging quality steel and to act as japaners re-rollers anncalors and makers of steel and
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IV.

metal furniture and manufacturers of all types of malleable grey castings, ferrous and non
ferrous steel.

44. To carry on the business of importing and exporting machinery, plants, tools, implements,
metal goods, hardware and plumbing material and to sell, let out or otherwise deal in such
imported goods or articles.

45. To carry on the business as financiers (not amounting to banking business with in the
meaning of Banking Regulation Act, 1949) by way of loaning, lending and advancing
money, to industrials, individuals, commercials and such other enterprises of all types.

46. To carry on the business of mechanical fitters, wire drawers, galvanizers, japaneers,
annealers, enamellers and packing case makers.

47. To carry on the business of leasing and hire purchase and to acquire, to provide on lease or
to be provided on hire purchase basis all types of industrial and offices, plants, equipments,
machinery, vehicles buildings and real estate, required for manufacturing, processing,
transportation and trading business and such other commercial and service business.

48. To build, construct, establish, own, purchase, sell, take on lease or exchange or otherwise
acquire, hold, maintain and manage industrial, commercial or, residential buildings and
plots, apartment houses, hotels, motels, hostels, restaurants, factory premises, godowns
golas, warehouses, flats, hostels, boarding houses, clubs, pleasure grounds and amusement
parks, theatres, cinemas or other show houses, meeting or lecture halls, libraries,
dharamshalas and sarais, health resorts and sanatoriums, gardens, swimming pools and
baths, huts, Bazars and markets, melas and exhibition and to let, sublet, give on lease or
otherwise to permit use and occupation of the same for rent on hire charges and to provide
for the tenants and occupiers thereof all or any of the conveniences commonly provided in
residential, commercial and industrial quarters.

49. Subject to the approval of SEBI and other authorities where required to carry on all or any
of the business in all the branches of Registrars to the issue, manager to the issue, transfer
agents, financial advisors, merchant bankers, portfolio management, consultants to the
capital market, data procurement and recording centers and development consultancy and to
carry on all or any of the activities in all its branches of leasing, finance and hire-purchase.

50. To carry on the business of exporters and importers, buyers, sellers, processors and
manufacturers of and general export and import both traditional and non-traditional items,
industrial, mineral, agricultural commodities, handicrafts and household articles.

The Liability of the members is Limited.

*The Authorized Share Capital of the Company is Rs. 4173,52,00,000 (Rupees Four Thousand
One Hundred Seventy Three Crore and Fifty Two Lakh Only) divided into 700,00,00,000 (Seven
Hundred Crore) Equity Shares of face value of Rs. 5 (Rupees Five only) each and 67,35,20,000
(Sixty Seven Crore Thirty Five Lakh and Twenty Thousand) Preference Shares of face value of
Rs. 10 (Rupees Ten only) each with power to increase and reduce the capital of the Company
and to divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as
may be determined by or in accordance with the Articles of Association of the Company and to
vary, modify, amalgamate or abrogate any such rights, privileges or conditions in such manner
as may be for the time being provided by the Articles of Association of the Company and the
legislative provisions for the time being in force.

*Amended vide EGM held on March 25, 1996, February 19, 2003, December 3, 2003, February 10, 2005, October
1,2005, July 15, 2006 and November 26, 2006, pursuant to Scheme of Arrangement w.e.f. June 10, 2011 (the ‘Effective
Date’); vide Postal Ballot Resolution dated February 24, 2012 and July 3, 2012; pursuant to Order of National
Company Law Tribunal, Mumbai Bench, approving Scheme of Merger by Absorption w.e.f. November 1, 2018; and
pursuant to Order of National Company Law Tribunal, Mumbai Bench, approving Composite Scheme of Arrangement
w.e.f. October 3, 2024.
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VI.

We, the several persons whose names and addresses are subscribed below, are desirous
of being formed into a company in pursuance of this Memorandum of Association and
we respectively agree to take the number of shares in the capital of the company set

opposite our respective names:

SI. | Name, address, description | No. of equity | Signature | Signature of witness
No and occupation of each shares taken of with address,
subscriber by each subscriber description and
subscribers occupation
3
1. | Geeta Gupta 100 Sd/- o
W/o Sh. S. L. Gupta (One g_
67, Canara Appartments Hundred) -
Sector-13, Rohini-85 Equity Share E
Occupation — Profession @
2
[<B)
= I
(o
g g3g3
2. | Rakesh Gupta 100 Sd/- = EQEE
S/o. Shri Ishri Prashad Gupta (One 3 O G gg
67, Canara Appartments Hundred) S 3 |iLKX
.. . 172) | -
Sector-13, Rohini-85 Equity Share Q2 O " -89
% SFEL
Occupation — Servi £ 5268
ccupation — Service E o5 -8
5] S ©
2 %)
o
3
E
©
|
2
&
@
D3
=
E
200 (Two
Hundred)
Total Equity Shares
Place: NEW DELHI Dated: 18-1-96
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ARTICLES OF ASSOCIATION



THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF

NETWORK18 MEDIA & INVESTMENTS LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members'

resolution passed at the annual general meeting of the Company held on 30"

September, 2014 in

substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant Articles of
Association of the Company.

1. )
@
2. @
@
®

TABLE 'F' EXCLUDED
The regulations contained in the Table marked 'F' in
Schedule | to the Companies Act, 2013 shall not apply to
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or
by the said Act.

The regulations for the management of the Company and
for the observance by the members thereto and their
representatives, shall, subject to any exercise of the
statutory powers of the Company with reference to the
deletion or alteration of or addition to its regulations by
resolution as prescribed or permitted by the Companies
Act, 2013, be such as are contained in these Articles.

Interpretation

In these Articles —

(a) "Act" means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being
in force and the term shall be deemed to refer to the
applicable section thereof which is relatable to the
relevant Article in which the said term appears in these
Articles and any previous company law, so far as may
be applicable.

(b) "Articles” means these articles of association of the
Company or as altered from time to time.

(c) "Board of Directors" or "Board", means the collective
body of the directors of the Company.

(d) "Company" means Network18 Media & Investments
Limited.

(e) "Rules" means the applicable rules for the time
being in force as prescribed under relevant sections of
the Act.

() "Seal" means the common seal of the Company.

Words importing the singular number shall include the
plural number and words importing the masculine gender
shall, where the context admits, include the feminine and
neuter gender.

Unless the context otherwise requires, words or

expressions contained in these Articles shall bear the same
meaning as in the Act or the Rules, as the case may be.
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Shares under control
of Board

Directors may allot
shares otherwise
than for cash

Kinds of Share
Capital

Issue of certificate

Certificate to bear
seal

One certificate for
shares held jointly

Option to receive
share certificate or
hold shares with
depository

@

@

®

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the
shares in the capital of the Company shall be under the
control of the Board who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a
premium or at par and at such time as they may from time
to time think fit.

Subject to the provisions of the Act and these Articles, the
Board may issue and allot shares in the capital of the
Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or
machinery supplied or for services rendered to the
Company in the conduct of its business and any shares
which may be so allotted may be issued as fully paid-up or
partly paid-up otherwise than for cash, and if so issued,
shall be deemed to be fully paid-up or partly paid-up
shares, as the case may be.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and
other applicable laws:

(a) Equity share capital:
() with voting rights; and / or

(ii) with differential rights as to dividend,
voting or otherwise in accordance with the
Rules; and

(b) Preference share capital

Every person whose name is entered as a member in the
register of members shall be entitled to receive within two
months after allotment or within one month from the date
of receipt by the Company of the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shall provide -

(a) one certificate for all his shares without payment of
any charges; or

(b) several certificates, each for one or more of his shares,
upon payment of such charges as may be fixed by the
Board for each certificate after the first.

Every certificate shall be under the seal and shall specify
the shares to which it relates and the amount paid-up
thereon.

In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all such holders.

A person subscribing to shares offered by the Company
shall have the option either to receive certificates for such
shares or hold the shares in a dematerialised state with a
depository. Where a person opts to hold any share with the
depository, the Company shall intimate such depository
the details of allotment of the share to enable the
depository to enter in its records the name of such person
as the beneficial owner of that share.
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10.

11.

12.

13.

@

@

©)

@

@

If any share certificate be worn out, defaced, mutilated or
torn or if there be no further space on the back for
endorsement of transfer, then wupon production and
surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board
deems adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued
on payment of fees for each certificate as may be fixed by
the Board.

The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of
certificates for any other securities including debentures
(except where the Act otherwise requires) of the Company.

The Company may exercise the powers of paying
commissions conferred by the Act, to any person in
connection with the subscription to its securities, provided
that the rate per cent. or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner
required by the Act and the Rules.

The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Rules.

The commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in the
one way and partly in the other.

If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act.

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis
mutandis apply.

The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu
therewith.

Subject to the provisions of the Act, the Board shall have
the power to issue or re-issue preference shares of one or
more classes which are liable to be redeemed, or converted
to equity shares, on such terms and conditions and in such
manner as determined by the Board in accordance with the
Act.
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Further issue of 14.

share capital

Mode of further issue
of shares

Company's lien on 15.

shares

Lien to extend to
dividends, etc.

Waiver of lien in case
of registration

As to enforcing lien 16.
by sale
Validity of sale 17.

Purchaser to be
registered holder

@

@)

@

@)

©)

@

@)

The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further
shares to -

(a) persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of any other person; or

(b) employees under any scheme of employees' stock
option; or

(c) any persons, whether or not those persons include the
persons referred to in clause (a) or clause (b) above.

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Lien
The Company shall have a first and paramount lien -
(a) on every share (not being a fully paid share), for all

monies (whether presently payable or not) called, or
payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing
registered in the name of a member, for all monies
presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share
to be wholly or in part exempt from the provisions of this
clause.

The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such
shares for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of
a transfer of shares shall operate as a waiver of the
Company's lien.

The Company may sell, in such manner as the Board
thinks fit, any shares on which the Company has a lien:

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is
presently payable; or

(b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is
presently payable, has been given to the registered
holder for the time being of the share or to the person
entitled thereto by reason of his death or insolvency or
otherwise.

To give effect to any such sale, the Board may authorise
some person to transfer the shares sold to the purchaser
thereof.

The purchaser shall be registered as the holder of the
shares comprised in any such transfer.
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17.

18.

19.

20.

21.

22.

©)

)

@

@

@

@

©)

@)

The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject, if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute
a good title to the share and the purchaser shall be
registered as the holder of the share.

The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums
not presently payable as existed upon the shares before the
sale, be paid to the person entitled to the shares at the date
of the sale.

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or other claim
to, or interest in, such share on the part of any other
person, whether a creditor of the registered holder or
otherwise. The Company's lien shall  prevail
notwithstanding that it has received notice of any such
claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including
debentures of the Company.

Calls on shares
The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment
thereof made payable at fixed times.

Each member shall, subject to receiving at least fourteen
days' notice specifying the time or times and place of
payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one
or more members as the Board may deem appropriate in
any circumstances.

A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed to have been made at the time
when the resolution of the Board authorising the call was
passed and may be required to be paid by instalments.
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The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof (the "due date"),
the person from whom the sum is due shall pay interest
thereon from the due date to the time of actual payment at
such rate as may be fixed by the Board.

The Board shall be at liberty to waive payment of any such
interest wholly or in part.

Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and
notified.

The Board -

(a) may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until
the same would, but for such advance, become
presently payable) pay interest at such rate as may be
fixed by the Board. Nothing contained in this clause
shall confer on the member (a) any right to participate
in profits or dividends or (b) any voting rights in respect
of the moneys so paid by him until the same would, but
for such payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or
part of the amount of issue price thereof shall be payable
by instalments, then every such instalment shall, when due,
be paid to the Company by the person who, for the time
being and from time to time, is or shall be the registered
holder of the share or the legal representative of a deceased
registered holder.

All calls shall be made on a uniform basis on all shares
falling under the same class.

Explanation: Shares of the same nominal value on which

different amounts have been paid-up shall not be deemed
to fall under the same class.
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Neither a judgment nor a decree in favour of the Company
for calls or other moneys due in respect of any shares nor
any part payment or satisfaction thereof nor the receipt by
the Company of a portion of any money which shall from
time to time be due from any member in respect of any
shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment
of any such money shall preclude the forfeiture of such
shares as herein provided.

The provisions of these Articles relating to calls shall
mutatis mutandis apply to any other securities including
debentures of the Company.

Transfer of shares

The instrument of transfer of any share in the Company
shall be duly executed by or on behalf of both the
transferor and transferee.

The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

The Board may, subject to the right of appeal conferred by
the Act decline to register -
(a) the transfer of a share, not being a fully paid share, to a
person of whom they do not approve;
or
(b) any transfer of shares on which the Company has a
lien.

In case of shares held in physical form, the Board may

decline to recognise any instrument of transfer unless -

(a) the instrument of transfer is duly executed and is in the
form as prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer;
and

(c) the instrument of transfer is in respect of only one class
of shares.

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act and Rules made
thereunder, the registration of transfers may be suspended
at such times and for such periods as the Board may from
time to time determine:

Provided that such registration shall not be suspended for
more than thirty days at any one time or for more than
forty-five days in the aggregate in any year.

The provisions of these Articles relating to transfer of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company.
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Transmission of shares
On the death of a member, the survivor or survivors where
the member was a joint holder, and his nominee or
nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the
Company as having any title to his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence
of the death or insolvency of a member may, upon such
evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter
provided, elect, either -

(a) to be registered himself as holder of the share;
or
(b) to make such transfer of the share as the deceased or
insolvent member could have made.

The Board shall, in either case, have the same right to
decline or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share
before his death or insolvency.

The Company shall be fully indemnified by such person
from all liability, if any, by actions taken by the Board to
give effect to such registration or transfer.

If the person so becoming entitled shall elect to be
registered as holder of the share himself, he shall deliver or
send to the Company a notice in writing signed by him
stating that he so elects.

If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the
share.

All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice
or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the
death or insolvency of the holder shall be entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the share,
except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it
to exercise any right conferred by membership in relation
to meetings of the Company:

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the
notice has been complied with.
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The provisions of these Articles relating to transmission
by operation of law shall mutatis mutandis apply to any
other securities including debentures of the Company.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call or
any money due in respect of any share, on the day
appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or
instalment remains unpaid or a judgement or decree in
respect thereof remains unsatisfied in whole or in part,
serve a notice on him requiring payment of so much of the
call or instalment or other money as is unpaid, together
with any interest which may have accrued and all
expenses that may have been incurred by the Company by
reason of non-payment.

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to
be made; and

(b) state that, in the event of non-payment on or before the
day so named, the shares in respect of which the call
was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice
has been given may, at any time thereafter, before the
payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any
member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment of
any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of
such shares as herein provided. Such forfeiture shall
include all dividends declared or any other moneys payable
in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to
give such notice or make such entry as aforesaid.
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The forfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share.

A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the
Board thinks fit.

At any time before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company
in respect of the shares.

All such monies payable shall be paid together with
interest thereon at such rate as the Board may determine,
from the time of forfeiture until payment or realisation.
The Board may, if it thinks fit, but without being under any
obligation to do so, enforce the payment of the whole or
any portion of the monies due, without any allowance for
the value of the shares at the time of forfeiture or waive
payment in whole or in part.

The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in respect of the shares.

A duly verified declaration in writing that the declarant is
a director, the manager or the secretary of the Company,
and that a share in the Company has been duly forfeited on
a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the share;

The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or disposal thereof
and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder
of the share; and

The transferee shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the share
be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-
allotment or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may,
if necessary, appoint some person to execute an instrument
for transfer of the shares sold and cause the purchaser’s
name to be entered in the register of members in respect of
the shares sold and after his name has been entered in the
register of members in respect of such shares the validity of
the sale shall not be impeached by any person.
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Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s), if
any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has
been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and be
of no effect, and the Board shall be entitled to issue a
duplicate certificate(s) in respect of the said shares to the
person(s) entitled thereto.

The Board may, subject to the provisions of the Act,
accept a surrender of any share from or by any member
desirous of surrendering them on such terms as they think
fit.

The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the
terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by
way of premium, as if the same had been payable by virtue
of a call duly made and notified.

The provisions of these Articles relating to forfeiture of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company.

Alteration of capital

Subject to the provisions of the Act, the Company may, by

ordinary resolution -

(a) increase the share capital by such sum, to be divided
into shares of such amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

Provided that any consolidation and division which
results in changes in the voting percentage of
members shall require applicable approvals under the
Act;

(c) convert all or any of its fully paid-up shares into
stock, and reconvert that stock into fully paid-up
shares of any denomination;

(d) sub-divide its existing shares or any of them into
shares of smaller amount than is fixed by the
memorandum;

(e) cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person.
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Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part
thereof in the same manner as, and subject to the
same Articles under which, the shares from which the
stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however,
that such minimum shall not exceed the nominal
amount of the shares from which the stock arose;

(b) the holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if
they held the shares from which the stock arose; but
no such privilege or advantage (except participation
in the dividends and profits of the Company and in
the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in
shares, have conferred that privilege or advantage;

(c) such of these Articles of the Company as are
applicable to paid-up shares shall apply to stock and
the words "share" and "shareholder"/"member" shall
include "stock" and "stock-holder" respectively.

The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the
provisions of the Act and the Rules, —

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or

(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.
Joint Holders

Where two or more persons are registered as joint holders
(not more than three) of any share, they shall be deemed
(so far as the Company is concerned) to hold the same as
joint tenants with benefits of survivorship, subject to the
following and other provisions contained in these Articles:

(a) The joint holders of any share shall be liable severally
as well as jointly for and in respect of all calls or
instalments and other payments which ought to be
made in respect of such share.

(b) On the death of any one or more of such joint holders,
the survivor or survivors shall be the only person or
persons recognized by the Company as having any title
to the share but the Directors may require such evidence
of death as they may deem fit, and nothing herein
contained shall be taken to release the estate of a
deceased joint holder from any liability on shares held
by him jointly with any other person.
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(c) Any one of such joint holders may give effectual
receipts of any dividends, interests or other moneys
payable in respect of such share.

(d) Only the person whose name stands first in the register
of members as one of the joint holders of any share
shall be entitled to the delivery of certificate, if any,
relating to such share or to receive notice (which term
shall be deemed to include all relevant documents) and
any notice served on or sent to such person shall be
deemed service on all the joint holders.

(e) (i)  Any one of two or more joint holders may vote at
any meeting either personally or by attorney or
by proxy in respect of such shares as if he were
solely entitled thereto and if more than one of
such joint holders be present at any meeting
personally or by proxy or by attorney then that
one of such persons so present whose name
stands first or higher (as the case may be) on the
register in respect of such shares shall alone be
entitled to vote in respect thereof.

(i) Several executors or administrators of a deceased
member in whose (deceased member) sole name
any share stands, shall for the purpose of this
clause be deemed joint holders.

() The provisions of these Articles relating to joint
holders of shares shall mutatis mutandis apply to any
other securities including debentures of the Company
registered in joint names.

Capitalisation of profits

The Company by ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve —

(a) that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the
Company's reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution
in the manner specified in clause (2) below amongst
the members who would have been entitled thereto, if
distributed by way of dividend and in the same
proportions.

The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3)
below, either in or towards :

(a) paying up any amounts for the time being unpaid on
any shares held by such members respectively;

(b) paying up in full, unissued shares or other securities
of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such
members in the proportions aforesaid,;
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(c) partly in the way specified in sub-clause (a) and partly
in that specified in sub-clause (b).

A securities premium account and a capital redemption
reserve account or any other permissible reserve account
may, for the purposes of this Article, be applied in the
paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been
passed, the Board shall —

(a) make all appropriations and applications of the amounts
resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or other securities, if any;
and

(b) generally do all acts and things required to give effect
thereto.

The Board shall have power—

(a) to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or otherwise
as it thinks fit, for the case of shares or other securities
becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares or other securities to which they may be entitled
upon such capitalisation, or as the case may require, for
the payment by the Company on their behalf, by the
application thereto of their respective proportions of
profits resolved to be capitalised, of the amount or any
part of the amounts remaining unpaid on their existing
shares.

Any agreement made under such authority shall be
effective and binding on such members.

Buy-back of shares

Notwithstanding anything contained in these Articles but
subject to all applicable provisions of the Act or any other
law for the time being in force, the Company may purchase
its own shares or other specified securities.
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General meetings

All general meetings other than annual general meeting
shall be called extraordinary general meeting.

The Board may, whenever it thinks fit, call an
extraordinary general meeting.

Proceedings at general meetings

No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business.

No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the Chair is
vacant.

The quorum for a general meeting shall be as provided in
the Act.

The Chairperson of the Company shall preside as
Chairperson at every general meeting of the Company.

If there is no such Chairperson, or if he is not present within
fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

If at any meeting no director is willing to act as
Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the meeting,
the members present shall, by poll or electronically,
choose one of their members to be Chairperson of the
meeting.

On any business at any general meeting, in case of an
equality of votes, whether on a show of hands or
electronically or on a poll, the Chairperson shall have a
second or casting vote.

The Company shall cause minutes of the proceedings of
every general meeting of any class of members or creditors
and every resolution passed by postal ballot to be prepared
and signed in such manner as may be prescribed by the
Rules and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

There shall not be included in the minutes any matter
which, in the opinion of the Chairperson of the meeting —

(a) is, or could reasonably be regarded, as defamatory of
any person; or

(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.
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The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non- inclusion of any matter in
the minutes on the grounds specified in the aforesaid
clause.

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of
any general meeting of the Company or a resolution passed
by postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge,
during 11.00 a.m. to 1.00 p.m. on all working days
other than Saturdays.

Any member shall be entitled to be furnished, within the
time prescribed by the Act, after he has made a request in
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above,

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous
general meeting held during the period immediately
preceding three financial years, shall be entitled to be
furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may
take any action before the commencement of any general
meeting, or any meeting of a class of members in the
Company, which they may think fit to ensure the security
of the meeting, the safety of people attending the meeting,
and the future orderly conduct of the meeting. Any decision
made in good faith under this Article shall be final, and
rights to attend and participate in the meeting concerned
shall be subject to such decision.

Adjournment of meeting

The Chairperson may, suo motu, adjourn the meeting
from time to time and from place to place.

No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the
case of an original meeting.

Save as aforesaid, and save as provided in the Act, it shall
not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.
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Voting rights
Subject to any rights or restrictions for the time being
attached to any class or classes of shares -

(a) on a show of hands, every member present in person
shall have one vote; and

(b) on a poll, the voting rights of members shall be in
proportion to his share in the paid-up equity share
capital of the company.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once.

In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders.

For this purpose, seniority shall be determined by the order
in which the names stand in the register of members.

A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian, and any
such committee or guardian may, on a poll, vote by proxy.
If any member be a minor, the vote in respect of his share
or shares shall be by his guardian or any one of his
guardians.

Subject to the provisions of the Act and other provisions
of these Articles, any person entitled under the
Transmission Clause to any shares may vote at any general
meeting in respect thereof as if he was the registered holder
of such shares, provided that at least 48 (forty eight) hours
before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vote,
he shall duly satisfy the Board of his right to such shares
unless the Board shall have previously admitted his right
to vote at such meeting in respect thereof.

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of
the poll.

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have been paid or in
regard to which the Company has exercised any right of
lien.

A member is not prohibited from exercising his voting on
the ground that he has not held his share or other interest
in the Company for any specified period preceding the
date on which the vote is taken, or on any other ground not
being a ground set out in the preceding Article.
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Any member whose name is entered in the register of
members of the Company shall enjoy the same rights and
be subject to the same liabilities as all other members of
the same class.

Proxy

Any member entitled to attend and vote at a general
meeting may do so either personally or through his
constituted attorney or through another person as a proxy
on his behalf, for that meeting.

The instrument appointing a proxy and the power- of-
attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument
of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Rules.

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation
of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which
the proxy is given:

Provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by
the Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Directors

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3
(three) and shall not be more than 12 (twelve).

The Board shall have the power to determine the directors
whose period of office is or is not liable to determination by
retirement of directors by rotation.

An individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing
Director or Chief Executive Officer of the Company

The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day-to-day.

The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall
be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Company in general meeting.
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In addition to the remuneration payable to them in

pursuance of the Act, the directors may be paid all

travelling, hotel and other expenses properly incurred by

them—

(a) in attending and returning from meetings of the Board
of Directors or any committee thereof or general
meetings of the Company; or

(b) in connection with the business of the Company.

All cheques, promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments, and all receipts
for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall
from time to time by resolution determine.

Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a
person as an additional director, provided the number of the
directors and additional directors together shall not at any
time exceed the maximum strength fixed for the Board by
the Articles.

Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be
eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act.

The Board may appoint an alternate director to act for a
director (hereinafter in this Article called "the Original
Director") during his absence for a period of not less than
three months from India. No person shall be appointed as
an alternate director for an independent director unless he
is qualified to be appointed as an independent director
under the provisions of the Act.

An alternate director shall not hold office for a period
longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India.

If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

If the office of any director appointed by the Company in
general meeting is vacated before his term of office
expires in the normal course, the resulting casual vacancy
may, be filled by the Board of Directors at a meeting of the
Board.

The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed
would have held office if it had not been vacated.
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Powers of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
powers, and do all such acts and things, as the Company is
by the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statue or
otherwise directed or required to be exercised or done by
the Company in general meeting but subject nevertheless
to the provisions of the Act and other laws and of the
memorandum of association and these Articles and to any
regulations, not being inconsistent with the memorandum
of association and these Articles or the Act, from time to
time made by the Company in general meeting provided
that no such regulation shall invalidate any prior act of the
Board which would have been valid if such regulation had
not been made.

Proceedings of the Board

The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it
thinks fit.

The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary
on the direction of the Chairperson shall, at any time,
summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in
the Act.

The participation of directors in a meeting of the Board
may be either in person or through video conferencing or
audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

In case of an equality of votes, the Chairperson of the
Board, if any, shall have a second or casting vote.

The continuing directors may act notwithstanding any
vacancy in the Board; but, if and so long as their number
is reduced below the quorum fixed by the Act for a meeting
of the Board, the continuing directors or director may act
for the purpose of increasing the number of directors to
that fixed for the quorum, or of summoning a general
meeting of the Company, but for no other purpose.

The Chairperson of the Company shall be the
Chairperson at meetings of the Board. In his absence, the
Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office.
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If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson
of the meeting.

The Board may, subject to the provisions of the Act,
delegate any of its powers to Committees consisting of such
member or members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may
be imposed on it by the Board.

The participation of directors in a meeting of the
Committee may be either in person or through video
conferencing or audio visual means or teleconferencing,
as may be prescribed by the Rules or permitted under law.

A Committee may elect a Chairperson of its meetings unless
the Board, while constituting a Committee, has appointed a
Chairperson of such Committee.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the members
present may choose one of their members to be
Chairperson of the meeting.

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.

In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

All acts done in any meeting of the Board or of a
Committee thereof or by any person acting as a director,
shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment
of any one or more of such directors or of any person
acting as aforesaid, or that they or any of them were
disqualified or that his or their appointment had terminated,
be as valid as if every such director or such person had
been duly appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a
resolution in writing, signed, whether manually or by
secure electronic mode, by a majority of the members of
the Board or of a Committee thereof, for the time being
entitled to receive notice of a meeting of the Board or
Committee, shall be valid and effective as if it had been
passed at a meeting of the Board or Committee, duly
convened and held.
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Chief Executive Officer, Manager, Company Secretary
and Chief Financial Officer

Subject to the provisions of the Act,—

A chief executive officer, manager, company secretary
and chief financial officer may be appointed by the Board
for such term, at such remuneration and upon such
conditions as it may think fit; and any chief executive
officer, manager, company secretary and chief financial
officer so appointed may be removed by means of a
resolution of the Board; the Board may appoint one or
more chief executive officers for its multiple businesses.

A director may be appointed as chief executive officer,
manager, company secretary or chief financial officer.

Registers

The Company shall keep and maintain at its registered
office all statutory registers namely, register of charges,
register of members, register of debenture holders, register
of any other security holders, the register and index of
beneficial owners and annual return, register of loans,
guarantees, security and acquisitions, register of
investments not held in its own name and register of
contracts and arrangements for such duration as the Board
may, unless otherwise prescribed, decide, and in such
manner and containing such particulars as prescribed by
the Act and the Rules. The registers and copies of annual
return shall be open for inspection during 11.00 a.m. to
1.00 p.m. on all working days, other than Saturdays, at the
registered office of the Company by the persons entitled
thereto on payment, where required, of such fees as may
be fixed by the Board but not exceeding the limits
prescribed by the Rules.

The Company may exercise the powers conferred on it by
the Act with regard to the keeping of a foreign register;
and the Board may (subject to the provisions of the Act)
make and vary such regulations as it may think fit
respecting the keeping of any such register.

The foreign register shall be open for inspection and may be
closed, and extracts may be taken therefrom and copies
thereof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

The Seal
The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a Committee of the Board authorised by it in
that behalf, and except in the presence of at least one
director or the manager, if any, or of the secretary or such
other person as the Board may appoint for the purpose; and
such director or manager or the secretary or other person
aforesaid shall sign every instrument to which the seal of
the Company is so affixed in their presence.
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Dividends and Reserve

The Company in general meeting may declare dividends,
but no dividend shall exceed the amount recommended by
the Board but the Company in general meeting may
declare a lesser dividend.

Subject to the provisions of the Act, the Board may from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as it
may think fit.

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to
which the profits of the Company may be properly applied,
including provision for meeting contingencies or for
equalising dividends; and pending such application, may,
at the like discretion, either be employed in the business of
the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time
to time, think fit.

The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them
aside as a reserve.

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon
any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as
paid on the share.

All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend
accordingly.

The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by
him to the Company on account of calls or otherwise in
relation to the shares of the Company.
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The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause hereinbefore contained, entitled to become a
member, until such person shall become a member in
respect of such shares.

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint
holders who is first named on the register of members, or
to such person and to such address as the holder or joint
holders may in writing direct.

Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

Payment in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having
made a payment and received a good discharge for it if a
payment using any of the foregoing permissible means is
made.

Any one of two or more joint holders of a share may give
effective receipts for any dividends, bonuses or other
monies payable in respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any
share by any document (whether or not under seal) shall be
effective only if such document is signed by the member
(or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same is accepted
as such or acted upon by the Board.

Accounts

The books of account and books and papers of the
Company, or any of them, shall be open to the inspection
of directors in accordance with the applicable provisions of
the Act and the Rules.

No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

Winding up

Subject to the applicable provisions of the Act and the
Rules made thereunder -

(a) If the Company shall be wound up, the liquidator may,
with the sanction of a special resolution of the Company
and any other sanction required by the Act, divide
amongst the members, in specie or kind, the whole or
any part of the assets of the Company, whether they
shall consist of property of the same kind or not.
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(b) For the purpose aforesaid, the liquidator may set such
value as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall
be carried out as between the members or different
classes of members.

(c) The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to
accept any shares or other securities whereon there is
any liability.

Indemnity and Insurance

Subject to the provisions of the Act, every director,
managing director, whole-time director, manager, company
secretary and other officer of the Company shall be
indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including
travelling expense) which such director, manager, company
secretary and officer may incur or become liable for by
reason of any contract entered into or act or deed done by
him in his capacity as such director, manager, company
secretary or officer or in any way in the discharge of his
duties in such capacity including expenses.

Subject as aforesaid, every director, managing director,
manager, company secretary or other officer of the
Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether
civil or criminal in which judgement is given in his favour
or in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act
in which relief is given to him by the Court.

The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
directors and key managerial personnel for indemnifying
all or any of them against any liability for any acts in
relation to the Company for which they may be liable but
have acted honestly and reasonably.

General Power

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority or
that the Company could carry out any transaction only if
the Company is so authorized by its articles, then and in
that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and
to carry out such transactions as have been permitted by
the Act, without there being any specific Article in that
behalf herein provided.
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We, the several persons whose names and addresses are subscribed below, are desirous of being formed
into a company in pursuance of this Memorandum of Association and we respectively agree to take the
number of shares in the capital of the company set opposite our respective names:

Sl. | Name, address, description and | No. of equity | Signature of Signature of witness
No. | occupation of each subscriber | shares taken by | subscriber | with address, description
each and occupation

subscribers

1. Geeta Gupta 100
W/o Sh. S. L. Gupta (One Hundred) Sd/-
67, Canara Appartments Equity Shares %
(2]
Sector — 13, Rohini — 85 95)_
>
S
=
3
Occupation — Profession =4
‘B
[<3]
=
.| Rakesh Gupt 100 2 o~
2 akesh Gupta Sd/- § g
S/o Sh. Ishri Prashad Gupta (One Hundred) 3 5}
Equity Shares 5 S
67, Canara Appartments é o
@ g
Sector — 13, Rohini — 85 § ‘su‘:
g
o]
[T
o
Occupation — Service &
=y
w
[<5]
E=
[75)
]
=
=
Total | 200 (Two
Hundred)
Equity Shares
Place: NEW DELHI Dated: 18-1-96
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NCLT / HIGH COURT ORDERS































































































































































C.P. (CAA) 2019/MB/2018
N
CSA NO. 123 OF 2018

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
C.P. (CAA) 2019/MB/2018
IN
CSA NO. 123 OF 2018

In the matter of the Companies Act, 2013;

AND
In the matter of Sections 230 to 232 read
with Section 234 and other applicable
provisions of the Companies Act, 2013 read
with Companies (Compromises,
Arrangements and Amalgamations) Rules,
2016;

AND
In the matter of Scheme of Merger by
Absorption of Digitall8 Media Limited (“First
Transferor Company”) and Capital 18
Fincap Private Limited (*Second Transferor
Company”) and RVT Finhold Private Limited
("Third Transferor Company”) and RRK
Finhold Private Limited ("Fourth Transferor
Company”) and RRB Investments Private
Limited ("Fifth Transferor Company”) and
Setpro 18 Distribution Limited (“Sixth
Transferor Company”) and REED
Infornedia India Private Limited (“Seventh
Transferor Company”) and Webl8
Software Services Limited ("Eighth
Transferor Company”) and Television
Eighteen Media and Investments Limited
(*Ninth Transferor Company”) and
Television  Eighteen  Mauritius Limited
("Tenth Transferor Company”) and
Webl8  Holdings Limited (“"Eleventh
Transferor Company”) and E-18 Limited
("Twelfth Transferor Com, ;-.?"} aﬁﬂ‘\
Network18 Hcldings L;mue{i’ E Thil‘te hil:p %N
Transferor Company”) fby Netwagkls ff \“\

\
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C.P. (CAA) 2019/MB/2018
IN
CSA NO. 123 OF 2018
Company”) and their respective

Shareholders and Creditors (" Scheme”).

Digital18 Media Limited ....First Transferor Company/
First Petitioner Company
AND
Capitall& Fincap Private Limited .Second Transferor Company/
Second Petitioner Company
AND
RVT Finhold Private Limited Third Transferor Company/
Third Petitioner Company
AND
RRK Finhoid Private Limited. ..Fourth Transferor Company/
Fourth Petitioner Company
AND
RRB Investments Private Limited . ..Fifth Transferor Company/
Fifth Petitioner Company
AND
Setprold Distribution Limited ... Sixth Transferor Company/
Sixth Petitioner Company
AMD
REED Intomedia India Private Limited ..Seventh Transferor Company/
Seventh Petitioner Company
AMND
Webl8 Software Services Limited -...Eighth Transferor Company/
Eighth Petitioner Company
AND
Network18 Media & Investments Limited ...Transferee Company/

Ninth Petitioner Company

QOrder delivered on: 30" August, 2018

Coram: ——
/A a3\
Hon'ble Bhaskara Pantula Mohan, Member (J), ff‘ A7 _gniY Mgy P, AN
o e N,
|'." ". £ 7 : - ".I'\
(£ < & =W
Hon'ble V. Nallasenapathy, Member (T) ﬁ Ex i = ||

For the Petitioner(s): Mr. Hemant Sethi a/w Mr. Suvaaankoor as ifb Kr%ﬁﬁa'mgrq\\w
¥, - !

& Co, Advocates for the Petitioners. \ PRLs '*-“'f,;.;;-“"f

.,
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C.P. (CAA) 2019/MB/2018
IN
CSA NO. 123 OF 2018

For Regicnal Director: Mr. S Ramakantha, Joint Director representing the office of
the Regional Director.

Per: Bhaskara Pantula Mohan, Member (J)

ORDER

1. Heard learned counsel for the parties. No objector has come before this
Hon'ble Tribunal to oppose the Scheme nor has any party controverted any

avzrments made in the Petition.

2. The sanction of the Tribunal is sought under Sections 230 to 232 read with
Section 234 and other applicable provisions of the Companies Act, 2013 to
the Scheme of Merger by Absorption of Digital18 Media Limited and Capitail8
Fircap Private Limited and RVT Finhold Private Limited and RRK Finhold
Private Limited and RRB Investments Private Limited and Setprol8
Distribution Limited and REED Infomedia India Private Limited and Webl8
Software Services Limited and Television Eighteen Media and Investments
Limiited and Television Eighteen Mauritius Limited and Webl18 Holdings
Limited and E-18 Limited and Network18 Holdings Limited by Networki8
Media & Investments Limited and their respective Shareholders and Creditors.

3. Learned Counsel for the Petitioners states that the First Transferor Company
is currently engaged in the business of printing and publishing business
magazine, the Second Transferor Company is engaged in the business of
investment and to carry on financial operations, trading business and
coinmercial services, the Third Transferor Company is engaged in the
business of investment, trading and commercial services, the Fourth, Fifth
and Sixth Transferor Companies are engaged in the business of investment,
trading and commercial services, the Seventh Transferor Company was
incorporated to carry on the business of printers and publishers of journals,
megazines, etc., the Eighth Transferor Company was incorporated to carry on
the business of providing/ operating Internet services, web based electronic
commerce and other allied services and the Ninth, Tenth, Eleventh, Twelfth
anid Thirteenth Transferor Companies are engaged in the business of
investing in media and digital business. Learned Counsel for the Petitioners
further states that the Transferee Company has its presence in several media
and entertainment businesses directly and through Its subsic[iane%
general new channels in Hindi, English and other regional Iaﬁguag»ss, ﬁusmm

news channel in Hindi, English and Gujarati, general en rtatamentﬁhanntﬂs

in Hindi, English and other regional languages, fa|¢tual enteftamn*erﬂf
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C.P. (CAA) 2019/MB/2018
IN
CSA NO. 123 OF 2018
channels, printing and publishing magazines, digital business, content

creation and production business and digital commerce business.

Learned Counsel for the Petitioners further states that the Scheme envisages
merger by Absorption of the Transferor Companies with the Transferee
Company and the merger by Absorption shall have the following benefits: a)
The Transferor Companies are direct or indirect wholly owned subsidiaries of
the Transferee Company. In order to effectively manage all the companies of
the group it was decided to consolidate all the Transferor Companies and the
Transferee Company into a single legal entity; b) Consolidation would result
in several benefits including effective management of business, benefitting in
synergy, economies of scale, attainment of efficlencies and cost
cempetitiveness; c¢) rationalizing the group structure by reducing the number
of iegal entities so as to obtain significant cost savings and / or simplification
benefits; and d) rationalization of multiple foreign subsidiaries in the group

and ensure optimized legal entity structure more aligned with business.

The Petitioners have approved the said Scheme by passing respective Board

Rasolutions which are annexed to the Company Petitions.

Tre Learned Counsel appearing on behaif of the Petitioners states that the
Petition has been filed In consonance with the order passed in Company
Scheme Application No. 123 of 2018 of the Hon'ble Tribunat.

The Learned Counsel appearing on behalf of the Petitioners states that the
Petitioners have complied with all requirements as per directions of the
Hon'ble Tribunal and they have filed necessary Affidavits of compliance with
Hoen'ble Tribunal. Moreover, Petitioners undertake to comply with all statutory
requirements, if any, as required under the Companies Act, 2013 and the
Rules made there under. The said undertaking is accepted.

The Regional Director, Western Region, Mumbai has filed his Report dated
June 21, 2018, stating therein that save and except as stated in paragraph IV
of the said Report, it appears that the Scheme is not prejudicial to the

interest of shareholders and public:-

(g} In addition to compliance of AS-14 (IND AS-103) the Transferee shall

pass such accounting entries which are necessary in connection with

=
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(a)

{e)

(F)

C.P. (CAA) 2019/MB/2018
IN
CSA NO. 123 OF 2018

sanctions, approvals, consents, conditions, matters or filings referred to
in Clause 22.2 of this Scheme is complied with or obtained or waived, as
the case maybe. Any references in this Scheme to the “date of coming
into effect of this Scheme” or “effectiveness of this Scheme” or "Scheme
taking effect” shall mean the Effective Date. In this regard, it is
submitted that the “Effective Date” shall be as per provisions of section
232(6) of the Companies Act, 2013 and not as mentored in the above

said clause of the Scheme.

As regards Part-B, Clause 17 of the Scheme (Amendment to the
Memorandum), and fee payable by the Transferee Company shall be in
accordance with the provisions of Section 232(3)(i) of the Companies
Act, 2013;

Television Eighteen Media and Investments Limited (Ninth), Television
Eighteen Mauritius Limited (Tenth), Web18 Holdings Limited (Eleventh),
E-18 Limited (Twelfth) and Network18 Holdings Limited (Thirteenth)
Transferor Companies, the transferor companies are situated in
Mauritius, the FEMA Regulations/ RBI Guidelines if an;,r applicable is to be
complied with by the transferee/ transferor companies.

Television Eighteen Media and Investments Limited (Ninth), Television
Eighteen Mauritius Limited (Tenth), Web18 Holdings Limited (Eieventh),
E-18 Limited {Tweifth) and Networkl8 Holdings Limited (Thirteenth)
Transferor Companies are foreign companies incorporated in Mauritius.
Further, the Registered Office of all the above-mentioned companies is
situated in Ebene Esplanade, 24 Cybercity, Ebéne, Mauritius and does not
fall within the jurisdiction of this Hon’ble Tribunal. Accordingly, similar
approvals be obtained by the above said Transferor Companies in
accordance with the laws of Mauritius.

Further, as per Part-B clause 6.1 The Mauritius Transferor Companies
(except Eleventh Transferor Company) which are incorporated under the
Mauritius Companies Act as a Category 1 Global Business Licensed
company in Mauritius pursuant to the Financial Ar:t 2007 as
amended need to be converted to a Categaryﬂ’ Gloﬁal Bysrrfeg\{{censed
company. Eleventh Transferor Company, f s Lpi‘.orpacated’ g,:ﬁdt}-r the
Mauritius Companies Act and holds a Cate{nrytz Gloﬁa! Bussness Ubense

issued by the Financial Services Commlss{pn pursuént to the Fmanc&ai

Services Act, 2007. AN P ;"’
\ ¥ T 't.
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14.

C.P. (CAA) 2019/MB/2018
IN
CSA NO. 123 OF 2018

Accordingly, as per laws of Mauritius, other transferor companies are to
be converted in to Category 2 Giobal Business Licensed company is a

condition precedent.

Apropos observation of the Regional Director, Western Region, Mumbai, as
stated in paragraph IV (a) of his report is concerned, Transferee Company
through their Counsel undertakes that in addition to compliance of AS-14
(IND AS-103), the Transferee Company shall pass such Accounting entries
whiich are necessary in connection with the Scheme to comply with other
applicable Accounting Standards such as AS-5 (IND AS-8) etc., to the extent
applicable.

Apropos observation of the Regional Director, Western Region, Mumbai, as
stated in paragraph IV (b) of his report are concerned, Petitioners through its
Caunsel submit that the Scheme shali become effective on the date when the
certified copy of the Order is filed with the Registrar of Companies and shall
be deemed to be effective from the Appointed Date, i.e. April 1, 2016.

Apropos observation of the Regional Director, Western Region, Mumbai, as
stated in paragraph IV {c) of his report is concerned, the Transferee Company
through their Counsel undertakes that Clause 17 of the Scheme (Amendment
to the Memorandum), and fee payable by the Transferee Company shall be in
accordance with the provisions of Section 232(3)(i) of the Companies Act,
2013.

Apropos observation of the Regional Director, Western Region, Mumbai, as
stated in paragraph IV (d) of the report is concerned, the Petitioners through
their Counsel submit that all the FEMA Reguiations/ RBI Guidelines, if any
applicable has been complied with by the Transferee/ Transferor Companies.

Apropos observation of the Regional Director, Western Region, Mumbai, as
stated in paragraph IV (e} the Transferee Company through its Counsel
undertakes that the Ninth to Thirteenth Transferor Companies will obtain
requisite approvals, if any, under the laws of Mauritius.

Apropos observation of the Regional Director, Western Region, Mumbai, as
stated in paragraph IV (f) of his report is concemned, Petitioners through its

Ccunsel states that the Ninth to Thirteenth Transferor

obtained Category 2 Global Business License pursuant to’/ e amﬁ’ﬁﬂmiﬂv-}q\

b

the Financial Services Act, 2007 and has filed an Addliiongi‘ Afﬁda\ti“t d&]geﬂ
August 23, 2018 bringing on record the same.
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IN
CSA NO. 123 OF 2018
The observations made by the Regional Director have been explained by the
Petitioners in Para 9 to 14 above. The clarifications and undertakings given by

the Petitioners are accepted.

The Official Ligquidator has filed his report July 26, 2018 inter alia, stating
therein that the affairs of the Transferor Company have been conducted in a
proper manner and that the Transferor Companies may be ordered to be

dissolved without being wound up.

From the material on record, the Scheme appears to be fair, reasonable and

is not violative to any provisions of law nor is contrary to public interest.

Since all the requisite statutory compliances have been fulfilled, the Company
Scheme Petition No. 2019 of 2018 is made absolute in terms of prayer clause
(a} for the Transferee Company and prayer clause (b) for the First to Eighth

Transferor Companies.

Petitioners are directed to file a copy of this order along with a copy of the
Scheme with the concerned Registrar of Companies, electronically, along with
e-Form INC-28, in addition to physical copy, within 30 days from the date of
receipt of the order from the Registry.

The Transferee Company to lodge a copy of this order and the Scheme duly
certified by the Assistant Registrar, National Company Law Tribunal, Mumbai
Bench, with the concerned Superintendent of Stamps for the purpose of
adjudication of stamp duty payable, within a period of 60 days from the date
of receipt of the order.

Petitioners to pay costs of Rs. 25,000/- each to the Regional Director,
Western Region, Mumbai. The First to Eighth Petitioner Companies to pay
costs of Rs.25,000/- each to the Official Liquidator, High Court, Bombay.

Custs to be paid within four weeks from the date of the receipt of the order.

All authorities concerned to act on a copy of this order along with the Scheme
duly certified by the Assistant Registrar, National Company Law Tribunal,
Mumbai Bench.
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SCHEME OF MERGER BY ABSORPTION
OF

DIGITAL18 MEDIA LIMITED (“FIRST TRANSFEROR COMPANY™)

AND
CAPITAL18 FINCAP PRIVATE LIMITED (“SECOND TRANSFEROR COMPANY")
AND
RVT FINHOLD PRIVATE LIMITED ("THIRD TRANSFEROR COMPANY")

AND

RRK FINHOLD PRIVATE LIMITED ("FOURTH TRANSFEROR COMPANY")
AND

RRB INVESTMENTS PRIVATE LIMITED (“"FIFTH TRANSFEROR COMPANY")

AND

SETPRO18 DISTRIBUTiON LIMITED ("SIXTH TRANSFEROR COMPANY")
AND

REED INFOMEDIA INDIA PRIVATE LIMITED (“SEVENTHTRANSFEROR

COMPANY")
AND
WEB18 SOFTWARE SERVICES LIMITED (“EIGHTH TRANSFEROR COMPANY")

AND




TELEVISION EIGHTEEN MEDIA AND INVESTMENTS LIMITED ("NINTH

TRANSFEROR COMPANY™)
AND

TELEVISION EIGHTEEN MAURITIUS LIMITED ("TENTH TRANSFEROR

COMPANY")
AND
WEB18 HOLDINGS LIMITED (“ELEVENTH TRANSFEROR COMPANY")
AND
* E-18 LIMITED (“TWELFTH TRANSFEROR COMPANY")

AND

NETWORK18 HOLDINGS LIMITED ("THIRTEENTH TRANSFEROR COMPANY")
BY

NETWORK18 MEDIA & INVESTMENTS LIMITED (“TRANSFEREE COMPANY")
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under Sectlons 230 to 232 read with Section 234 and other applicable provisions of the
Companies Act 2013




PREAMBLE

This Scheme of Merger by Absorption (hereinafter referred to as “the Scheme”) is
presented under Sections 230 to 232 read with Section 234 and other applicable
provisions of the Companies Act 2013 (“the Act”) for the absorption of Digitall8 Media
Limited, Capitall8 Fincap Private Limited, RVT Finhold Private Limited, RRK Finhold
Private Limited, RRB Investments Private Limited, Setproi8 Distribution Limited, Reed
Infomedia India Private Limited, Web18 Software Services Limited, Television Eighteen
Media And Investments Limited, Television Eighteen Mauritius Limited, Web18 Holdings
Limited, E-18 Limited and Networki8 Holdings Limited by Networkl8 Media &

Investments Limited. This Scheme also provides for various other matters consequential

or otherwise integrally connected therewith.

DESCRIPTION OF COMPANIES

Digital1l8 Media Limited (hereinafter referred to as the “First Transferor
Company”), is an unlisted public company limited by shares incorporated on April
16, 2007 under the Companies Act, 1956 and having its registered office at First Floor,
Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbal — 400 013,
Maharashtra, bearing CIN: U22130MH2007PLC274705 and PAN: AACCD6006E. The
Fir_st Transferor Company is a wholly owned subsidiary of Networkl8 Media &
Investments Limited, (the “Transferee Company”), since the entire paid up equity
share capital of the First Transferor Company is held by the Transferee Company and
its nominees. The First Transferor Company is engaged in the business of printing and

publishing business magazine.

Capitall8 Fincap Private Limited (hereinafter referred to as the “Second
Transferor Company”), is a private company limited oy shares incorporated on July
07, 2006 under the Companies Act, 1956 and having its registered office at First Floor,
Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013,
Maharashtra, bearing CIN: U65923MH2006PTC281472 and PAN: AACCV2856L. The




Second Transferor Company s a wholly owned subsidiary of the Transferee Company,
since the entire paid up equity share capital of the Second Transferor Company is held
by the Transferee Company and its nominees. The Second Transferor Company is
engaged in the business of investment and te carry on financial operations, trading

business and commercial services.

RVT Finhold Private Limited (hereinafter referred to as the “Third Transferor
Company”), is a private company limited by shares incorporated on January 16, 2008
under the Companies Act, 1956 and having its registered office at First Floor, Empire
Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai ~ 400 013, Maharashtra,
bearing CIN: U65923MH2008PTC273537 and PAN: AADCR8466P. The Third
Transferor Company is a wholly owned subsidiary of the Transferee Company, since
the entire paid up equity share capital of the Third Transferor Company is held by the
Second Transferor Company and its nominees which is in turn wholly owned
subsidiary of the Transferee Company. The Third Transferor Company is engaged in
the business of investment, trading and commercial services.

RRK Finhc;Id Private Limited (hereinafter referred to as the "Fourth Transferor
Company”), is a private company limited by shares incorporated on August 30, 2007
under the Companies Act, 1956 and having its registered office at First Floor, Empire
Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013, Maharashtra,
bearing CIN: U65923MH2007PTC273463 and PAN: AADCR7170G.The Fourth
Transferor Company is a wholly owned subsidiary of the Transferee Company, since
the entire paid up equity share capital of the Fourth Transferor Company is held by
the Second Transferor Company and its nominees which is in turn wholly owned
subsidiary of the Transferee Company. The Fourth Transferor Company is engaged in
the business of investment, trading and commercial services,

RRB Investments Private Limited (hereinafter referred to as the “Fifth
Transferor Company”), is a private company limited by shares incorporated on June




12, 2007 under the Companies Act, 1956 and having its registered office at First Fioor,
Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013,
Maharashtra, bearing CIN: U65923MH2007PTC274713 and PAN: AADCR6655A .The
Fifth Transferor Company is a wholly owned subsidiary of the Transferee Company,
since the entire paid up equity share capital of the Fifth Transferor Company is held
by the Second Transferor Company and its nominees which is in turn wholly owned
subsidiary of the Transferee Company. The Fifth Transferor Company is engaged in
the business of investment, trading and commercial services.

Setpro18 Distribution Limited (hereinafter referred to as the “Sixth Transferor
Company”), is an unlisted public company limited by shares incorporated on
September 28, 1993 under the Companies Act, 1956 and having its registered office
at First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400
013, Maharashtra, bearing CIN: U74899MH1993PLC273530 and PAN: AAACS2364L.
The Sixth Transferor Company is a wholly owned subsidiary of the Transferee
Company, since the entire paid up equity share capital of the Sixth Transferor
Company is held by the Second Transferor Company and its nominees which is in turn
wholly owned subsidiary of the Transferee Company. The Sixth Transferor Company
is engaged in the business of investment, trading and commercial services.

Reed Infomedia India Private Limited (hereinafter referred to as the “Seventh
Transferor Company”), is a private company limited by shares incorporated on
March 30, 2006 under the Companies Act, 1956 and having its registered office at
First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400
013, Maharashtra, bearing CIN: U22110MH2006PTC160864 and PAN: AADCR2986G .
The Seventh Transferor Company is a wholly owned subsidiary of the Transferee
Company, since the entire paid up equity share capital of the Seventh Transferor
Company is held by the Second Transferor Company and its nominees which is in turn
wholly owned subsidiary of the Transferee Company. The Seventh Transferor




Company was incorporated to carry on the business of printers and publishers of

journals, magazines, etc.

Webl18 Software Services Limited (hereinafter referred to as the "Eighth
Transferor Company”), is a public company limited by shares incorporated on July
10, 2006 under the Companies Act, 1956 and having its registered office at First
Fioor, Empire Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013,
Maharashtra, bearing CIN: U72200MH2006PL.C274714 and PAN: AAACW6640D. The
Eighth Transferor Company is a wholly owned subsidiary of the Twelfth Transferor
Company, since the entire paid up equity share capital of the Eighth Transferor
Company is held by the Twelfth Transferor Company and its nominees. Since, the
Twelfth Transferor Company is wholly owned subsidiary of the Transferee Company,
the Eighth Transferor Company is also a wholly owned subsidiary of the Transferee
Company. The Eighth Transferor Company was incorporated to carry on the business

of providing / operating Internet services, web based electronic commerce and other

allied services.

Television Eighteen Media And Investments Limited (hereinafter referred to as
the "Ninth Transferor Company”), is a company incorporated under the Companies
Act of Mauritius, 2001 and having its registered office at Ebene Esplanade, 24
Cybercity, Ebene, Mauritius. The Ninth Transferor Company is a wholly owned
_ subsidiary of the Transferee Company since entire paid up share capital of the Ninth
Transferor Company is held by the Transferee Company and its nominees. The Ninth
Transferor Company is a:foreign company situated in Mauritius. The Company is

engaged in the business of investing in 'media and digital business,

Television Eighteen Mauritius Limited (hereinafter referred to as the “Tenth
Transferor Company"”) is a company. incorporated under the Companies Act of
Mauritius and having its registered office at Ebene Esplanade, 24 Cybercity, Ebene,
Mauritius. The Tenth Transferor Compa‘ny' is a wholly owned subsidiary of the
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Tfansferee Company, since the entire paid up share capital of the Tenth Transferor
Company is held by the Transferee Company and its nominees. The Tenth Transferor
Company is a foreign company situated in Mauritius. The Company is engaged in the

business of investing in media and digital business.

Web18 Holdings Limited (hereinafter referred to as the “"Eleventh Transferor
Company”) was incorporated as a company under the Companies Act of Cyprus and
has been re-domiciled to Mauritius as a GBL2 company in accordance with the
provisions under the Companies Act of Mauritius and having its registered office at
Ebene Esplanade, 24 Cybercity, Ebene, Mauritius. The Eleventh Transferor Company
is a wholly owned subsidiary of the Transferee Company, since the entire paid up
share ca'pital of the Eleventh Transferor Company is held by the Ninth Transferor
Company and the Tenth Transferor Company and its nominees which are in turn
wholly owned subsidiaries of the Transferee Company. The Eleventh Transferor
Company is a foreign company situated in Mauritius. The Company is engaged in the

business of investing in media and digital business.

E-18 Limited (hereinafter referred as the “Twelfth Transferor Company”) was
incorporated as a company under the Companies Act of Cyprus and has been re-
domiciled to Mauritius as a GBL1 company in accordance with the provisions under
the Companies Act of Mauritius and having its registered office at Ebene Esplanade,
24 Cybercity, Ebene, Mauritius. The Twelfth Transferor Company is a wholly owned
subsidiary of the Eleventh Transferor Company, since entire paid up share capital of
the Twelfth Transferor Company is held by the Eleventh Transferor Company and its
nominees. Since, the Eleventh Transferor Company is wholly owned subsidiary of the
Transferee "Company, the Twelfth Transferor Company is also a wholly owned
subsidiary of the Transferee' Company. The Twelfth Transferor Company is a foreign
company situated in Mauritius. The Company is engaged in the business of investing

in media and digital business.




Network18 Holdings Limited (hersinafter referred to as the “Thirteenth
Transferor-Company”) is a company incorporated under the Companies Act of
Mauritius and having its registered office at 5™ Floor, Ebene Esplanade, 24 Cybercity,
Ebene, Mauritius. The Thirteenth Transferor Company is a wholly owned subsidiary of
the Transferee Company, since the entire paid up share capital of the Thirteenth
Transferor Company is held hy the Transferee Company and its nominees. The
Thirteenth Transferor Company is a foreign company situated in Mauritius. The
Company is engaged in the business of investing in media and digital business.

Networkl18 Media & Investments Limited, the Transferee Company, is a public
company limited by shares incorporated on February 16, 1996 under the provisions
of the Companies Act, 1956 and having its registered office at First Floor, Empire
Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013, Maharashtra,
bearing CIN: L65910MH1996PLC280969 and PAN: AABCS2472G. The Transferee
Company is listed on BSE Ltd. and National Stock Exchange of India Ltd. (together
referred to be as the “Stock Exchanges™). The Transferee Company is group holding
company and has presence in several media and entertainment businesses directly
and through its subsidiaries like general news channels in Hindi, English and other
regional languages, business news channels in Hindi, English and Gujarati, general
entertainment channels in Hindi, English and other regional ianguages, factual

~ entertainment channels, printing and publishing magazines, digital business, content

creation and production business and digital commerce business.

RATIONALE FOR THE SCHEME

Al ‘Iransteror Companies are direct or indirect wholly-owned subsidiaries, of the
Transferee Company. In order to consolidate and effectively manage the businesses of
the Transferor Companies and the Transferee Company in a single entity, which will
provide several benefits including synergy, economies of scale, attain efficiencies and
cost competitiveness, it is intended that the Transferor Companies be merged with the




Transferee Company. The. rationale for the Scheme of Merger by Absorption of the

Transferor Companies by the Transferee Company would, /nter alia, have the following

benefits:

i. Rationalizing the group structure by reducing the number of legai entities so as to
obtain significant cost savings and / or simpilification benefits; and
ii. Rationalisation of muitiple foreign subsidiaries in the group and ensure optimized iegal

entity structure more aligned with business.

In view of the aforesaid, the Board of Directors of the Transferee Company and the
Transferor Companies have considered and proposed the Merger by absorption of the
entire undertaking and business of the Transferor Companies by the Transferee
Company. Accordingly, the Board of Directors of the Transferee Company and the
Transferor Companies have formulated this Scheme for the transfer and vesting of the
entire undertaking and business of the Transferor Companies into the Transferee
Company pursuant to the provisions of Sections 230 to 232 read with Section 234 and

other applicable provisions of the Act.

PARTS OF THE SCHEME

The Scheme is divided into following parts:

* Part A - Deals with the Definitions, Share Capital and date of operation of the Scheme
» Part B — Deals with Merger by absorption of the Tr_ansferor Companies by the

Transferee Company; and
= Part C - Deals with general terms and conditions applicable to the Scheme.

PART A
DEFINITIONS AND SHARE CAPITAL

1.  DEFINITIONS | X




1.1

1.2

1.3

1.4

1.5

1.6

.7

In this Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the following meaning:

“Act” or “the Act” means the Companies Act, 2013 and rules and regulations

made thereunder, and includes any statutory re-enactment or amendments(s)

thereto, from time to time and also includes any other relevant provisions of the
Companies Act 1956 for the time being in force.
“Appointed Date” means the 15t day of April 2016.

“Appropriate Authority” means any governmental, statutory, regulatory,

departmental or public body or authority of the Relevant Jurisdiction, including
SEBI, Stock Exchanges, Registrar of Companies, Regional Director, Official
Liquidator, Reserve Bank of India, Foreign Investment and Promotion Board of
India, Company Law Board, National Company Law Tribunal and Courts of
Mauritius and India in each case the Tribunal / Court in reiation to India and
relevant competent authorities in relation to Mauritius.

“Board of Directors” means Board of Directors of the Transferor Companies and

‘the Transferee Company or any committee constituted by such Board of Directors

for the purpose of this Scheme.

“Capital18” or “"Second Transferor Company” means Capitall8 Fincap
Private Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at First Floor, Emplre Complex, 414, Senapati Bapat
Marg, Lower Parel, Mumbai - 400 013, Maharashtra, bearing CIN:
U65923MH2006PTC281472. o

“Courts” or “the Courts” or “the Ti‘ib_unal” means the National Company Law
Tribunal, Mumbai bench as applicable or such other forum or Appropriate Authority
as may be vested with any of the pbwers to sanction the present Scheme under
the Act. '

"Digital18” or “First Transferor Company” means Digital18 Media Limited, a
company incorporated under the Cohpanies Act, 1956 and having its registered

10




1.8

1.9

1.10

1.11

1.12

1.13

office at First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower Parel,
Mumbai ~ 400 013, Maharashtra, bearing CIN: U22130MH2007PLC274705.
“E18” or “Twelfth Transferor Company” means E-18 Limited is a company
incorporated under the Companies Act of Mauritius and having its registered office
at Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.

“Effective Date” means the date on which the last of the orders, sanctions,
approvals, consents, conditions, matters or filings referred to in Clause 22.2 of this
Scheme is complied with or obtained or waived, as the case maybe. Any references
in this Scheme to the “date of coming into effect of this Scheme” or “effectiveness
of this Scheme” or “Scheme taking effect” shall mean the Effective Date.

“Indian Transferor Companies” means and refers collectively to the First
Transferor Company, the Second Transferor Company, the Third Transferor
Company, the Fourth Transferor Company, the Fifth Transferor Company, the
Sixth Transferor Company, the Seventh Transferor Company and the Eighth
Transferor Company.

“Law" means any statute, law, regulation, ordinance, rule, judgment, notification,
rule of common law, notice, order, decree, bye-law, Governmental Approval,
directive, guideline, requirement or other governmental restriction, or any similar
form of decision of, or determination by, or any interpretation, policy or
administration, having the force of law of any of the foregoing, by any
Governmental Authority having jurisdiction over the matter in question in India
and Mauritius, as the case may be.

“Mauritius Act” means the Mauritius Companies Act, 2001 and other applicable
laws and shall include any statutory modifications, re-enactment or amendment
thereof for the time being in force.

“Mauritius Transferor Companies” means and refers collectively the Ninth

‘Transferor Company, the Tenth Transferor-Company, the Eleventh Transferor

Company, the Twelfth Transferor Company and the Thirteenth Transferor

Company.

1




1.14

1.15

1.16

1.17

1.18

1.19

1.20

“Merger by absorption” means the amalgamation of the Transferor Companies
by the Transferee Companies in accordance with Section 2(1B) of the Income Tax
Act, 1961, and the restructuring contemplated by the Scheme in terms of Part B

of the Scheme.
“Network18” or “Transferee Company” means Networkl8 Media &

Investments Limited, '@ company incorporated under the provisions of the

Companies Act, 1956 and having its registered office at First Floor, Empire

Complex, 414, Senapati Bapat Marg, Lower Parel, Mumbai — 400 013,
Maharashtra, bearing CIN: L65910MH1996PLC280969.

“Net_work18 Holdings” or “Thirteenth Transferor Company” means
Network18 Holdings Limited, a company in Mauritius and having its registered
office at 5* Floor, Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.

“Reed Infomedia” or "“Seventh Transferor Company” means Reed
Infomedia India Private Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at First Floor, Empire Complex, 414,
Senapati Bapat Marg, Lower Parel, Mumbai — 400 013, Maharashtra, bearing CIN:
U74899MH1993PLC273530.

“RRB Investments” or “Fifth Transferor Company” means RRB Investments
Private Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at First Floor, Empire Complex, 414, Senapati Bapat
Marg, Lower Parel, Mumbai - 400 013, Maharashtra, bearing CIN:
U65923MH2007PTC274713.

“RRK Finhold” or “Fourth Transferor Company” means RRK Finhold Private
Limited, a company incorporated under the Companies Act, 1956 and having its
registered office at First Floor, Empire' Complex, 414, Senapati Babat Marg, Lower
Parel, Mumbai - 400 013, Maharashtra, bearing CIN: U65923MH2007PTC273463
“RVT Finhold” or “Third Transferor Company” means RVT Finhold Private
Limited, a-company incorporated under the Companies Act, 1956 and having its
registered office at First Floor, EMpire Complex, 414, Senapati Bapat Marg, Lower
Parel, Mumbai — 400 013, Maharashtra, béaring CIN: U65923MH2008PTC27_3537.
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1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

“Schemé" means this Scheme of Merger by absorption, /nter afia, for the
absorption of the Transferor Companies by the Transferee Company in its present
form, submitted to the Appropriate Authority for sanction or this Scheme with such
modification(s), if any, made as per Clause 21 of this Scheme.

“SEBI Circular” means Circular No. CFD/DIL3/2017/21 dated March 10, 2017
issued by SEBI, as amended or replaced from time to time.

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

“Setprol8” or “Sixth Transferor Company” means Setprol8 Distribution
Limited, a company incorporated under the Companies Act, 1956 and having its
registered office at First Floor, Empire Complex, 414, Senapati Bapat Marg, Lower
Parel, Mumbai — 400 013, Maharashtra, bearing CIN: U74899MH1993PLC273530.
“"TEMIL” or “Ninth Transferor Company” means Television Eighteen Media
And Investments Limited, a company incorporated in Mauritius and having its
registered office at Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.

“"TEML" or “Tenth Transferor Company” means Television Eighteen Mauritius
Limited, a company incorporated in Mauritius and having its registered office at

Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.,

“Transferor Companies” means collectively Indian Transferor Companies and

Mauritius Transferor Companies.

“Undertaking” means the whole of the-undertaking of the Transferor Companies,

as a going concern, including:

a) all their assets (including investments), properties (whether movable or
immovabie, tangible or intangible, personal, corporeal or incorporeal,
present, future or contingent) including rights, if any, in liccnces, permils
whether recorded in the books or nol (hereinafler referred Lo ‘as “the said
Assets”).

b) all secured (if any) and unsecured debts, outstanding, liabilities, contingent

| liabilities, duties and obligatibris (if any) of the Transferor Companies and
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c)

d)

e)

" all other obligations of whatsoever kind whether recorded in the books or

not (hereinafter referred to as “the said Liabilities”).

Without prejudice to the generality of sub-clauses (a) and (b) above, the
Undertaking of the Transferor Companies shall include all their secured and
unsecured debts, borrowings, liabifities including deferred tax liabilities (if
any), duties and obligations and all the assets and properties, whether
movable or immovable, real or personal, in possession or reversion,
corporeal or incorporeal, tangible or intangible (including, but not limited
to, trademarks, copyrights, trade names, brand names, corporate names,
logos, goodwill, business methodologies, etc.), present or contingent, all
fixed assets, current assets, deferred tax assets (if any), investments,
reserves, provisions, funds, Demat accounts with the Depositories (if any),
Banks, etc., all the licenses / permits, registrations including registrations
obtained under local or central statutes and / or regulations made under
such statutes, benefits of agreements, contracts and arrangements,
including insurance contracts, deposits, reserves, provisions, advances,
receivables, funds, cash, bank balances, accounts and all other rights,
claims and powers, of whatsoever nature and wheresoever situated
belonging to or in the possession of or granted in favour of or enjoyed by
the Transferor Companies, as on the Appointed Date.

All agreements, rights, contracts, entitlements, licenses, permits,
permissions, incentives, approvals, registrations, tax deferrals and benefits,
subsidies, concessions (including but not limited to direct and indirect tax
concessions of any nature whatsoever), grants, rights, claims, leases,
tenancy rights, liberties, and all other approvals of every kind, nature and
description whatsoever relating to the business activities and operations of
the Transferor Companies.

Entitlements held by the Transferor Companies or which may accrue or
become due to it as on the Appointed Date or to which it may become so
due or entitled to thereafter,
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1.29

1.30

1,31

1.32

f) Amounts claimed by the Transferor Companies whether or not so recorded
in their respective books of accounts from any Governmental Authority,
under any Law, Act or Rule in force, as refund of any tax, duty, cess or of
any excess payment. '

g) Right to any claim made or not preferred by the Transferor Companies in
respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Transferor Companies
and any interest thereon, with regard to any Law, Act or Rule or Scheme
made by the Governmental Authority, and in respect of set-off, carry
forward or un-absorbed losses, deferred revenue expenditure, deduction,
exemption, rebate, allowance, amortization benefit, or any other or like
benefits under the said Acts or under and in accordance with any Law or
Act and tax credits (including but not limited to credits in respect of income-
tax, tax on book profits, MAT credit, value added tax, sales tax, service tax,

excise duty, goods and service tax, etc.).

-“USD" means US Dollar which implies the currency used in the United States of

America. .

“Web18 Holding” or “Eleventh Transferor Company” means Webi8
Holdings Limited, a company incorporated in Mauritius and having its registered
office at Ebene Esplanade, 24 Cybercity, Ebene, Mauritius.

"Web18 Software” or “Eighth Transferor Company” means Web18 Software
Services Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at First Floor, Empire Complex, 414, Senapati Bapat

- Marg, Llower Parel, Mumbai ~ 400 013, Maharashtra, bearing CIN:

U72200MH2006PLC274714.

All terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them under-
the Act and other applicable laws, rules, regulations, bye laws, as the case may
be, including any statutory modification or re-enactment thereof from time to
time.
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In this Scheme, unless the context otherwise requires:

a)
b)

c)

d)

g)

h)

words denoting the singular shait include the plural and vice versa;
references in this Scheme to the date of "coming into effect of this Scheme"
shall mean the Effective Date, '

headings and bold typefaces are only for convenience and shall be ignored
for the purpose of interpretation;

references to the word “include” or “including” shall be construed without
limitation;

a reference to a clause, secticn or part is, unless indicated to the contrary,
a reference to a clause, section or part of this Scheme;

unless otherwise defined, the reference to the word “days” shall mean
calendar days;

reference to a document includes an amendment or supplement to, or
replacement or novation of that document; and

word(s) and expression(s) elsewhere defined in the Scheme shall have the
meaning(s) respectively ascribed to them.

All terms and words used but not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the same
meaning ascribed to them under the Act and other appiicable laws, rules,
regulations, bye-laws, as the tase may be, or any statutory modification or

re-enactment thereof for the time being in force.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out here in its present form or with any modification(s) approved
‘or imposed or directed by the Tribunal or in terms of this Scheme shall take effect
_from the Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL
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4.1  The share capital structure of the First Transferor Company as on March 31, 2017,

is as follows:
Particulars Amount (Rs.)
Authorised Share Capital
20,00,000 Equity Shares of Rs. 10/- each 2,00,00,000/ -
Total 2,00,00,000/-
Issued, Subscribed and Paid-up Share
Capital —
50,000 Equity Shares of Rs. 10/- each . 5,00,000/-
Total 5,00,000

There has been no change in the issued, subscribed and paid-up share capital of

the First Transferor Company subsequent to March 31, 2017,

4.2  The share capital structure‘ of the Second Transferor Company as on March 31,

2017, is as follows:

Particulars Amount (Rs.)

Authorised Share Capital

10,00,000 Equity Shares of Rs, 10/- each 1,00,00,000/-
50,00,000 Non-Cumulative Optionally  Fully

Convertible Preference Shares of Rs. 10/- each 5,00,00,000/-
carrying dividend of 15% p.a.

Total - 6.00,00,000/-
Issued, Subscribed and Paid-up Share '
Capital

10,000 Equity Shares of Rs, 10/- each 1,00,000/-
2,548,000 Non-Cumulative Optionally  Fully {
Convertible Preference Shares of Rs. 10/- each 25,480,000/-

carrying dividend of 15% p.a.
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4.3

4.4

Total

2,55,80,000

There has been no change in the issued, subscribed and paid-up share capital of
the Second Transferor Company subsequent to March 31, 2017.

The share capital structure of the Third Transferor Company as on March 31, 2017,

is as follows:

Particulars Amount (Rs.)
Authorised Share Capital
10,000 Equity Shares of Rs. 10/- each 1,00,000 /-
1,990,000 Preference Shares of Rs. 10/- each 1,99,00,000/-
Total 2,00,00,000/-
Issued, Subscribed and Paid-up Share
Capital

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

There has been no change in the issued, subscribed and paid-up share capital of

the Third Transferor Company subsequent to March 31, 2017.

The share capital structure of the Fourth Transferor Company as on March 31,

2017, is as follows:

Particulars Amount (Rs.)
Authorised Share'Cabital
10,000 Equity Shares of Rs. 10/- each 1,00,000/-
1,990,000 Preference Shares of Rs, 10/- each 1,95,00,000/-
Total 2,00 000/-
18
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Issued, Subscribed and Paid-up Share

Capital

10,000 Equity Shares of Rs, 10/- each 1,00,000 /-
| Total 1,00,000/-

There has been no change in the issued, subscribed and paid-up share capital of
the Fourth Transferor Company subsequent to March 31, 2017.

The share capital structure of the Fifth Transferor Company as on March 31, 2017,

is as follows:
Particulars Amount (Rs.)
Authorised Share Capital
2,00,90,000 Equity Shares of Rs. 10/- each 20,09,00,000/-
2,59,90,000 Preference Shares of Rs. 10/- each 25,99,00,000/-
Total 7 46,08.00,000/-
Issued, Subscribed and Paid-up Share |
Capital !
10,000 Equity Shares of Rs. 10/- each 1,00,000/- ]
20,060,000 0.01% Optionally Fully Convertible i
Preference Shares of Rs. 10/- each 2,00,00,000/

Total 2,01,00,000/-

There has been no change in the issued, subscribed and paid-up share capital of
the Fifth Transferor Company subsequent to March 31, 2017.

The share capital structure of the Sixth Transferor Company as on March 31, 2017,

is as follows:

Particulars Amount (Rs.) I
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4.7

4.8

— _
Authorised Share Capital

3,40,000 Equity Shares of Rs. 10/- each 34,00,000/-
Total 34,00,000/-
Issued, Subscribed and Paid-up Share
Capital

| 3,40,000 Equity Shares of Rs. 10/- each 34,00,000/-
Total 34,00,000/-

There has been no change in the issued, subscribed and paid-up share capitat of
the Sixth Transferor Company subsequent to March 31, 2017.

The share capital structure of the Seventh Transferor Company as on March 31,

2017, is as follows:

Particulars Amount (Rs.)
Authorised Share Capital

2,00,00,000 Equity Shares of Rs. 10/- each 20,00,00,000/-

Total 20,00,00,000/-
Issued, Subscribed and paid-up Share

Capital

1,00,00,000 Equity Shares of Rs. 16/— each 10,00,00,000/-

Total 10,00,00,000/ - |

There has bean no change in the issued, subscribed and paid-up share capital of
the Seventh Transferor Company subsequent to March 31, 2017.

The share capital structure of the Eighth Transferor Company as on March 3%,

2017, is as follows:

Particulars

Amount (Rs.)
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Authorised Share Capital |
5,00,000 Equity Shares of Rs. 10/- each 50,00,000/-
60,00,000 14% Cumulative Optionally Redeemable 0.000/-
Convertible Preference Shares of Rs. 10/- each 6,00,00,000/ l
Total : 6,50.00,000/-
Issued, Subscribed and Paid-up Share

Capital

4,91,489 Equity Shares of Rs. 10/- each 49,14,890/-
5,61,880 14% Cumulative Optionally Redeemable 56,18,800/-
Convertible Preference Shares of Rs. 10/- each e

Total 1,05,33,690/-

There has been no change in the issued, subscribed and paid-up share capital of

the Eighth Transferor Company subsequent to March 31, 2017.

4.9  The share capital structure of the Ninth Transferor Company as on March 31, 2017,

is as follows:

Particulars Amount (USD)
Issued, Subscribed and Paid-up Share.

Capital

1,00,001 Equity Shares of USD 1/- each 1,00,001/-

4,91,18,691 Optionally Convertibie Preference
Shares of USD 1/- each

TTotal 4,92,18,692/-

4,91,18,691/-

There has been no change in the issued, subscribed and paid-up share capital of

the Ninth Transferor Company subsequent to March 31, 2017,
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4,10 The share capital structure of the Tenth Transferor Company as on March 31,

4.11

4.12

2017, is as follows:

Particulars

Amount (USD)

- Issued, Subscribed and Paid-up Share

Capital

1,22,95,000 Fquity Shares of USD 1/- each

1,22,95,000/-

Total

1,22,95,000/-

There has been no change in the issued, subscribed and paid-up share capital of

the Tenth Transferor Company subsequent to March 31, 2017,

The share capital structure of the Eleventh Transferor Company as on March 31,

2017, is as follows:

Particulars Amount (USD)
Issued, Subscribed and Paid-up Share
Capital 5
10,72,48,888 Class A Equity Shares of USD )
0.00374/- each 401,111/
57,20,095 Class B Equity Shares of USD 0.00374/- 21,392/-
each

— |
1,26,12,307 Preference Shares of USD 0.00374/- 47,170/-
each . .
Total 4,69,673/-

There has been no change in the issued, subscribed and paid-up share capital of

the Eleventh Transferor Company su_bsequent to March 31, 2017.

The share capital structure of the Twelfth Transferor Company as on March 31,

2017, is as follows:
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4,13

4.14

| -
| Particulars

Amount (USD)

| Issued, Subscribed and Paid-up Share
Capital

2,07,870 Equity Shares of USD 1/- each

2,07,870 /-

Total

2,07,870/-

There has been no change in the issued, subscribed and paid-up share capital of

'~ the Twelfth Transferor Company subsequent to March 31, 2017,

The share capital structure of the Thirteenth Transferor Company as on March 31,

2017, Is as follows:

Particulars Amount (USD)
Issued, Subscribed and Paid-up Share -
Capital
15,00,000 Equity Shares of USD 1/- each 15,00,000/-
| Total 15,00,000/-

There has been no change in the issued, subscribed and paid-up share capital of

the Thirteenth Transferor Company subsequent to March 31, 2017,

The share capital structure of the Transferee Company as on March 31, 2017, is

as foltows:
-| Particulars Amount (Rs.)
Authorised Share Capital
|
5,00,00,00,000 Equity Shares of Rs. 5/- each 2500,00,00,0600/- |
11,00,000 Preference Shares of Rs. 100/- each 11,00,00,000/-
1,05,00,000 Preference Shares of Rs 200/- each |

210,00,00,000/- |
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5.1

5.2

’I 1,55,00,000 Preference Shares of Rs. 10/- each 15,50,00,000/-

Total 2736,50,00,000/-
Issued, Subscribed and Paid-up Share

Capital |

1,04,69,48,519 Equity Shares of Rs. 5/- each l 523,47,42,595/-
&)tal 523,47,42,595/- 4|

There has been no change In the Issued, subscribed}nd paid-up share capital of

the Transferee Company subsequent to March 31, 2017.

PART'B
MERGER BY ABSORPTION OF THE TRANSFEROR COMPANIES BY THE
TRANSFEREE COMPANY

MERGER BY ABSORPTION OF THE TRANSFEROR COMPANIES

Generally

Upon coming into effect of the Scheme and with effect from the Appointed Date,
the whole of the Undertakings of all the Transferor Companies shall, pursuant to
the sanction of this Scheme and pursuant to the applicable provisions of the Act,
be and stand transferred to and vested in or be deemed to have been transferred
to and vested in the Transferee Company, each as a going concern without any
further act, instrument, deed, matter or thing to be made, done or executed so as
to become, on and from the Appointed Date, the Undertakings of the Transferee

Company by virtue of and in the manner provided in this Scheme.

Transfer of Assets and liabilities

Without prejudice to the generality of Clause 5.1 above, on the coming into effect
of this Scheme and with effect from the Appointed Date:

In respect of such of the assets and Undértaking of the Transferor Companies as

are movable in nature or are otherwise capable of transfer by manual delivery or
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5.3

5.4

5.5

56

by endorsement and delivery, wherever located, the same may be so transferred
by the Transferor Companies and shall become the property of the Transferee

Company.

~In respect of such of the assets and Undertaking belonging to the Transferor

Companies other than those referred to in sub-clause 5.2 above, the same shall
(as more particularly provided in sub-clause 5.1 above) without any further act,
instrument or deed, stand transferred to and vested in the Transferee Company
and / or be deemed to be transferred to and vested in the Transferee Company
on the Appointed Date pursuant to the provisions of Section 232 of the Act.

All assets (including inv'estments_), estates, rights, title, interest and authorities

.acquired by the Transferor Companies after the Appointed Date and prior to the

Effective Date for operation of the Transferor Companies shall also stand

~transferred to and vested in the Transferee Company upon the Scheme coming

into effect.

Upon the Scheme coming into effect and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatscever nature in relation to the Transferor Companies, to
which the Transferor Companies are parties or to the benefit of which the

Transferor Companies may be eligible, and which are subsisting or ha\iing effect

Immediately before the Effective Date, shali be in full force and effect on or against

or in favour, as the case may be, of the Transferee Company and may be enforced

- as fully and effectually as if, instead of the Transferor Companies, the Transferee

Company had been a party or beneﬁc'iary or obligee thereto.

Without prejudice to the other provisions of the Scheme and notwithstanding the
fact that vesting of the Transferor Companies occurs by virtue of Part B of this
Scheme: itself, the Transferee Company may, at any time after coming into effect
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5.7

5.8

5.9

of this Scheme in accordance with the prO\)isions hereof, if so required, under any
law or otherwise, execute deeds (including)deedt__; of adherence), confirmations or
other \-Nritings or tripartite arrangements with any party to any contract or
arrangement to which the Transferor Companies are parties or any writings as
may be necessary to be executed. The Transferee Company shall, under the
provisions of Part B of this Scheme, be deemed to be authorised to execute any
such writings on behalf of the Transferor Companies and to carry out or perform
all such formalities or compliances referred to abave on the part of the Transferor

Companies to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the Scheme coming into effect, all insurance
claims and policies, consents, permissions, licenses, approvals, certificates,
clearances, authorities given by, issued to or executed in favour of the Transferor
Companies and all approvals, intellectual property and all other interests relating
to the Transferor Companies, be transferred to and vested in the Transferee
Company as if the same were originally given by, issued to or executed in favour
of the Transferee Company, and the rights and benefits under the same shall be

available to the Transferee Compariy.

With effect from the Appointed Date the said Liabilities, if any, and any accretions
and additions or decretion thereto after the Appointed Date shall also stand

. transferred to or deemed to be transferred to without any further act or instrument

or deed to the Transferee Company and further it shall not be necessary to obtain
the consent of any third party or other person who is party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have

arisen in order to give effect to the provisions of this clause.

Upon this Scheme coming into effect, any loan or other obligation due between
the Transferor Companies and the Transferee Company, if any (arising out of any
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5.10

5.11

6.1

arrangement, including, but not limited to the issuance of convertible securities
by any of the Transferor Companies to another or by any of the Transferor

Companies to the Transferee Company), shall stand discharged, the said loan,

obligation or convertible securities shall be correspondingly extinguished, and
there shall be no liability in that behalf with effect from the Appointed Date.

Where any of the liabilities and obligations of the Transferor Companies as on the
Appointed Date deemed to be transferred to the Transferee Company have been
discharged by the Transferor Companies after the Appointed Date and prior to the

Effective Date, such discharge shall be deemed to have been for and on account |
of the Transferee Company, and all loans raised and used and all liabilities and
obligations incurred by the Transferor Companies after the Appointed Date and
prior to the Effective Date shall be deemed to have been raised, used or incurred
for and on behalf of the Transferee Company and to the extent they are
outstanding on the Effective Date, shall also without any further act or deed be
and stand transferred to the Transferee Company and shail become the Jiabilities
and obligations of the Transferee Company which shall meet, discharge and satisfy

the same,

It is clarified that the Scheme shall not in any manner affect the rights and interests
of the creditors of the Transferor Companies or be deemed to be prejudicial to

their interests.

- PROCEDURE RELATING TO THE MAURITIUS TRANSFEROR COMPANIES

UNDER THE LAWS OF MAURITIUS

The Mauritius Transferor Companies (except Eleventh Transferor Company) which
are incorporated under the Mauritius Companies Act as a Category 1 Glabal
Business Licensed company in Mauritius pursuant to the Financial Services Act,
2007 as amended need to be converted to a Category 2 Global Business Licensed
company. Eleventh Transferor Company is incorporated under the Mauritius
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6.2

6.3

6.4

6.5

Companies Act and holds a Category 2 Global Business License issued by the

Financial Services Commission pursuant to Financial Services Act, 2007,

In terms of Mauritius law, a company holding a Category 2 Global Business License
can amalgamate with one or more companies incorporated under the laws of a
jurisdiction other than that of Mauritius where the merger is permitted by the laws
of such jurisdiction. Accordingly, Mauritius Transferor Companies (except Eleventh

Transferor Company) would be converted into a Category 2 Global Business

License company.

- The Board of Directors of the Mauritius Transferor Companies have passed a

resolution on 16 January, 2017 approving the Scheme.

“In terms of paragraph 4(2)(a) of part 11 of the fourteenth schedule to the Mauritius

Companies Act, the Mauritius Transferor Companies are required to comply with
the laws of Mauritius and the Transferee Company will have to comply with the
laws of India regarding the Merger by absorption of the Mauritius Transferor

Companies by the Transferee Company.

In terms of paragraph 4(2)(b) of part II of the fourteenth schedule to the Mauritius

Companies Act, the Transferee Compahy; being incorporated under the laws of a

jurisdiction other than that of Mauritius, must submit the following to the Registrar

of Companies in Mauritius ("ROC Maljritius”) in relation to the merger of the

Mauritius Transferor Companies with the Transferee Company:

a)  An agreement that a service of process may be effected 6n it in Mauritius
in respect of proceedings for the enforcement of any claim, debt, liability or
obligation, if any, of a constituent corripany (being the Mauritius Transferor
Companies) incorporated under the Mauritius Companies Act or in respect

of proceedings for the enforcement of the rights of a dissenting member of
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6.6

6.7
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a constituent company incorporated under the Mauritius Companies Act -

against the surviving company being the Transferee Company.

b) An irrevocable appointment of the registrar of the Mauritius Transferor
Companies as its agent to accept service of précess in proceedings referred
to in sub-ciause (a) above..

c) An agreement that the Transferee Company shall promptly pay to the
dissenting members, if any, of any Mauritius Transferor Companies
incorporated under the Mauritius Companies Act, the amount, if any, to
which they are entitled under the Mauritius Companies Act, with respect to
the rights of dissenting members. There is no dissenting member since the
Scheme has been approved by the sole shareholder of the Mauritius
Transferor Companies and therefore this provision does not apply; and

d) A certificate of merger or consolidation issued by the appropriate authority
of the foreign jurisdiction (i.é. order passed by the Tribunal approving the

Scheme) where it is incorporated.

Based on the above and given that there is no dissenting member of any Mauritius
Transferor Companies incorporated under the Mauritius Companies Act, the
Transferee Company will confirm in writing to the ROC Mauritius that (a) there is
no such dissenting member; and (b) the Transferee Company shall irrevocably
appoint the administrator (process agent) of the Mauritius Transferor Companies
on behalf of the Transferee Company to accept service of process in respect of
proceedings for enforcemént of any claim, debt, liability or obligation of the

Mauritius Transferor Companies, if any.

In terms of paragraph 4(3) of part II of the fourteenth schedule to the Mauritius
Companies Act, where the survivihg company being the Transferee Company
which is incorporated under the laws of a jurisdiction other than that of Mauritius,
the effect of the merger shall be the same as in the case of merger under part XVI
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6.8

6.9

6.10

of the Mauritius Companies Act except in so far as the laws of the other jurisdiction,

i.e. the {aws of India, otherwise provide.

- In terms of paragraph 4(4) of part II of the fourteenth schedule to the Mauritius

Companies Act, since the Transferee Company is incorporated under the laws of a
jurisdiction other than that of Mauritius, the Merger by absorption of the Mauritius
Transferor Companies will be effective as provided for by the laws of the other
jurisdiction which is of the Transferee Company, i.e. the laws of India.

The Mauritius Transferor Companies shall be required to file certain documents
including those set out in paragraph 4(2)(b) of part II of the fourteenth schedule

“to the Mauritius Companies Act with the ROC Mauritius along with this Scheme

and the corporate resolution of the Transferee Company or relevant extract
thereof. The Mauritius Transferor Companies will be struck off in the register
maintained by the ROC Mauritius effective the date of the merger under the laws

of India without the need for winding up.

On the Scheme becoming effective, the Mauritius Transferor Companies will be
struck off in the register maintained by the ROC Mauritius and shall stand dissolved

without any further act, deed or without being wound up.

COMPLIANCE WITH TAX LAWS

This Scheme has been drawn up to comply with the conditions reiating to
“Amalgamation” as specified under Section 2( lBj'of the Income-tax Act, 1961 (the
“IT Act™) and other relevant provisions of the IT Act. If any terms or provisions of
the Scheme are found or interpreted to be inconsistent with the provisions of the
said section at a later date including resulting from a retrospective amendment of
law or for any other reason whatsoever, till the time the Scheme becomes
effective, the provisions of the said section of the IT Act, shall prevail and the
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7.2

7.3

7.4

2.5

Scheme shall stand modified to the extent determined necessary fo compty with

Section 2(1B) of the IT Act and other relevant provisions of the IT Act.

On or after the Effective Date, the Transferee Company is expressly permitted to
revise, its-financial statements and returns along with prescribed forms, filings and
annexures under the IT Act (including for the purpose of re-computing mipimum
alternative tax, and claiming other tax benefits), service tax law, VAT law, goods
and service tax law and other tax laws, and to claim refunds and / or credits for
taxes paid (including tax on book profits, MAT credit and foreign tax credit), and
to claim tax benefits etc. and for matters incidental thereto, if required to give
effect to the provisions of the Scheme notwithstanding that the period of filing /
revising such returns / forms may have lapsed and period to claim refund / credit

also elapsed upon this Scheme becoming effective.

All tax asséssment proceedings / appeals (including application and proceedings
in relation to advance ruling) of whatsoever nature by or against the Transferor
Companies pending and / or arising at the Appointed Date and relating to the
Transferor Companies shall be continued and / or enforced until the Effective Date
as desired by the Transferee Company. As and from the Effective Date, the tax
proceedings shall be continued and enforced by or against the Ténﬁeree

Company in the same manner and {o the same extent as it would or might have

- been continued and enforced by or against the Transferor Companies.

Further, the aforementioned proceedings shall not abate or be discontinued nor
be in any way prejudicially affected by reason of the Merger by absorption of the
Transferor Companies by the Transferee Company or anything contained in the

Scheme,

Any tax liabilities including but not limited to liabllities under the IT Act, foreign

‘tax credit, Tax Treaties, Customs Act 1962, Service Tax laws, VAT laws, Goods
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7.6

7.7

and Service Tax laws or other applicable laws / regulations 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 shali be transferred to the
Transferee Company. Any surplus in the provision for taxation / duties / levies
accoﬁnt including advance tax and tax deducted at source as on the date
immediately preceding the Appointed Date will also be transferred to the account

* of the Transferee Company.

Any refund including but not limited to refund under the IT Act, foreign taxes,
Customs Act 1962, Service Tax laws, VAT laws, Goods and Service Tax laws or
other applicable laws / regulations dealing with taxes / duties / levies aliocable or
related to the business of the Transferor Companies due to the Transferor
Companies consequent to the assessment made on the Transferor Companies 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.

Ali taxes including income-tax, minimum alternate tax, foreign taxes, custom duty,
service tax, goods and service tax, etc. paid or payable by the Transferor
Companies in respect of their cperations and / or the profits of the business before
the Appointed Date, shall be on account of the Transferor Companies and, in so
far as it relates to the tax payment (including, without limitation, income-tax,
minimum alternate tax, custom duty, service tax, goods and service tax, etc.)
whether by way of deduction at source, advance tax or otherwise howsoever, by
the Transferor Companies in respect of their profits or activities or operation of the
business after the Appointed Date, the same shall be deemed to be the
corresponding ifem paid by the Transferee Company and shall, in all proceedings,
be dealt with accordingly. Further, 'any tax deducted at source by the Transferor
Companies / Transferee Company on payables to the Transferee Company /
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7.8

7.9

Transferor Companies on account of inter-se transactions which has been deemed
not to be accrued, shall be deemed to be advance taxes paid by the Transferee

Company and shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made
by the Transferor Companies including but not limited to obligation under the IT
Act, Wealth-tax Act, 1957, service tax laws, customs law, goods and service tax
law or other applicable laws / regulations dealing with taxes / duties / levies shall

be made or deemed to have been made and duly complied with by the Transferee

Company.

~ Without prejudice to the generality of the above, all benefits, incentives, losses,

Credit for tax including on book profits, accumulated losses, credits (including,
without limitation income tax, excise duty, service tax, applicable state vaiue added
tax, cenvat credit, goods and service tax credit, etc.) to which the Transferor

- Companies are entitied to in terms of applicable laws, shall be available to and

vest in the Transferee Company on and after the Appointed Date, even if such
credits have not been availed off in the books as on the date of transfer. Also the
Transferee Company will be entitled to avail Cenvat Credit-/ Goods and Service

_Tax Credit after the Appointed Date in respect of all duties / taxes where the

documents are in the name of the Indian Transferor Companies. Further, licenses
issued to the Indian Transferor Companies by any regulatory authorities including
DGFT license, if any, and all benefits and tax credits, if any, associated with it shall
stand transferred to the Transferee Company upon the Scheme becoming

effective.

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and legal proceedings, if any,
instituted and / or pending and / or arising by or against any of the Transferor
Companies shall be continued and / or enforced until the Effective Date as directed
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10.
10.1

by the Transferee Company and on and from the Effective Date, shall be cantinued
and / or enforced by or against the Transferee Company as effectually and in the
same manner and to the same extent as if the same had been instituted and / or

were pending and / or arising by or against the Transferee Company.

CONTRACTS, DEEDS, ETC.
Upon coming into effect of this Scheme and subject to the provisions of this

Scheme, all contracts, including contracts for tenancies and licenses, deeds, bonds,
agreements, incentives, benefits, exemptions, entitlements, arrangements and
other instruments of whatsoever nature 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
immediatély before the Effective Date, shali be in full force and effect on or against
orin favoﬁr, as the case may be, of the Transferee Company and may be enforced
as fully and effectually as if, instead of the Transferor Compariies, the Transferee

Company had been a party or beneficiary or obligee thereto.

The Transferee Company may, at any time after coming into effect of this Scheme
in accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds, confirmations or other writings, confirmations or
novations or tripartite arrangements with any party to any contract or arrangement
to which the Transferor Company are a party or any writings as may be necessary

to be executed in order to give formal effect to the above provisions.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE _

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

a) The Transferor Companies shall stand possessed of all the estates, assets,
rights, title, interest, authorities, contracts, investments and shall take
strategic decisions for and on account of, and in trust for the benefit of the

Transferee Company.
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11.
11.1

b) All income, profits, costs, charges, expenses and taxes accruing to the
Transferor Companies or losses arising or incurred by it (including the effect
of taxes if any thereon), relating to the Transferor Companies shall for all
purposes, be treated as the income, profits, costs, charges, expenses and
taxes or losses, as the case may be, of the Transferee Company.

) The existing securities, mortgages, charges, encumbrances or liens (the
“Encumbrances”) or those, if any, created by the Transferor Companies
after the Appointed Date, in terms of this Scheme, over the said Assets
comprised in the. Transferor Companies or any part thereof transferred to
the Transferee Company by virtué of this Scheme, shall, after the Effective
Date, continue to relate and attach to such said Assets or any part thereof
to which they relate or attach to prior to the Effective Date and as are
transferred to the Transferee Company, and such Encumbrances shall not

" relate or attach to any of the other assets of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme,
to apply to the Central Government and all other agencies, departments and
authorities concerned as are necessary under any law for such consents, approvals
and sanctions which the Transferee Company may require to carry on the business

of the Transferor Companies.

EMPLOYEES

On the coming into effect of this Scheme, all permanent employees, if any, of the
Transferor Companies who are in employment of the Transferor Companies, as on
the Effective Date, shall become the employees of the Transferee Company with
effect from the Effective Date without any break or interruption in service and on
the same terms and conditions as to employment and remuneration on which they
are engaged or employed by the Transferor Companies. It is clarified that the
employees of the Transferor Companiés who become employees of the Transferee
Company by virtue of this Scheme, shall not be entitled to‘the employment policies
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and shall not be entitied to avail of any schemes and benefits that may be
applicable and available to any of the employees of the Transferee Company unless
otherwise determined by the Transferee Company. The Transferee Company
undertakes to continue to abide by any agreement / settlement, if any, entered
into by any of the Transferor Companies with any union / employee. After the
Effective Date, the Transferee Company shall be entitled to vary the terms and
conditions as to employment and remuneration of the said employees or any of

them on the same basis as it may do for the employees of the Transferee

Company.

It is expressly provided that, on the Scheme becoming effective, the Provident
Fund, Gratuity Fund, Superannuation Fund or any other Special Fund or Trusts
created or existing‘for the benefit of the employees of the Transferor Companies
shall become funds / trusts of the Transferee Company for all purposes whatsoever
in relation to the administration or cperation of such funds / trusts in relation to
the obiigatioh to make contributions to the said funds / trusts in accordance with

the provisions thereof as per the terms provided in the respective Trust Deeds, if

- any, to the end and intent that all rights, duties, powers and obligations of the

Transferor Companies in relation to such funds / trusts shall become those of the
Transferee Company. It is clarified that the services of the employees of the

- Transferor Companies will be treated as having been continuous for the purpose

of the said funds / trusts.

SAVING OF CONCLUDED TRANSACTIONS

The Merger by absorption of the Transferor Companies pursuant to this Scheme
shall not affect any transaction or proceedings already conciuded or liabilities
incurred, or any liabilities discharged 'by' the Transferor Companies, on or after the
Appointed Date till the Effective Date, to the end and intent that the Transferee

‘Company shall accept and adopf all -acts, deeds and things made, done and
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14,2

14.3

- executed by the Transferor Companies as acts, deeds and things made, done and

executed by or on behalif of the Transferee Company.,

INTER-SE TRANSACTIONS

Without prejudice to Clauses 5 and 12, with effect from the Appointed date, all
inter-party transactions inter-se the Transferor Companies and between any of the
Transferor Companies and the Transferee Company shall be considered as intra-
party transactions for all purposes from the Appointed Date or from the transaction
date whichever is later and on the coming into effect of this Scheme, the same

shall stand cancelled without any further act, instrument or deed.

CONSIDERATION

All the Transferor Companies are direct or indirect wholly owned subsidiaries of
the Transferee Company and the entire paid-up share capital (i.e. equity shares
and preference shares) of the Transferor Companies is held by the Transferee
Company, directly or indirectly. Further, convertible securities issued by the
Transferor Companies is held by the Transferee Company, directly or indirectly.

On the Scheme coming into effect, the entire issued, subscribed and paid-up share
capital (equity shares and preference shares) and convertible securities of all the
Transferor Companies shall, ipso facto, without any further application, act, deed
or instrument stand extinguished and cancelled and no new shares of the
Transferee Company will be issued or allotted with respect to the shares and other

convertible securities held in the Transferor Companies.

The share certificates and certificate for convertible securities issued by each of
the Transferor Companies in relation to their respective shares and convertible
securities shall, without any further application, act, instrument or deed, be
deemed to be and stand automatically cancelled as on the Effective Date. In

relation to shares and convertible secufities of any of the Transferor Companies
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15.1

15.2

15.3

154

15.5

which are held in dematerialized form, the Transferee Company shall execute and

take all necessary steps, actions, matters or things and make all necessary filings,

as required to give effect to the cancellation.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Upon the coming into effect of this Scheme the Transferee Company shail account
for the amalgamation in its books as per the applicable accounting principles
prescribed under Indian Accounting Standard (Ind AS) 103 and / or any other
applicable Ind AS, as the case may be. '

The Transferee Company shall upon the Scheme coming into effect, record the
assets and liabilities, if any, of the Transferor Companies vested in it pursuant to
this Scheme, at the respective book values thereof and in the same form as

appearing in the books of the Transferor Companies.

The identity of the reserves of the Transferor Companies shall be preserved and
the Transferee Company shall record the reserves of the Transferor Companies in

-the same form and at the same values as they appear in the financial statements

of the Transferor Companies.

Pursuant to, the amalgamation of the Transferor Companies with the Transferee
Company, the inter-company balances between the Transferee Company and the
Transferor Companies, if any appearing in the books of the Transferee Company
shall stand cancelled and there shali be no further obligation in that behalf,

The value of investments held by the Transferee Company in the Transferor

Companies shall stand cancelled pursuant to amalgamation.
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15.6

15.7

15.8

16'

16.1

16.2

163

The difference between the share capital of the Transferor Companies and the
book value of the investments cancelled in terms of Clause 15.5 and adjustment
pursuant to inter-company balances as per Clause 15.4, if any, of the Scheme shall
be adjusted in the Capital Reserve in the books of the Transferee Company.

In case of any difference in accounting policy between the Transferor Companies
and the Transferee Company, the accounting policies followed by the Transferee
Company will prevail and the difference shall be quantified and adjusted in the
books of the Transferee Company. ' '

In addition, the Transferee Company shall pass such accounting entries, as may
be necessary, in connection with the Scheme, to comply with any of the applicable
accounting standards and generally accepted accounting principles adopted in

India.

DIVIDEND
The Transferor Companies and the Transferee Company shall be entitled to declare
and pay dividends, whether interim or final, to their respective shareholders in

respect of the accounting period prior to the Effective Date.

The tholders of the shares of the Transferor Companies and the Transferee
Company shall, save as expressly provided otherwise in this Scheme, continue to
enjoy their existing rights under their respective Articles of Association including
the right to receive dividends from the Transferor Companies and the Transferee

Company, as the case may be, till the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any

“member of the Transferor Companies and / or the Transferee Company to demand

or claim any dividends which, subject to the provisions of the said Act, shall be
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17.2

entirely at the discretion of the respeci:ive Boards of Directors of the Transferor
- Companies and the Transferee Company, and subject to the approval of the

shareholders of the Transferor Companies and the Transferee Company

respectively.

AMENDMENT TO THE MEMORANDUM OF ASSOCIATION

Upon the Scheme becoming effective, the Authorised Share Capital of the Indian
Transferor Companies shall stand transferred, credited and merged with that of
the Transferee Company without paymént of additional fees and stamp duty as

“the said fees and stamp duty have already been paid by the Indian Transferor

Companies and the Authorised Share Capital of the Transferee Company will be
increased to that effect by just filing requisite forms and no separate procedure
shall 'be followed under the Act. Conseguently, the Memorandum of Association of
the Transferee Company shall without any act, instrument or deed be and stand
altered, modified and amended pursuant to Sections 13, 61 and other applicable

provisions of the Act as follows:

“The Authorised Equity Share Capital of the Company is Rs. 2821,42,00,000/-
(Rupees Two Thousand ;B'ghr Hundred Twenty-one Crores and Forty-two Lakhs
only) divided into 516,98,40,000 (Five Hundred Sixteen Crores Ninety-Eight Lakhs
Forly Thousand only) equity shares of face value of Rs. 5/- (Rupees Five only)
each; 11,00,000 (Eteven Lakhs only) Préferénce Shares of Rs. 100/~ (Rupees One
Hundred only) each; 1,05,00,000 (One Crore Five Lakhs only) Preference Shares
of Rs. 200/~ (Rupees Two Hundred bn/y) each and 1,55,00,000 (One Crore Fifty-
five Lakhs Only) Preference Shares of Rs. 10/~ (Rupees Ten only) each.”

It is clarified that for the purpose of amendment in its Authorised Share Capital,
the Transferee Company shall not be recjuired to pass any resolutions pursuant to
Sections 13, 61 and other applicable provisions, if any, of the Companies Act, 2013
and consent of the shareholders to this Scheme shall be deemed to be sufficient
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18.

19!

20.

21,

for this purpose. For the sake of clarity, it shail also be deemed that the members
of the Transferee Company have accorded their consent as required under the Act

for the lerpose of increasing its Authorised Share Capital.

WINDING-UP OF THE INDIAN TRANSFEROR COMPANIES
On the Scheme becoming effective, the Indian Transferor Companies shall stand
dissolved without being wound up and without any further acts by any party.

WINDING-UP OF THE MAURITIUS TRANSFEROR COMPANIES

On the Scheme becoming effective, the Mauritius Transferor Companies will be
struck off the register maintained by the Registrar of Companies Mauritius and
shall stand dissolved without any further act or deed or without being wound up.

PART C
GENERAL TERMS AND CONDITIONS

APPLICATION TO THE TRIBUNAL
The Transferor Companies and the Transferee Company, with all reasonable

dispatch, shall make necessary applications / petitions before the Tribunal and the

' Appropriate Authorities in Mauritius, as applicable, for the sanction of this Scheme

under Sections 230 to 234 and other épplicable provisions of the Act and under
the provisions of the Mauritius Act.

MODIFICATIONS / AMENDMENTS TO THE SCHEME
The Transferee Company and the Transferor Companies through their respective
Board of Directors or such other person or persons, as the respective Board of

Directors may authorize including any committee or sub-committee thereof, may

‘make and / or consent to any modifications / amendments to this Scheme or to

any conditions or limitations that the Tribunal or any other authority may deem fit
to direct or impose or which may otherwise be considered necessary, desirable or
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22.
22.1

appropriate-by them or the Board, including the withdrawal of this Scheme or part
thereof. The Board of Directors of the Transferee Company shall take all such steps

as may be necessary, desirable or proper to resolve any doubts, difficulties or
questions, including interpretation of the Scheme, whether by reason of any
directive or orders of any other authorities or otherwise howsoever arising out of
or under or by virtue of the Scheme and / or any matter concerned or connected
therewith. The power of the Board to modify / amend the Scheme shall be subject
to the approvai of the Tribunal.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The Scheme is conditional upon and subject to:

a)

b)

d)

The requisite consent, approval or permission of the Central Government or
any other Appropriate Authorities, which by law or regulations or otherwise
may be necessary for the implementation of this Scheme;

The approval by the requisite majority of the shareholders and / or creditors
(as may be required and / or to the extent not dispensed with by the
Appropriate Authorities) of the Transferor Companies and the Transferee
Company, as required under applicable Laws;

The requisite sanction or approval of the Appropriate Authorities from India
and Mauritius being obtained and / or granted in relation to any of the
matters in respect of which such sanction or approval is required;
Sanctions and Orders under the applicable provisions of the Act / Laws
being obtained by the Transferee Company and the Transferor Companies
from the Appropriate Authorities;

Certified copies of the orders of the Appropriate Authorities, sanctioning the
Scheme being filed with"' the Registrar of Companies, Mumbai at
Maharashtra by the Transferee Company and the Indian Transferor

Companies;
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22.3

23.
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g)

Compliance by the Mauritius Transferor Companies of all the necessary and
applicable provisions of its applicable Laws (including without limitation, all
necessary filings to be made under applicable Laws of Mauritius};

The Transferee Company entering into agreements under Section 4(2)(b)
of Part II of the fourteenth schedule to the Mauritius Companies Act and
appointing International Proximity as its agent to accept service of process,
and the Registrar of Companies Mauritius accepting the order passed by
the Tribunal as sufficient evidence of the Scheme being sanctioned and
consequently striking off the Mauritius Transferor Companies in its record.

This Scheme although to come into effect from the Appointed Date but shali not
become effective until the last of the following dates, namely:

a)

b}

That on which the last of the aforesaid consents, approvals, permissions,
resolutions and orders as mentioned in Clause 22.1 shall be obtained or
passed; or

That on which all necessary certified / authenticated copies of orders under
Section 230 to 232 read Section 234 and other applicable provisions of the
Act, shall be duly filed with the Registrar of Companies, Mumbai at
Maharashtra by the Transferee Company and the Indian Transferor

Companies.

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

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 22
above nat being obtained (unless otherwise released by the Board of Directors)
and / or the Scheme not being sanctioned by the Tribunal or such other competent
authority as aforesaid, this Scheme shali stand revoked, cancelled and be of no
effect, save and except in respect of"any act or deed done prior thereto as is

contemplated hereunder or as to any rii_:;hts and / or liabilities which might have
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arisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out as is specifically provided in the Scheme or as may otherwise arise

in law.

23.2 The Board of Directors of the Transferor Companies and the Transferee Company
shall be entitled to withdraw this Scheme prior to the Effective Date.

23.3 The Board of Directors of the Transferor Companies and the Transferee Company
shall be entitled to revoke, cancel and declare the Scheme of no effect if they are
of the view that the coming into effect of the Scheme with effect from the
Appointed Date could have adverse implications on the combined entity post

Merger by absorption.

234 If any part of this Scheme hereof is invalid, ruled illegal by any Tribunal of
competent jurisdiction, or unenforceable under present or future laws, then it is
the intention of the Transferor Companies and the Transferee Company that such
part shall be severable from the remainder of the Scheme. Further, if the deletion
of such part of this Scheme may cauise this Scheme to become materially adverse
to the Transferor Companies and / or the Transferee Company, then in such case
the Transferor Companies and / or the Transferee Company shall attempt to bring
about a modification in the Scheme, as will best preserve for the Transferor
Companies and the Transferee Company the benefits and obligations of the
Scheme, including but not limited to such part.

24, COSTS
All costs, charges, levies and expenses of the Transferor Companies and the

Transferee Company respectively in relation to or in connection with or incidental
- to this Scheme or the implementation thereof shall be borne and paid for by the
Transferee Company, unless otherwise determined by the Boards of Directors of

the Transferor Companies and the Transferee Company.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI
C.P. (C.A.A) 2019/ MB/ 2018
IN
COMPANY SCHEME APPLICATION NO123 OF 2018

in the matter of the Companies Act, 2013;

AND

In the matter of Sections 230 to 232 read with
Section 234 and other applicable provisions of
the Companies Act, 2013 read with Companies

(Compromises, Arrangements and
Amalgamations) Rules, 2016;
AND

In the matter of Scheme of Merger by
Absorption of Digital18 Media Limited (“First
-Transferor Company”) having CIN .
U22130MH2007PLC274705 and Capital18
Fincap Private Limited (“Second Transferor
Company”) having CIN No.
U65923MH2006PTC281472 and RVT Finhold
Private Limited (“Third Transferor Company”)
having CIN No. U65923MH2008PTC273537
and RRK Finhold Private Limited (“Fourth
Transferor Company”’) having CIN No.
U65923MH2007PTC273463 and RRB
Investments Private Limited (“Fifth Transferor
Company”) having CIN No.
U65923MH2007PTC274713 and  Setpro18
Distribution  Limited (“Sixth  Transferor
Company”) having CIN No.
U74899MH1993PLC273530 and REED
infomedia India Private Limited (“Seventh
Transferor Company”) having CIN ''o.
U22110MH2006PTC160864 and Welh18
Software Services Limited ("Eighth Transferor
Company”) having - CIN No.
- U72200MH2006PLC274714 and Television
Eighteen Media and Investments Limited
("Ninth Transferor Company”) and Television
Eighteen Mauritius Limited ("Tenth Transferor
Company”) and Web18 Holdings Limited
("Eleventh Transferor Company”) and E-18
Limited (“Twelfth Transferor Company”) and
Network18 Holdings Limited ("Thirteenth
Transferor Company”) by Network18 Media &
Investments Limited (“Transferee Company”)
having CIN No. L65910MH1996PLC280969
and their respective Shareholders and
Creditors.

Digital18 Media Limited and others
....Petitioner Companies/
Transferor Companies
AND
Network18 Media & Investments Limited
.... Ninth Petitioner Company/
Ninth Transferee Company

CERTIFIED COPY OF THE MINUTES OF ORDER
DATED 30™ DAY OF AUGUST, 2018 AND THE
SCHEME ANNEXED TO THE PETITION

Dated  day of September, 2018
Krishnamurthy & Co., Advocates
3rd floor, Piramal Tower,
Peninsula Corporate Park,
Ganpatrao Kadam Marg,
Lower Parel, Mumbai - 400 013.
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IN THE HIGH COURT OF DELHI AT NEW DELH]I A
.. ORIGINAL JURISDICTION |
COMPANY PETITION NO. ? é& OF 2011 Jee U
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COMPANY APPLICATION (M) NO. 181 OF 2010
In the matter of the Companies Act, 1956
~ AND

In the matter of Sections 391 to 393 of the
' Companies Act, 1956 read with Rules 67 to 87

of the Companies (Court) Rules, 1958 o
AND

In the matter of the Scheme of Arrangement
between Infomedia 18 Litnited 'and Network18

Media & Investments leitéd

MEMO OF PARTIES

IN THE MAEER OF;
" INFOMEDIA 18 LIMITED A COMPANY INCORPORATED
"UNDER THE COMPANIES' ACT, 1956, HAVING ITS
' REGISTERED OFFICE AT 503, 504 & 507, 5TH FLOOR,

MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG, -




IN THE MATTER OF:
NETWORK18 MEDIA & INVESTMENTS LIMITED A -
. GOMPANY |INCORPC-J-R'ATED UNDER THE _COMPA__NI_:Eé

. “ACT, 195{5.,' HAVING ITS REGISTERED OFFICE AT 503,
504 & 507, 5TH.FLOOR, ‘MERCANTILE HOUSE', 15,

. KASTURGA GANDHI MARG, NEW DELHI- 110001

- ... PETITIONER COMPANY

| R@ufndavz
| TARYUN GUPTA
ADVOCATE FOR THE PETITIONER COMPANIES
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© Co. Pet. 266/2011

#13

"IN THE HIGH COURT OF DELHI AT NEW DELHIL

CO.PET. 266/2011

IN THE MATTER QOF o -
M/S. NETWORK 18 MEDIA - . ', !
& INVESTMENTS LIMITED ..... Petitioner ‘

o Through  Mr, Nidhesh Gupta, Senior Advocate
with Mr. Tarun Gupta, Advocate for
petitioner-company.

Mr. K.S, Pradhan, Dy. ROC for
Regional Director (Northern Region).

CORAM:
HON'BLE MR. JUSTICE MANMOHAN

I SN

"ORDER
22112011

1. This petition has been filed under Sections 391 & 394 read with

Sections 78 and 100 to 103 of the Companies Act, 1956 (for short

Act’) by the petitioner company seeking sa_néti'on of the Scheme of

Arrangement (for short ‘Scheme’) between M/s Infomedia 18 Limited

(bereinafter referred to as demerged company) and M/s Network18

‘Media and Investments Limited (hercinafier referred to as petitioner .

company). =

2. The regisfered office of the petitioner company is situated at

New Dethi, within the jurisdictiqn of this Court.
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3. The demerged company was incofporated on 30" May, 1955

- under the provisions of the Indian Companies Act VII of 1913 with

the Registrar of - Companies, Bombasr with  the name styled as
‘Commercial Prmtmg Press Limited’. The name of the company was
changed to ‘Tata Press L1m1ted’ on 23rd August 1966. Thereafter, the
name of the company was changed to ‘Tata Donnelley Limited’ 12"
Septembei_-, 1996, The name of the company was ﬁlﬂher-changed to

‘Tata Infomedia Limited’ on 28" September, 2000. It was

- subsequently changed to. ‘Irifpmedia India Limited’ on 17" February,

2004. Further, the name of the company was changéd to its present
name i.e.“Infomedia 18 Limited’ w.e.f 16" September, 2008.

4,  The petitioner company was -inborporated on 16™ February,

1996 under the provisions of the Act with the Registrar of NCT of

Delhi & Haryana in the name and styled as ‘SGA Finance and

 Management Sefvices_ Limited’. The name of the company was
changed to “Netwoik18 Fincap Private Limited’ on 12% April, 2006.

~ Pursuant to its conversion into a p'liblic company- the name of the

company - was chaﬁged' to ‘Networle- Fincap Limited’ on 20™

Co. Pet. 266/2011 ' ' : &' Page 2 of 13
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October, 2006 which was further changed to its present name ie. |

‘Network18 Media & Investments Limited’ on 1 December, 2007.

5. Thepresent authorized share capital of the demerged company

is Rs 1,000,000,000/- divided into 100,000,000 equity shares of the

_face value of Rs 10/~ each. The present issued, subscribed and paid

~ up share capital of the denierged company is Rs 500,296,220/- divided

into_ 50-,029,-622 equity shares of Rs-10/- each.
6. The presenﬁ authorized share capital of the petitioner company
is Rs 5,310,000,000/- divided into 589,000,000 equity shares of the

face value of Rs 5/- 'ﬂeaqh and 1,100,000 preference shares of the face

value of Rs 100/— each and 10,500,000 preference shares of the face

value of Rs 200/- each and'IS,S_O0,000 preference shares of the face

valuc of Rs 10/- each, . The present issued share capital of the
petitioner cbmpany, is Rs 2,772,523,115/- divided into 142,646,583

equitylsh'ares of the face value of Rs 5/- gach and 10,296,451

- preference shares of the fade value of Rs 200/~ each. The present
subscribed ~share | éapital of the peﬁtioner _company is Rs
2,770,108,715/~ divided into 142,646,583 equity shares of the face

- value of Rs 5/- each and 10,284;37_9"prefe_rence shares of the face

. | _ o |
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value of Rs 200/- each. The. present paid up share capital of the- _

- petitioner company is Rs-2,25,5,889,7;65/- divided into 142,646,583
I.-_eqluity shares -of the face value of R_s“S/- each and 10,284,379
preference shéres—lo-f the face value of Rs 150/~ each.

7. ‘The copy of the Memorénduni and: Articles of Association of
the demerged company and the p’etitioner co?hpany has been filed on
record. The audited balance- sheet, és on 31% March 2010, of the

petitioner company and the demerged company has also been filed.

8. A cdpy of Scheme has been placed oh record and the salient -

features of the Scheme have been ihcbrpc_)rated and_detailed -in_ the -

pétitions and the accompanying afﬁdavit.é;.

9. So far as the éxchange ratio is concerned, the g.cheme provides

' tha't,l upon coming into effect of Ifhi-s' scheme shares will be issued in

~ the following ratio:- o -

o 7 fully paid-up equi_tylshares','of Rs 5 each of resulting
company to be issued for every 50 fully paid-up equity
shares of Rs 10 each of demerged company, held by the

" member '
-10. It has Eeéh submitted by the -petitioner company and the

demerged company that no proceeding under Sections 235 to 251 of

the Act is peﬁd_iﬁg against them.

B o O -
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11.  The copies of the resolutions passed By the Board of Directors

-. of the petitidner company and the demerged company approving the

Scheme have also been placed on record.

12, The petitioner company had earlier filed CA (M) Nos.

181/2010 seeking directions of this Court to convene the meetings of

 the equity shareholders and preference shareholders and dispense with

the convening of-the meetings of the secured creditors and unsecured

creditors. Vide order dated 19" November, 2010, this court allowed

| the application and directed for holding thé meetings of the equity

shareholders and preference shareholders and disi)ense with the

“meetings of the secured. creditors and unsecured creditors of the

petitioner company.
13 Tﬁe chairpersons of the said meetings of 'equity shareholders

and ﬁreference shareholders of Ihe pétiﬁone'r cbmpany have filed their

i'eports stating that the meetings were duly held on 21%* December,

ZOlQ and 22™ December, 20:10 respectively, as directed, and the

'Scheme has been approved by the equity shareholders and preference

shareholders of the petitioner company, present and voting, at the

- meetings.
L e
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14, The petitioner company hals- thereafter filed the:present petition
seeking sanction of the Schemel._ Vide ordef déted, 3% June, 2011, the
IgnotiCe of the pe'tliti-on was diredte& Itol- be issued to the Regional
D1rector Northern Reglon | Citations were also directed to be
_pubhshed in ‘Busitiess Standard’ (Enghsh) and ‘Jansatta’ (Hindi) in
terms of the Companies (Court) Rules, 1959. Copies, of petition was
: alsc;" sez;véd on _t-he Registrar of -Clbmpanic_s. -_Af_fidavi; of Service and

'Pﬁblication has been filed by _the petitioner showing compliance

- regarding service of the Petition on the Regional Director, Northern.-

Region and Registrar of Companlies, and-also Iregarding publiication of
' citations. in the aforesaid 11ews1;")ap'é=rs.‘:mllll1‘h October, 201 1. Copies
of _thg newspapers’ cuttings, iil -.orighial, containing the publications
" have been filed along witﬁ the Afﬁldfavi'.c of Ser\{iceT

15; In rgsi)onse. to the notices issuéd in the petition, Mr. B. K.
Bansal, Regional Director, Northern Regibn, Ministry of Corporate
‘ Affairsh;as ﬁled' hfs report on 22nd September, 2011 . Relying on the
| Clause 14.-1 of Séctidﬁ D of the Sch'emg,- he has stated that, all the
exﬁployeés of the demerged conipanjr engaged in publishing

" undertaking -sha_ll become the employees of the petitioner company

Co. Pet 266/2011 - . . oc" Page 6 of I3
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_ | without any break or _interruptio'nli.n theif services upon sanctioning of
the Schéme i:)y the Court,
16.- | The Regional Director, while r-elferrin_g to Para 7.11 of Section
C of the Scheme', regarding ainendﬁlenf of felevant clauses of | the
Memorandum of Association of the petitioﬁer company, has further
sﬁbmitted that the Memorandum of Aésoéiation of the company can
be changea/ alteréd only after foli,owihg the procedure prescri!;ed
under the relevant provisions of the Act. He, therefore, submitted that
the petitioner company mdy be- asl‘;ed to follow the prescribed
h procedﬁre for altering its M'emqrand_uﬁ'i of Associatiorg..
17 “In response to the abc-wé'- olgl)servatio-ns, tﬁe-peﬁ_tioner company
iﬁ its affidavit dated 20™ Octobérl,- 2011 havg'submitte'd that the object
clause of the resulting -companﬁ is propos_ed to be changed/ altered as
'- pa.ft of tilé Scheme a.ncll thereforél nothing more is required to be done.
In this regard re]iance is placed on the decision of the Bombay High
Court in Re: S. S. Miranda Ltd, (1994) 80 Comp. Cases 289 (Bom,),
whefein it has been held as _undér:- |
' “Secz:;'on 391 invests rhé court with powérs to approve or
sanction a scheme of amalgamation/ arrangement which
is for the benefit of the comgany. In doing so, if there are

any other things which, for effectuation, require a special

Co, Pet. 26672011 ' ot " Page7of13




procedure to be followed, then the court has powers to

- sanction them while sanctioning the scheme itself

Further, it was also provided that it would not be
necessary for the company to resort to other provisions
of the Companies Act or to follow other procedures
prescribed for bringing about the changes requisite for
effectively implementing the scheme which is sanctioned
by the court. It was also held thar Section 391 is a
complete ¢ode and it is intended to be in the nature of a
"single window clearance" system to ensure that the
parties are not put to avoidable, unneces.s'ary and
cumbersome procedure of making repeated applications

_.to the court for various other alterations or changes
‘which might be needed effectively Iimplement the

sanctioned scheme whose overall fairness and feasibility
has been judged by the court under section 394 of the
Act. :

Considering the matter from all perspectives, I am of the
view, that it is permissible for this court to sanction a
scheme . under -section 394 ‘even if the scheme
contemplates a consequential alteration in the objects
clause of the memorandum of assoczatzon of the
company.’ : :

18.  Further; the leamed senior counsel also placed reliance upon the

decision of this Court in Re: Television Eighteen India Limited in

C.P. No. 41 of 2011 decided on 26" April, 2011, wherein similar

stand was taken.

19. - Considering the ;ﬁatter from all pérspectives, I am of the view,

that it is permissible for this Court to sanction a scherhe under section

Co. Pai, 266/2011

.Page 813




gt

- Co. Pet. 266/2011

L

. 394 even if the scheme contemplates a consequential falteration in the

objects clause of the memorandum of association of the company.

20. In view of the same, . the observation made loy the Regional
Director does not survive,
21. ~ The Regional Director, while referrlng to Para 21 of Sectlon D

of' the Scheme, regarding the change in the name of the demerged

| company, has further subr‘nitted that the name of a company can be

cha.nged/ altered only after f'ollowmg the procedure prescr1bed under
the relevant provisions of the Act. He, therefore submitted that this
aspect be cons1dered by this Court.l

22, In-response to the above obeewations,. the petitioner company

in its: affidavit c_lated 20" October, 201 1, has submitted that it has been

held in catena of judgments that Section 391/ 394 are complete code

~in itself a.r.ld alI.changes can be doﬁe as part of the Scheme. Further,

they have submitted that under the Scheme it is proposed to change
the name of the derﬁerged_ company to “Infomedia Press Limited” to

reflect the nature of its business. In this regard, reliance is placed on

' the decision of the High Court of Karnataka in “Mysore Cements

 Limited” in C.P. No..86 of 2008, decided on 8" January, 2009,

Page 9of 13
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wherein it has been observed that f‘tké majority of the shareholders of

the petitioner company have given their approval to the scheme

including -change.z"n name and in the absence of there being any

. objection with regard to change in name, it'is unnecessary to once

again ﬁle_ an dpplz'cationl under section 21 of the Act by the

petitioner.”

23. Reliance is aléb placed on the decision of this Court in Re:
Televisian-' Eighteen India Limited (supra), whereian similar stand

. was taken.

24, . Hence, the demerged _éonjp.;my in the instant case is directed to
ﬁl_le-n'éqessary fqrms as p'rescribed_- inllaw-in office of the Registrar of
Companies_ tclo'place on _record the chahgés vsllrith regarc?l to name of the
company. |

25, In view of the same, the observation made by the Regional

Directof does not survive,

26. " The Regional Director has further submitted ’;hét the demerged

“company has intimated that certain charges are proposed- to be

trénsferred from the- demerged company to.-th,e petitioner company.

He has further stated that the name of a company cannot be

Page 10 0f 13
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substituted in the charge docum'entls. ag such for satisfaction of charge,
the company is required to file Form No. 17. He, therefore, prayed

that the demerged compaﬁy may be asked to comply with the relevant

provisions of the Act for satisfaction and creation of charge in’

- demerged company and the petitioner compaﬁy respectively.

27 In resp;tnse to the abo-ve-,ob'servation,. the petitic_;ner company, in
the affidavit dated 20" Octobér_, 2011, has submitted that they will
comply with the relevant procedure for modiﬁcationf substitution of
charges in I:he demerged company and creation of fresh charge in the
name of the pet1t1oner company. | The undertakmg gwen by the
ﬁetﬂxoner com_pany is apcepted_ and they shall remain bound by the
same. In view of the undertaking g_iven,lthe observation made by the
Regional Director does ;mt surv,.ive—.

28. No o’bjectibn' has been received to the Scheme from any other

party. Mr. Hitesh Kumar Jain, éutho_rized signatory of the petitioner.

company, vide an affidavit dated 21° November, éOll, which has
today been handed over in Court, confirmed that neither the petitioner

company nor their counsel has received any objection pursuant to the

Co. Pet, 2662011 - - o Page 11 of 13
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citations published in the pewspapers_.- The said a.fﬁdavit is taken on
recdrd. |

29. In view of the approval accorded by the shareholders and
creditors of the petitioner company and reprgsentationfreports filed by

the Regi‘onal Direétor, Northern Region to fhe proposed Scheme, there

appeais to be no impediment to the grant of sanction to the Scheme.

Consequently, sanction is hereby granted to the Scheme under

Sections 391 and 394 of the Act. The petitioner Com;ﬁany will comply

with the statutory requiremerits-in accordance with law, Certified copy

of tﬁe_or’der be filed with the Registraf of .Companies within thirty

déys from the date of receipt of the same. In terms of the provisions of
~ .Sections 391 and 394 of the Act, all properties, rights and powers of

- the ‘Demerged Undertaking’ of the demérgéd company be transferred

to and vest in the petitioner company without any further act or deed.

Similarly, all the liabilities and duties of the ‘Demerged Undertaking’

“of the -demerged--éompany be transferred to the petitioner company

without any further act or deed. Tt is, hoWever, clarified that this order
will niot be construed as'an order grahtiﬁg-exemption from payment of

stamp duty or any other charges, if payable in accordance with any

 Page 129513




law; or permission/compliance with any other requirement which may
be specifically required under any law.
30 Learned "senior counsel for the petitioner states that the

p-etitioner. company would voluntérily deposit a sum of Rs. 1,00,000/-

in the Common Pool fund of the Official Liquidator within three &
 weeks from today. The statement is aecepted.
31.. The petition is allowed in the above terms.
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Sl IN THE HIGH GOURT OF DELHI AT NEW DELHI A -
ORIGINAL JURIBDICTION i
COMPANY PETITION NO,2 i, OF 2011
CONNECTEDWITH e ﬁ‘?m U
COMPANY APPLICATION (M) NO, {61 OF 2010 .-'aé"é S0 (g

In the mattar of Lhe Companles Act, 1958

AND L 1

Ay

In the metter of Sections 381 to 393 of the . !*
Companies Act, 1056 read with Rules 67 to 67 '

af the Companles (Court) Rules, 1950 -

AND

In the matter of the Bcheme of Amangement
m‘\ between Infomedia 18 Limtied and Netwotki8
W
{ Medla & investmenta Limited ) !

\
\
IN THE MATTER OF;
\ INFOMEDIA 18 LIMITED A COMPANY INCORPORATED
i UNDER THE COMPANIES. ACT, 1956, HAVING ITB
i. REGISTERED QOFFICE AT 603, 504 & 807, 5TH FLOOR,
MERCANTILE HOUSE', 16, KASTURBA GANDHI MARG,
NEW DELHI - 110001

... NON PETITIONER COMPANY




NETWORK18 & INVEBTMENTS LIMITED A
COMPANY INCORPORATED UNDERITI'-IE COMPANIES
ACT, 10689, HAVINQ ITS REGISTERED OFFICE AT 503,
504 & 507, §TH FLDODR, 'MERCANTILE HOUSE', 185,
KASTURBA GANDHI MARG, NEW DELHI - 110004

i PETITIONER COMPANY

/=iy
TARON QUPTA
ADVOCATE FOR THE PETITIONER COMPANIES

AT D« 4/1, VASANT VIHAR
NEW DELHI
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1M THE HIGH COURT OF DELHI AT NEW DELHI
{ORIGINAL JURISDICTION)
IN THE MATTER OF THE COMPANIES ALT, 1856
AND _
{N THE MATTER OF SCHEME OF ARRANGEMENT
OF ’
COMPANY PETITION NO.266/2011 t A
CONNECTED WITH ,
COMPANY APPLICATION {M} NO,181/2010
IN THE MATTER OF Network 18 Media & Investments Ltd.
having Its regd. affice alr )
5D3, 504 & 507, §' Floor, ‘Mercantile House',
15, Kasturba Gandhi Marg, New Delhl-110001
....Petitioner/Resulting Company
WITH
{N THE MATTER OF infonedla 18 Limited
. having Its regd. office at: .
503, 504 & 507, 5™ Floor; ‘Mercantile House’,
15, Kasturba'Gandhi Marg, New Delhi-110001
...Non-Petitioner/Demerged Company

BEFORE HON'BLE MR. JUSTICE MANMOHAN
DATED THIS THE 22™' DAY OF NOVEMEBER, 2011

R Xs - i 956

v

The above petition came up for hearing on 22/11/2011 for sanclionof .

the propesed Scheme of Ananggm}ant between |nfomedla 18 Limiteg

{hereln referrad to as Non-PetHioner{bemérged Company) and Network 13

"Medla & Investments Ltd. (hereln referred to as Petitioner Company}. The.
_ Court examlned the petltion; the order dated 19/11/2010, passed'ln CA (M)

181/2010, whereby the requirement of convening and holding the mestings
of the Secured and Unsecured Gredltors of the Petittoner Company were
dispensed with and the meetings of the_Equity Shreholders an-d Preferance
Sharehoidars of the Petitloner Company were ord;e_red to be convened for
the purpose of consldering end, if thought fit, approving with or without
modlficatlon, the Scheme of Arrangement snnexed to the affidavit dated

braseet—
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24/09/2010 of Ms, Shiipa Verma, Authorlzed Slgnatory of the Petitioner
Company and the publicetion In the ﬁevi.rspapers namely -'Statesmén_"
{English) deted 28/11/2010 and ‘Jansatta’ {Hindl} dated 29{11}2q1ﬁ .-
contalning the advertisement of the notlce convenling the sald meetings End )

the reports/afﬂdavit'.s_ of Chalrpersons showling the publlcatlbn and f:lespai:ci1"
of the notices convening the sald meetings.

. The Court also examined the afﬁdavitfrepfort dated 20/09/2011 oflthe-
Reglonal Directar, Northern Reglorlr, Minlstry of Corporate Affalrs and
observed. that the observatlons/ob]e‘c.tlons raised by the Reglonal Director.
did not survive. I

Upon hearing Mr. Kldhesh Gupta, Sr. Advocate with Mr. Tarun Gupta,
Advocate for the petitioner compa'nﬂr and Mr. K.5. Pradhan, Dy. Reglstrar of
Companleslfor Reglonal Dlrector_ (Northern Begion} and In view of the
approval of the Scheme of Arrangement without any modlfication by the
Shareholders and Creditors of the Petltioner Company and there being no
Investigation proceedings pending in ralation to tha Patitioner Company and
the Resulting Company under.5ection 235 to 251 of the Companies Act,

_1956’ . . . .

THIS CPURT DOTH HERéBY SANCTION THE SCHEME OF
ARRANGEMENT under sectlons 391 and 394 of the Act as set forth In .
Schedule-l annexed hereto and D(:;tﬁ I'.nereby declare the same to be bindlng
on all the Shareholders & Creditors of the Pelitloner Company and all
concerned and dgth appreve the sald S5cheme of Arrangement with effe:ct
from the appointed date l.e. 01/04/2010.

AND THE COURT DOTH FURTHER ORBDER:

1.- That all the properties, rights and powers of the ‘Demerged -Undertakl'né*
of the Demerged Company specified In schedule-ll hereto and all’other
property, rights and powers of the ‘Demerged Undertaking' of the




Demetged Company be transfarred without further act or deed to the

Petitioner Company and accordingly the same shall pursuant to Sectlon

394.[2} of the Companles Act, 1956 be transferred to and vest In the - '

Petltloner Company for all the estate and Interest of the ‘Demerged
Uﬁdertaklng' of the Demerged Company thereln but subject heverth_eless

to all charges now affecting the same; and

. That all the liabllitles and dutles of the ‘Demerged Undertaking' of the

Demerged Company be transfarred without further act or deed to the
Petitloner Company and accofciinély the same shall pursuant to Section

394{2) of the Compenies Act, '::1956' be transferred to and becorme the, .

labllitles and dutles of the Petitloner Company; and

That all the proceedings .no'w pending by or agalnst the. 'Demerge.d
Undertaking’ of the Demerged C.;:mpany be continued by or agalnst the
Petltloner Company; and

. That as per ctause 7.1 of the scheme, upon coming Into effect of 'tjh'ls

scheme shares wlll be issued In t!1e fallowing ratio:

7 fully paid-up equity shareg of -Rs.S each of resulting company to bé
Issued for every 50 fully pald-up equlty shares of Rs.10/- each of
demerged company, helld by the member. ' :

That the Pe.titior.mr Company c!c; whhin 30 days after the date of this
order c.a.use a certified copy of l_:!'_lis order ta be dellvered to the Heglsfrar

of Companies for registration; ant.:f

. It Is clasifled that this order will not be construed es an order granting

exemptlon from payment of stamp duty that Is payable in accordance

with law; and

7. That any person Interested shall be at lberty to apply.to the Court In  the

above matter.for any directions that may be necessary.
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BLHEME OF ARRANGEMENT
BETWEEN
INFOMEDLA 19 LMITED
(DEMERQED COMPANT)
AND

HETWORKTS MEDLA & INVEOTMENTS LIMITED
(RESLILTING COMPANY)

AND THOIR REBPECTIVE OHAREMOLDERS AND CRGDITORS N REGPECT OF DEMERGER OF
PUBLEHING UNDERTAKING OF INFOMEDIA 18 LIMITED (NTC NETWORKIE MEDIA & INVEATMENTS
LIMITED UNDER SECTIONS 331 TO $64 READ WITH BECTIONE Yd AND 100 TO 103 OF THE
COMPANIEA AGT, 1088 .

PAEAMBLE

This Schame amala 1o nk and other identifled busingason ,

('Demerned Umhrhkiru' ap definad Mur In thia adlame) of Infamedia 18 Limied” Cimomediatg®) ‘nto -
Maxla & | Limstied "Mutwerk189). This Geheme olen provides for natlers connocied

Mﬂlh and s dividexd into the luloMnu four secliona:

Becilon A mroduction

" B D o0 A4 Uncartakd

Beation C: lasue of sheres’ Accouming treatmen

Section O: Cthar pravislans
BECTION A ~-INTRODUCTION
A Nmﬂ“lapuhllc Nimited company, Inbed on BSE ind MAE and e presently engaged intar alia In
ol averds {n ka E18 Mh’!}. lpcl‘b manageman {in ks Bpo18 division),
and hoids In Reted end unisbwd companies of lhe

Netmms group. Natwmtin & ono of indln'e Iudnu full phey rmad!s chnaglomantes with inbsresis (n
taleviaion, prinl, framst, Mimsd etertainmen, mobile nmlart arad alfled bimlsesass,

a. (ndomedia18 {s & putiic limited campany, iated on BaE ang NSE and s prnml.lf engagnd inter afa In
the o p o b . ) yoilow pages and  chy guiden, special
taragt pubiluullnnlf magazines, local pearch busl sl p x prnting

. Tha preaan] Schema Tvalves;

L Dmrsr(cnuudnnwnbaﬂl}ulhaf‘ d Underaking of Ind a1y o
|5MMaMﬁomumAnMHsdDw.

. ln coneldersiion tharead, baue of sharea bf uamw to the sharsholdars of Infomadiatf on a
hagln, in of p Act, 1056, the incoma Tax A, 1981, and
&l other relevent ks and regulations. -

. Caphal restruciuring of Imomeadiatd.

D, Pursuant © tha restructuring, the Camarged Undariaking would ba housed in MetworkiB, and the
managemar of companies I8 of the opinion thal the proposed damarger ehould bring aboul the
dealrod amount of ool and unkock value for Ba-slakahoklan.
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1. DEFINITIONB

Ins this Got , urlest ] o the ing or comexd Thersof, the following axpreasione shal
have the fodlawing meaning:

1.4 - Act”meena the Campanias Aat, 1858 or a7y satulory mediication or ra-snactman tharel.

12 "Appointed Data” means April 1, 2010 or aisch othar dirta sa may be approved by the Hon'bls High
Cou of Judeature al Bambary and Hor'ble High Coun of Dueihl st Hew Defht.

1.2 “Mor“ﬂmﬂdnlmmlheamal‘ of Hetwoxid or "-énm&vh
falavant and Inciudes any Comirtttes Gf the Eoand or amy parvon suthorizad by the Board,

14 “Common Pachites” thal Indu:le Ih: following prupnﬂm a'auh and Iiui‘lln of Irﬂolnndlnm balng

Unnd bry-ths Demarged U
+ ofiican of Infonexfni8 balng used by O d Unch g arvd Ramnakning Buel ]
. such other faciites as may bs mutualiy egresd b Infomediald end Hot ‘1q.

1.5 “Courts™ mesny Horrble High Court of Del el New Dahi In contet of Natwosk18 end Horfbla High
GourldJMmrDaannMIn euﬂ:’lu!lnbmodﬂﬂ (aru.uhdhrCaurmemhwlnn
In

s

18  “Damerged Undertaling” meara: - [

. publishing buslngsa Including publication of businass direciores, yeliow pagas & dty guidas;
. puhlicatinn dapndhl Inl-r-l publicaiion/ magaaines; S
. saarch i AT auch ®s www.eskmecam, www.asimedl end | -

Wk hLnm,com;
. any alher businoss exzapt Remalning Busl

being cered &n by Uifomedia1d on & going cancan basly, slong wih ol related Bsscw, Uatiitss,
righta. and obligatiora snd whall inclucs (withoul Kmitation) es on the Appokmted Oaba:

. alt properiiss and asssts, Lha o b Iode, owmnl-und
in or In k pmlml and | uunlingnnl of ‘whatsoeyor nalure,

wharascevor stusts, with al m doposhs, sundry deblora, Inventoriss, cash snd bank

l:lanou bills ofsatdmn:;e. roceads ﬂ'om BPQ businoss u mpaaﬁngt woonilg in ihe boohe

3
and agoncy of Infomadiall partalnin ioihef' ,“" -'"'ailolher s or
ilnmgmwﬁllnguutofwrelnhnhhr‘ d WUnderiak 9 i w‘llhal\ poct
dghte, powars, | charges, privileg fita; .

. al) liablities pravert and fulure (incuding the Kaliftas Illnoabh & pér Clausa 8.0 (c‘,l of lhls
Schema) urd the specific contingenl Eabltles In the 1]
Undortaking:

. al) rights and liconsas, all aesfinmants and tharedt, alf parmlix, mglitralions {nehiding
with Regletrar of Nmpapnu for Indln, Hee'bte Ministty o\‘ lnbmntim and Broadcaating ate),

:Iahts tlneludlng under any Iuttwrs of nfant, or wmy
W_ ¥ appravaly, enliiatients, doenses, municipal p

pp ) ! ! amu,hlmwwhuund

laaan - the fits of qual luuodbr" daid In relation to the

= 3 Unddertak rivh all other claima, righle and boneite ding under any

powmcfmalmylnmwmlnfomadllt!muhﬂmlomm Undartaking or sy

powers of attormay Jeued in favour of infomadinif or from or by ¥riue of any procesding
beiurealenu? quad]udkdatau&wﬂlvmwamwmmmmmmm Infomndiad2
wu-nurlv}.pmnand of every kind, nature and ductlp‘lrm ‘whatsoever, dghta lo
e and avail inbena, uliltios,
sleclrichy, water undolﬁer seryicoa, provisions, funda, banafia ol’nll aghoamonts, conbracte
mﬂmmnnbmﬂﬂoﬂwlmﬂ'ﬁm nmuclhnwiﬂ:nrrdaﬁrg!omnsmumd

Uridartaking: '
lﬂu-unmau—_u.»
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For infomedia 1¢ Limited

. ol amﬁam uf Infomediatd d Indha D i U
d by tha Board of Diectom of nomedlaif, Io be -munnelb;
mamd Inar In lduﬂun Iz tha Damarged Undoriaking;

. il dupesie end bal with & nLBMWmeedanddhurmhuﬂﬂumd
todios, cupmeny Bnd other anmest and or Hs pald or
mh:&lmhm divactly or Indirecly connection wih o ln ldatbn v Vv Damarged

i i

. all books, recoms. fles, papam, monwds of dord i d
programmea alangr with ek lcansss, mununh and back up anpbt rhull\gn. athar lnlnnnll,
daba wabos and ok derial la of presant and. formbt

b and wh cradd Informat nﬂ end other
mmmmmuwmm mmormmmmmmw
raleting |o the Demerged Urdurlskhg

paients and palan( wmhn-, durnenn names, logos, webakew, Internel redistratons,
ugruhh trade sacrots, gnd al clhar Imsresis exciusively melating o bw Demargad
ertehing,

bl etml not Include any asects or labilites rataling ko the Remidning Bustness of hmm1 a.

M Ia imancad fat the dafinhion of Dememged Undsrlnhhu under thia Claues would enabie tha tranefer
of all property, assesls and Bablitios of tha Dk of 8 o K W18

purasiam to thia Gehema, Ary Insus as 10 whelher nnymﬂcrlﬁabnypem]nl to o I+ ralalabie ta the
Dwnug-d Undertaklng ar not shell be deckded by the Boerd of Direckare of dnfomedial 5,

ar means ~Inf dla 18 Limled”, & oorpary within the
nmnlngql'tna}\é h'mrpmnwdonlhrw.wﬂﬂmdMuhmmmuﬂmmn.ﬁ'
Hna‘J_KB::uMMuu.Dag:rhtI\MJ.Mu 4ma;fa fncla, W:Mofmghwmaf
Informndial® from Mumbgl I % appr n prog

*Bfactho Dain” raaens the Inlql'hdﬂnonwlﬂ'lnlmau:mdlﬂnm and mitiers refermed to in
Clause 18 horeaf hirve boon Aifiled. Raforancas In thiy Gcheame tp the dale of “coming inta effed of
this Sctems* shall maan the Effactive Date,

“Ramaining Butlnm" meany I:he n'ln!.l'u rmﬂnhl.'! and all rolaied assols, NebhBies,
wic of Inh-mdllw tdhur than the Demarged Lhdofhkhg
e detined In Claves 1. B'_I

*Resutting Company™ or “Metworkil™ mesns ) {8 Madin & |westmeris ‘| d*, 8
campary kncorporated undar tha Al an February 18, 1089 wnd heving te ugldurad oG at 803, KH
& 007, 5th Fioor, Mercantta Houee', 16, Xaslurba Oandhl Marg, Newr Dalhl - 140001,

“Brhame of Aranpement® ar “this Bchoms™ ar “he Bchame" menna thia Scheme of Amangemanl

In hs presan famn of with any mexiifications made und- Clause 20 of the Hchema,

*Sgoiftad Date” means ihe dais to ba fxad by the Board of Dkactor or & committee thirsof, of

Dmm-d (')urnpunmI In mmhﬂnn wih Raeulting Company, for the purpoae of detmining the
d Company, o Ihuln sharas wil bé alioted pllmulrn to Clauza 7.1 of this

EXPREGSONS NOT DEFINED IN THI3 BCHEME

The expresalons which am used In this Schema and not dafined in this Scheths, shall, urless
repugnanl of contrary (o the contaxd o meaning harkod, have the tama meaning ysaikad (o them
under the Aol fo Sccuritos Contrects (Regululion) Act, 1058, the Depastiorles A, 1996 and gther
applcable Imwe, rules, requiations, bys-lawe, ga the cass may be, of uny sistutory modfication of re-
anactman theres? kom Ume to tme. In paticular, whersver refersnce b mede to High Cout Ik tha

Schema, the reforance would Include, if aperepiate, refarencs (o the Nalkonal Compsrry Law TAbuna -

RrﬂuﬂlaﬂlufnﬂmnruﬂhaﬂysathmhmumthmHuHhhMunwmu

T . all rt & all ke sppiications, rade names, °

. m"uamm
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DATE OF COMING INTQ EFFECT

The Beheme shall come inko legal oparetion from the Appalmed Dabe, Mough & shall be effeciive fom
the Effecive D,

COMPUANRGCE WITH TAX, LAW

This Schame has bean drawn up to comiply with the conditans refsling to “Demamper’ as: apedifiad
under the tax lows, hdudnn Saction 2(10A4) and ofer relevant sections of the Income Tax
Act, 1981, Indudlnusm Bt Section T2A. |f any teims or provistons of the: Scheme arg found
whwmmwmmummmamofmmmmaumdm whether as @
mumluflrurumendmntoflﬂworanijdnlurmm marpretation or for any olher resscn

the tax tows shal prevel. The Schame shal than siand

minckfiad o the extani detarmined nmmuyhmmﬂy\\lﬂiﬂia sajd provisions. Such modiication will
hewever tot affect othar parts of the Schame, and the power to make any such emandmantswhat yost
with the Board af Dlrectors of Network18. , .

BHARE CAPITAL

17,00,00,000 Equlty Sharak of R & auch 99,00,00,000
11,0000 Puerance Sharo of s 100 eech 11,00,00,000
. . 2,40,00,00,000 .
3.00.00.00.603
Paid Up Share Capital o
st.ﬁﬁs.géapn-:qw Shares of Rs 8 sach . Witvin] S
1,02,64,370 Frefstenca Shares of Ra 160 gach - ;
TOTAL XD 1:,153;4&_, R
0,00 Snares of 00,09.00,000
res of Rs 10 . 1,
TOTAL 1,00,00,00,000
T o
| 4,97,08 872 Equity Shares of Re 10 gech
TOTAL 65,7056 720
P Mocmark |4 Motia & Investreenty
For Infomediz 18,LImited ¢ e
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BECTION B: CEMERGZER OF DEMERGED UNDERTAKING
TRANGFER OF DEMERGED UNDERTARING
Upon the coming Inta effect of Iﬂll Bchame ard with effact from ths Appointed Daty, the Demargad |

shall, b th 4 In Soctions 381 10,304 of the Act snd-dher
pmnmnilukrhmbarmhmmduﬂlmuunyMuradu-dud.hndomuwdnwn'-

Ny, and be fered %0 ard veated In of be deemed B hawve béan rangfermed B
nndvuhdl 9 Campany, on & going banls 2 book velues, ed as tn bacomi as and
from the Appoinied Dula, the ,,ulFlall.lﬂng p #nd o vesl In Reating Company il
mmls.ﬂi&IMamuor bilgutiany of D ] Compary tharsin.

Al imanta amulmd br Inl'amodln'la uhr the Appd'md Dabs and prior to the Elhdiw Date In relation
o o

Cuﬂpnrwupmhmnﬂnmrmcﬂndulmuadum Wheta any of the aesels of imkombdbat 8 ps on
the App h d \0 Asautting Company have been sold of ranafered by

-ﬁu the Appainbed Carle and prior Io the Effactive Dots, suth agle or trenefor 'shall be
deamed fo have baan for and on ol of Resulting G .

In respect of euch of the asssts of the D d Undirtaking {mantioned in Clauss 6.1 and
Clouse 5.2 above) as are movabis In Neturs or are tiwrwiss capablo of tranafer by manusl delivery,
by paying over or by endorsement and delvery, meemwbewdohamd paid ovar, of endorsed
and dellvered, bynemquadc;:mpmvandahﬂlbamanupmpody wauliing Company as sn
intogral part of the Damerged Lind itatt. The "mmrshhﬂmmcmdtn
tuka effact from the Appointed Dato MMManganydeedwhluumﬂdobmwmforme
same. Such delivery thall be made on a date mudually agraed upon bat the. Board. of Direciors of
Demarged Company end the Board of Diractors of Rasulting Campany.

In reeped of of the O o Lindertakl mm&mnmuﬂnmﬂﬁo\m,

shall also stand transferrsd to ard vesied in Reautinp -

Ird.ldhglundrym on.ulmdhghmnndm:,ﬂaw.mlﬂjhmherhtmufar .
Govesrynant,

yalue o be bank ¢ und W amy, with Bemk
Govemnmanl, logal and ofer authorities and bodas, amtomers and_other- perscns, § shall not be.
necessary to obtain the coneent of any thid perty o other W!ﬂﬂ in oflar to: ghve effect - the
provisions of thie aub-cinuse, and such transfer shafl be affeciad by nolce i the gonosmed parecns,
arin sy manner as may bs mwualy agresd by Damerged Carhpany and Rnnmnu Sompany,

Inrupadol’luthofhnmdhmmwmﬁmoﬂlwmmawmmmh'

Clauses 5.9 and 5.4 above, the same ahell withou! amy fwther act, lnsirumanl o deed, be mnefered
mardmndhand!nrbndnmnadlnbnmnhmnmdvuud'hﬂuulﬂngt.‘dnmpuruunlfn
the provialons of Bection 364 of the Act and ofher eppicable provislons of law,

Ithhsnhydaﬂlledhthe lning Bual of D G ahall unger the

pary, Hols\rllmund'lng urMhIrq 0 the- qnmary provided In the Schema,
huu.ﬂqntmh daf y (n is 8 oludocrsﬂnnmwudi.tmdaror
dpose-fi the Remaining Businecs d.mrg tha pendenzy of Ihb Sk or on wuch me

and cxewdibiona as may bncbumed |

.

Forﬂleavddamtflhllb! and withoul prejudice £ the penérallly of the faregaing, I Is clartfied that

upon the coming Imo effoct of this summs. In sccordance win the provigons of ralavant lews,
consants, permiselon, lcansea, cerifficatey, authortins, powsis of sitomeys given by, leaoad o OF
epculed it hwulbemerood Compearty, nl!d the rights and bonafis ander the aarna ‘shall, In 3¢ Wr
ak thay ralaia 15 tha Demerged Undetaking and all other Interasts relating ‘o activities camled on by
the Damerged Urmrl.aklnp. b ransfarred B and vosted in Resutling cmlparnr

In 20 far as {ha varoun | th L heldiee Qraud L for liny), qreamis,

upecial tahm and nther benefits ar priviagas grnnbd hr an)‘ Govmml Loy, locsd mm or

:KMoemn.qWMu'nllhdof ‘the aamw ‘shall,
furthor ec or dead, n oo far oo ruln.lnlnlinDememnd Undertaking, vanhlﬂhnndm

avninu::g Rasulting Cunpmy on the aame isrma and condiiond,

ParFotwix 16 Moty & Tovearmancs Lid,
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58 U h dartled lhal. npon the mmlng 3 uﬂod of tha Schome, tha lofiowing llabliles snd obligetions of

inted Daty and being & par of the Damenged Uridartsking shall,
Mmmwhmsrwwdm\nand whall sand renafertad to Reauling Campaty:

@  thelblien which arose aul of the activides or tiona of tha Demerged Underiaking;

1] apacific leans or bomowings reieed, Incumed and uslzed sololy for fhe sctivitios or aporeiiona
of the Demargad Undarlaking: .

) In capos athed thon hose redamed Ininluh-dwul(aj md{b) nbuw. propoitionite partuflhn
glneld or n'u.ﬂlpluwu hmruuir@ and fatiitla ta. the
uhhﬂl he yaiue nl !'ln ayzels l.mi?rm'ad

undnrmhsanmhmwmmm“maofuaumdr‘ pary L.
before the damerar, =

510 Where any of the Habfiiae and obh af Damerged Gry an on ibe Appoinied Dale desmind
mbewmwemaonuumnq Company have been diacharged by Duymerged Gompany ‘eftér the * -
Appuinied Date and prar to the Efectiva Date, such discherow shall be desmed (g have dean focand - | -
mamumofRarimGomw. Furihar, al!nanlllablﬂﬂuanﬁ bilgations uttzad ty' O d .

Compuny for the op of b after the Appolmad Dite and prior 1o ths ‘
Effactive Data, 1o tha sxient titey are mnndlna an Ihe Effoctva Date, shell atse without any further
act or deed be and stand i wany end shall L s lablktog and
obligations, .

a1 Upon the coming inlo efisct of thic Sch lared ¥ for the sake of convenlence and
towards faclilating singlis polnt creditor dlsehnms, e Pﬂnlﬂ? ubuuatbq ] mleem' repay ard provide.
sscurity In retation 1o the Y mudty
the amouni eguivalent to the parion of gane !ormsmpwpnu hnrrowlnnu pq'tliimiokmmhg
Company &g o iha Appoinud Dals amt delermlned In accordance with Clmisg §.0(c) shad ba payabile
By Resuking G Sush t by Raguling Company to Damiargad

campnny lprlndpal. lrrbemi or oﬂ:ar uoatu} shall ba mads one day arioc 1o the dua date of payment by

BA2 ¢l furlher dari‘!sd thal the secudlles or oneumbmul cmﬂod with mped to Itnh!rﬂas ratained hl:r,:
il sin

Damarged Company over the assels
the Efective Dale and Ihu Rapeia of Damurged compaﬂy |hnl be oﬁmd an wcurﬂy for iabities
by D f the greated with respect i
lizbiitles ratalnad by D Company on aasets of Rnrmlnlnu Busineas shall coninis lo subalat.
Similarly, securities or cneumbrancas emmod with mped o hhllllu trankferred ta Resulting
Company avit the sesats of D & chall el d trom the Effaclive Dute ind
_Ihe aguats of Reautting company lhal ba cfferwd ae uel.n-lly for Ilahnliu tranwferrad to Reauliing

Nohwitt I, 1ha Board of diractors of De

medged
Gmnpany end Regulitng Gompeny snal discusa end make “ppropdate ammngements with their
croditery for offering mecesnary securiiios or wnnmranrae In reapact of the bamowinge held by
respaciive companios.

513  The provislons of the Schome Insafar as thay relaty o the digcharge or subsiaban as
conlained In Clae 5,11 aod 5.12 abowe shall opefate sobtwilhatanding an: W the contrary
contained In any dsad or writing or the biras of sanclion or Boue o diw ' documant, &l of
which Instnuments ahaf stard modifed andhr supsfiedad by. the hrwnhg prowisions, s

KT wnu,,‘ to ihe p of the faregolny o mupmmmmﬂsuuruus
1 C andRaaulm O shall of do
dluadatﬂdndnasmqbvmldnd I-dudlnghﬂﬂnuofmurypmhuﬂm
modificationds) of chaga, whh the Reglekar of Compankas, o pive fomal affact io the sbove

provisions. ¥ required.
418 Upon the coming (nip effect of s Schame, the bcmwi] fimie of Resutting Onmnnr i e of -
Secion 209 (1) {0} of the Act shall be daamed withoul sny wcd or dead b have been enhanced

by the agaregate Fahiites of Damerped Company which are balng tranafemed to Fasulling Company
pusuen ta the Bcheme, such Fmile belng naramantal to iha exatig Imhe of Flasuing Compay,

whth offacl from the Appointad Dire. —
' ml
For Inforpadia 18 Limited Mot Eovetinss Lty
Ub’-‘#’"‘ @wggL
Avihoria ¢d Signatory ’ e e by
. frae CoM N
d‘ﬁad e . ' . e




=
~

&19

B.AT

7 B18

62

&3

a4

(0

pLid

Gulject to the other p J of ihls 8ch all i asl PP i

regletrations and fign cactificates abtalned by Damerped C hrlh‘eoparallomufm

ompany
Dermarged umnakmmmmm Camerged Company lz enilifad bo bt ralutian o tha :
Underiaking I tesma of the varloua atatutes snd/ or schernes of Union and Siat Govemments, shail
be wsunbls ] nnd mt I Resuling Company, withoul any futher Bot or deed and shal e

e d by tha sutholes. conoemed thacewkh In fevour of Rosuking: . .

Comy smmo-' ged Undaraking will be kanstwired 1o and vextsd In Reeuiing Company

a3 a gaing ponosm, without any breok o Interruption In the oparationa thareof; Resulting Compeny -
ahak ba entiiiad to tha benefl of al! wmrllmm. pmwum apprwnla ourmnu ronguona and

no-objectian cerfcates and to cany on and hg-on
tha baois of the same upon this Scheme banwmngal’fwllm

Il #2 harebry alarfiad mmthﬁrdulaumwMWu of the Demmummq ahdlhs s
ol valusa appaaring L the booka of perry a8 &b the Appolnad Date which - |

unselhr!hhﬂnd:dru thenlafl" gad L ¥ 68 of the alose of businean hours on
e date E Alat - 3 Ditls

¥ p he Ape

it Io also agree that Domargsd Company and Rassing Compaby ahatl mulialty discuss and amr"

It euitabla amangaments for shexing of fucd|ithas,
any other cammon Imuadud proparty rights. to the axtanl conaldared NECOAAATY.

HEMAINING BUSINESS TD CONTINLE W1TH DEMERQED CDHPAN\'

Tha Remalning Bualnass and all the avseds, lnhlﬂﬂn nnd uhllgulion- plrtlhlnu thereto shall continte
10 baiong to and be yeatod In and ba d by the

Furher,
] all lagal, civl] or ormi (Includ Ing bafore any stalutory

o quaﬂ-}udluu wlhorﬂy of vihumlj, by o ngalngt the Dertvarged Company under any alatute,’

) Dats of which may be kiwtituled at sry ke Lheroaker; ard
Ins amch casg relauna o m Ramalnlnp Busintss [including thoss refaling to any pmpony, ight,
powar, Iluhﬂity. nblgaﬂnu or d:n;l of the Demerged Compaiy iR respact of tha Remakiing

Eﬂ‘lch\mnm TheRasqu.hu compl.rryd'lnllnmwan‘lhompmdbh o iabila i relalion to
iy auch Sagal, Laoation or other b agalnal tha O g pany, which relate to
the Remaining Bushoes.

] i proceadings an iaken agatnet e Reeuling Company in mnped ol.thes mattary uhrrer.l oin
sub clausa () above, i shal defand the aame in acdardanse with the. sivice of the Oemerged
Compary und el e st of the Demergad Sompany, and the latter =hell reimburee- and
inda the Aasuting Company against @ coota, demoges. Kehifeo and obligatons
Incumod by tha Rasulting Company in raapect tharegl,

With e¥ect from the Appoined Data end up b and Incuding the EReclivs Data:

&) the Demanpx! Company shall vy on and shell be deemed to have besn carrying on el
huninges and ralivities retating (o the Ramaining Businass for and on e own bahall;

b) all prafita g to the D or boa ar Incurmed by & (ncluding the
offect of taree, Hw.ﬂ'nmﬂrdnﬂmlnhwd Auainaas shedl, for e purposes, be
muashmorbuua as lhe case may ba, of the Damergad Company; and

] afl saaels and p drec| by i D d C In redation %o the Remaing
Businean an and allnr the appdnind Crata ohak bnrong fo ahd continue b mrnnln vasled in-the
Dumnmad Compary.

Upon the coming ite effed af thin Bdulrnn. Oururpd Company. and R &prmr shall ba
anfitied 0 une afl peckeging, point of sale mbtedal,

dokures, videg ol dtnrpuuldlymml ummmmmmwmmm
giharwite ariterd un under any ptalres repiilons, HY auch Sma as ol of such packaging, Jabats
clsurns gip wro axheusiat

Forlnlolemlhd For Hetwar 19 Matlic & bavertnniata 1t
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SECTION C ~[28UH OF SHAREA! ACCOUNTING TREATMENT

IBSUE OF BHARESR
Uponlhemnﬂngl'nomuofﬂw““ and In pr of tha d of the Damorged
Linderiaking into Remd K thile Reauking C y shetl, without eny

Murnawdmmdmmwmmuwmm:wumwmmmmmuw

ml‘orred:;as the “Nm Equity Ehares (m D-mwgsr") 6t par on @ proportionite basla 10 'wath -

¥ whosa name I recordad in the-reginter of members of the Damergad,
Gcmmyuhdmnomwmmmapodm Inv iha ratla of 7:80 ie., saven fully paid-up
aquily shares of Re 5 each of Resuling Caoripany to bo\uued for every fifty fully paid-up equity
aharea of Rs 10 each of Bemengad Company, hald by tha memizar.

Howaver, H s chrified thot New Equity Bhares an Domnrrr\ﬁllmlbe iuu-dln reapaci, of the
wquity shareg held by Talerviaion Elghieon Inda Lindbed (“TV18"™) In Du'nergnd nunpnmr i vlaw of the
proposad merger of TV18 'Ml.h Resuing ©: undur & i, which
efial laka affect ftaly pricr to gerof Demuwd Undertahding Inta Raaumnu Campany,

Tha Hiw Equity Bharan on Demanger to be lsusd snd alotted pumisent to Clause- 7.1 shall fa alf
roupacts, mnk parl passu dom fho Epactied Date with the exleling equity ehages of Reculing
Company, save end mae In relalion lo dividends, I amy, o which Inoy may ba spiltied 1o, s Bnd
frem ths Appofniad Date, .

Tha NququbrsrurumDemmerlnheuundmd afotted in byme thereal wifl bo subjed (o the
ralovant Mamonndum end Artiaiss of Associstion of the Resullng Company, and shall, subject (o
mmmnm n gd apphcable procatures, b llated on the stock exchinges where Resuling Campany ls
cume 8

The shars emtlament ral.lnpedlhd In chum T4 ahdl ba auflably adjuslad for canges in the capiel
of aithar R ¥ ¥ posi the date of the Board Meeting
the 6ch “‘Iho" Mﬁwmm“hemlum‘ldldhru

and mmdk:lullun of sharas, Al euch adjustmants (o the sham ertfeman Mtio shal be deamed to ba

n-madaulnsanlmmnorﬂusdunsupmmmrllnwﬁmbymeBcardal‘DIm:mar

bath Réawtting C y nd D Y

In tasa sy membar's holding In D camnyhmmathmmbthemmqenmhdw&
lrwmofunuqdwmmﬁunmc«n ,Rau.lﬂm Company shal nal isson fractions! shares
kuud! mber tud shad fidetod squity shams o separale
d by Resuking Compar Inmdbahul!moqhdlulmmwo\pmuhn
rmnmﬁhnammnﬁhimmmrﬁodwwﬂmnhMlﬂuwmdl
(akar deduction of 11, If appicable) ko fre membem of Damerp pany I propostion (o halr
fractional emiRfoménts.
m»farasmaalotmsmofmmpmmwmmuﬂia wach ber of fha Dy d. .

compannhalhmlrnopﬂonhbamwlud.bwwhpnoumtomwnhdoumwmarbnl'nre
mﬁahumwudmdmwﬂwBMafDWmﬂwﬂmMmcmw.wmeme
shares altier in physiesl certificats form o In dematerelized form. In fhe guant the Resuling

Company dosa not récefve such notice or requisite delsils, Inmpadofanvmmhcr.mamﬂung'
Company may afiot sheres i dematedalized form 1o the extent R has the naceaxary detals of the -
aecourd halder for lsaue of shares ln dematarielized form and In raupect. of other mambers, fasua.
sharg Gerlificstes In-physical form. Ir respact of thooe mambirs axerclsing ihe optian 1o recolva fhe -

shures In dematsdalized fortn, suck mambers whall Kave openad and mpintalned an wcoount with a
da:slall:rv participant, and' shall provide such otfar confimatken, infonmiition smd detafle as may be
red,

Equity ehnm 0 b laaued purum o clm 7.1 of thix &mm, L wq‘ any wquity sharoe of

Demarped Company ‘which 1a haid In under the Beclion I06A of the At or
atherien, ghall ?ondlm whclman or uﬂhmm d dspua br ortier of cuurl or othervise be nau by
the app d by Resuling Comp

Inhmmdmbdmwnﬂﬂhnmvnldmm mm.mmlodgadwmmmfv.
ony shor the Board of ary commiae thereaf of

o wed C ,_,muhe P A In ppropi mmuwmapednsd
hlluﬂhlhw]_‘

Authoriaed Signatory
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Dalo or the Effeciive Date, ga tha case may be, ko effechurte auch a trahefar, as i such changes in
nnlahmrl halder ware oparitive as or tha Spacified Dats.

T8 Inrespacl of Lhe atock emftlemants urentnd by the Demergad Gompany, ¥ any, undar uny of lh&

omplayess etock aptiana ach ar other. plans to allghia particlpanls which'
hava not basn juad drd ace onquMwDatn.mwdngaperﬂdpsmuhﬂl
In lleu of tha stpck entitlaments held by tham In B i (' . ,M .
Opllons™), racslve oomesponding stock entilismants In Ihu ling G In

sccordance with the shars sxchangs rafio (m dafinad In Glause 7.4 Eerelnbeiara) o By muy-be
:fetﬂTﬂlg by tha Compensalion Committea of Network18 with tha objeciiva of presetving the interest
OyEas,

710  Upon tha Bewe of Now Equify Shdres on Demerger in lerms of the Scharna, the mﬂsmd
Bactlon 81 [1NafunMshallmdeermdhhmhmmﬂaﬂﬂﬂnurﬂuun\luwuahﬂlhm
Inlagrsd part of this Bchema.

711 Upon canng Into affect of this Scheme and with effact from the Appolnbxd Dete, tha Memorandum of
Amsoclaion of Reauling Campany shall be deoiried o be lmundud Io Include thersin the relevant

clayses fam tha anﬂm of mmm t‘MDA‘) of | iing tham L ity
on the bush g b hershy clarfied that wuch emendmenl sl be
'-hmbun- iartak, aumlmﬂpuﬂdﬂlln and al uf the

Ay, the p aibad under Section 17 of tha Act shak be doomad b have Soen
camplied with and no ndctonsl abaps are maquired,

Accordingly, upon coming Into ehiect of thie Gcheme the foliowing causer ahu'l ‘be deemed I be
i:lunw in the main objoecty cfeusa of MOA of Rapulting Company rebtad o carying on of publishing

+  Tocamy on the bunloess of prinfers, publidh arflsls and odvertining agends in alf iz
bmaches.

+ To camy on buslness 64 Frof tshan of any  § i pazs
Iuainoss diecicrnd, MawammWMaMmmm

v To camy on husk prhlws. colour

mmmm Aifk
photographers, phmwmmm pfwmmprmm [ printary,

pitnters,
anmmﬂpdm Aocount book smakers, mmmmmmmmm "',, L
hinders, fac a;wmmm«mmm 5.
parmmnrmdarmpa,ﬂm'rmand cards, CE
boakmm. mddeammormmwbmwacrsmw_
anm:wuﬁngnoramrormmm forogolng, of any of tham or connasied ifiera-with,

6. ACCOUNTING TREATHENT

a1

{a} Upon tha coming into affect of tis Scheme, with offect foth the ‘Appoinied Outa, tha book
\mua af the msh and urmu af the Dermme-d Undertaking, ol the coas of busingse of thi-
day | femed o Reulling Gompany. shell be

mur.udlmmmehmltvduoafhnmarnilhbl.lhanmnmuuedcompw.

[:H Theagwwmafhrﬂuufaafhnr d Underiakin g In the books of.
of the D lnlheﬂnnmlnu comnnny nhcrwadby
Mdﬂh!hnwﬂf’mﬁlarﬂm g af [ ihe dose af buskhens

of the day D the Appal Dm,ehnflln i qalullhe W,
n the order apocifisd, \oheﬂm\muhed )

| Capial Reaarve Account; ahd
IL Sscurilas Promium Asount

(3 Insofar aa Mie i mukip ! 4 ta In
Ohumﬁsnmmmmalmmwhmmummhm
Rezulilng Company In ther of this

' m"mim
m';m

i s
AR R st e -a-"’J
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{d) Pursuan ta the provisions of thin Schome snd Socilon 100 and &l ather applicabin provislone
of the Act, the reduction in Ths balancs in ftlen Premizm Accound and olher reearyes as
par Clauge (b sbove, aw the case may be, be effscted ac an integral pan of this Scheams
only, Ba the same doés not Imvolve aither dimimtion of bty io respact of unpaid caplal or
p&yment t0 ahy sharsholder of any emcunt paid in respect of shares lsxued and tha order of

the Courla thia Schamna shal ba d d to ba @n order under Bactian 102 of the
nﬂmﬁmhuhnduﬁm

Y app be potelred by #he Demarged Company from He
sh.“‘ and ot quired, fy the Schame ahall siways dewmid 1o Includs Lhe
anpmalfmmqumwbemm undw Gaction 1@ arld the Dernlmad Company
Mnunwﬂlbﬁoulgadlnulh‘n ool idars and for

ing thelr ) the recuctt owa-ﬂﬂqunhm}\cwunl.uundusn
oy be, unonhmﬂdodlmeh

Nobwilhalandiy the raduction In caphal of the Demerged Company as ok I, 1 shall not

bes risquired to add “and reduced® a8 suffix to La name.

(a} Upan the mmlnp L] sﬂ’ad of this Bchema, Rnul!ru ccmpmr shall rocord all the arsats end
liabitben of O» of this 8 al: teir
mpaduhmtvam:mndappumlnlhhmlld i of O ped Company

y bafore Lhe Ap :
[ The differance betweon the aasvis and Inbhles ferred to the.d nf'ﬂ!s

Domorged Lindarimking to the Resultng Compsany, duly aﬂ,[mud-lor foca vilue' of tha New

qu-ll!' Shalas on Demerger Iseued pursuant Lo Clauss 7.1, and wiita down of the Invastmiant
] lo Rlr vahm shall be wiitten aff by Redulting

Oompnny ugalnul the Idlmﬂnn. I the ordar epadified, o the exiam required: -

Iy Capla! Reserve Account; and
L] Bhare Pramium Account

It In hershy clarMed thel al bansechans daring the parlod bebwsen the N‘xd‘lltd Date and Efectlve
Calta mieting lo the Demerged Underakiy] would be duty reflectsd In the Ananclal daimems of
Resuting Company, upon the 3chame coming inta effect.

Pureuant ia the mmdm:mm and Sectian 100 nnd lllulhar pplicabla ;lvvlnlmnaflh
Act, 1 d by the din

the amound of
In the batancs In Sacuritied Pramium Accound ami ofher reserves LY.Ly Qmu“(b} abaw 25 the
caea meay be, ah.aflbeaﬂedsdasmmwpmafuuladnmeonly.uusmdounulhwdn
llhar dimdnutian of liabilly In reapect of upy mpnnlurpmamlnnrzahurnmrd-rdwmm
pald by reapec] of shaney sdued and the rof the Courla Botems ahal
to be an order endar Saclion 1mdﬂwaﬂmmhMudim.

Toe , % 1o be obtainad by the Rseulting G from Ho sh iar
and Ired, for the Hch hall alwayy deamed (o ncluda the approvel / consents.
mql.lrdhhu:ﬂnlhdnnderﬂednn(Mamummﬁanmmﬂlmlnwshﬂlbenwgadb
ulllura g of and o]
lon of Sacurilea Presnium A yil, an the case bnay he as comemplaled ' heroin.
Tchemmmmmlnummhhnm nlharmtundru Hons bty
Ihe D Incluting Lhoue batwoan appdnhsd Deln and Em\n‘nm .
iaugmdhfﬂloumedcumpnnfwﬁunmi‘ parry tha odl the the-Act and

m-wI ciher appicable law with respect to such amounts shall e deemad to have basn duhf cemplbed

Notwittmianding arything <ootained in Clauss 8 hereinAbgvs, tha Board of Direcion of the companim
;ﬂanmwb“ﬁmmhuwduﬂubﬂmhahrmrm s may be doamexd o1,

: tha p Simndads aund by the Inetituts of Crariaret
A of Indsa aind apaticatt by acemy
Far infomadla 18 Limited Por et 19 16ns & Ervarecmeats Lt
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e
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BECTION D - DTHER PROVIEIONS ’

LEGAL PROCEEDINGS

All Jgul or ather provesdings of whilsosver nadure by ar egakst e De d Ly
andf ‘o arising oh or afer the Appolnted Dite and ralating to the Domarged Unduﬂakha qr tta
propartio, sacals, dabls, labilities, duiies apd.abligatons, shall be continued andf or eiviorced untt the
EMQD:‘IeudanlmdbyRasuﬂhncompmymduam&ommeEﬂudmnm:hulbe
continued and enforced by or againat Roeullfng Company In the same mannsr and bo the ganis axdent
89 woulds or might nwve been ooninued ahd enforcad by o againat Demerged Company. On and’trom
tha Effactive-Dats, Restiting Gompany shall and iy, If sequred, Inttiate sriy legal proceedings In s
name In relation 1 the Demargad Underiaking 1 the same manner and 1o the ssme axtent as would
or might have been Inftisted by Damerged Company. )

CONTRACTS AND DEEDB : .
Subjact 1o the albar proviel of !hlu Sch ol deads, bonds, aqraumants Eumrim
policled and other At nwlure 1o which Detmotged; Coem

mmmbﬁwwmbamorpdummwlsapmandwbohuhnotwnﬁaﬂqctonlmﬂww RN

Pate shal be In full force and #ffect againat or ln fevour of Reduiting Compary, 84 the case. may

may ke, -
andmlymmfwmdw«audnﬂReeum%mnyanmhmdeﬁuMmﬂ Inaleod - oF .
erged Company, Reauting Compeny hid bean a-party thersto, Rmmc&npanympmh: .

lntnmdfor&mmwumwudoeds.Mﬁmlwannuﬂmwmrmany
to which O , i

[
party In order to ghe lormal sﬁndaolm provisions of this GMB.HW raq,u.imd ar It wo consldure]
shal ba ¢ d to be ] any wch deads, Witings:
croonﬂrrnuﬂom bnhdl’off‘ 1 and to i or canry out sl formelties
Taguired onthepartofnanurwd Gampanyioﬂva effact i the provizions of this Schemma,

BUBINESS AND PROPERTY IN TRUST

MaMMMAppdmdumuﬁnanmngunm

1] Domamged Company (to the sxtent of uwummm) shall comy oft and be
doa'uudlnhlvlmﬂdmlnhndmnrumﬂalandwulhndpnuuudolnllme
aesete wd propartias, In trusl ko Reaull wany and ahal for the eame b
Rasulting Company.

1] Incame o prof acoruing of arksing Io fe Damevged Undweisking and »i coats, charges,
axpenayy and loasss o taxag Incurvod by the Damerped Undectaking ehill for all purpoaes be

traated ba te incoma, profits, coste, charped, expansas and fopses of taxos, an the cagg mey

be, of Resulting and whalt be ta s Reaulting Comparry kir being disposed
off In any manper 4 1 thimcs M.
CONDUCT OF BUBNESS

Whh affect rom bie dete of approval of the Schame by fs Board of Directors of Demergad Company
and upto the Effective Dale:

i . Demepas Company (o tho astant miated b fhe Demergod Undarlsking) ahall carry an ks
busirsss with reasonabie diligance and In fhe aerme mannsr w8 A had been doing hitherto fore,

andi:lu-norgadCnmwﬂ!llrmdwnreuhaluﬂallyumwh‘ e of tha Domerged
Undiaraking, excepi wilh the written ATy
m mmwmnnummmmn of Reaulling ©
chargw or ary bl aciivhy of the Demenged Urdorta‘ldnc,
(nchyding ‘pmperm w«mmuhnammuwm.
copt in the couras of
pcﬂowwhedmﬂnmphmofﬂwadmnbyimmmnkmaofw
ripany 12 Mty
& Frrvertmens Tid,
For Infornedia 18 Limited
a7 [
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For Infomadis 43 i.-lml'i.d

@)  Demerged Campany flo the axlent of the Demerpet Undansking) shall ol wihout the-wettian =+ *

arcumenea of Rasufting Compeny, very of ader, oxcepl In the oxiinery course of fie budnese
ar pursuant to any pmaduhg obligalion undestakan priot to the date of accoplance ofthe.
Scheme by the Bosed of Diractas of Damerged Comparry, the ims and condions of-

aemploymont of ety of Ne employ nor ahall K dude sattiamant with emnloyeaa,
SAVING OF CONCLUDED TRANSACTIONS
Tha traneiar andd vesting of the anpety, ablities and ctlgatlone of the D Undactaking anc the

cuntinuance of procesdinga by or lqalrul Remiting Companry shal nol sffec any trensacton o
procasdings already conchided by the Damsngad Undantaking an or before Whe. dats when Demergod
Comparny-edopts the Schame In Kia Baerd mesting, snd after tha date of auch adoption L the Etecive
Darte, to the and and rard thel Resuling Company eccopta.and adopds el awte, oo ged Lhings
done and execaiad by tha Demsarged Undartaking in respact thereto as done and- axneulad on behalf
of Kaelt.

BTAFF AND EHPLD‘I’EFS

Upunlha&dumnmmmlmem ol elaff snd omployess of the D o 1L shall be

df to harve L slelt and y Rw.rllhg Company without any break in their sarvice.
and on the besly of continuty of berion end the L end condflans of halr employment wilh,
Resulting Gompary shall not ba tass frwourghle then those epplicable (o tham with raferunm o
Damarged Company on Lha Effactive Daie.

Upon the Schame coming nto effect, the of lhe Y who are smploysd who fell under
Cisen 14,1 nbove, retating to the Provident Fund, Gmatully Furd sid Penslon andfor Superannuationt
Fund and alw other Fund, nhnﬂ be Identified, dutem'llned snd u'msian‘ed 1o the reapective finds of tha
and th ik 1o hava ‘mbribers of such fruate!
reapoct)vehnda aetwbynhensoullhu Cumpanrotmupundermamm provisions! echames
tramad by Life Insuranse Cerparatian o any athar queliffed Fewer, The Dermarged Company and the
Reaulting Compariy ehali co-oparats and inke ol such slepa ue mny be nacesary ta give effagt to the
priwielons of ée claues, with the end and intant that tha L are p The
nsmmdcompanyaurouw sinrdd In und suppottm Reculting COMPGN'. guring the periad thal the
Funds or employ o 14 of Rasultl y are gat up, subjact to applicable lew.
TAXES .
Each of the Damerged Comparty and the Resuling Company ia expresaly perrnlmd 1o file¥ reviea their
mmmm.mhm.mtwwluemwm.mu.mm cthor glatutory
ralurnia and fillnge, t 1o the sch notwithatanding that the parkad of
L mlslnq such ruturnl may have {npund, Fudthar, each of the Camerged Company and the
P y pannitied & amand thak TDS cortifoates and shall have the rght 1o
dalm umnd ad«ranee lax mdlla. Mﬂ'ilmlclng m creniiis, set oﬂa. banafil of eompllncm and
adjusimants miafing 1o el from the Cate. H In
apedﬂcallydadaredﬂm&uuxeddwu peid by the Demergad Company or-whiheld on ke batis!f in
ralation to the Oemenied Undartuking shall be dosmad to be j hotmufmh paid by the Resiling
undlmﬂmlunuccmnmyihﬂbamnhdhdanmhofwmu
aganat He taxf duly Eehilly potwihelsnding that the certificates/ of other d ts for
paymat of such laxes/ dutiaa are fn Ihe name of Rasultig Company,

CHANGE N CAPITAL 9TRUCTURE

Hotwithwianding anything ined In W Sc during the pandency of te Scikme;
nam«wcnmwmm-m# gt hotized to ralve capitel. for the purposy.

of funding growth or any -other purposs, lnlnymmumMIMWﬁdrBMnf -

Diroctors, whether by masas of dohie lssus, preferential tsoue, puble issus of iy olfer manner
whatgoever, Further, aueh fmdn may be reised by moans of eny Instrument coneldored nidtable by
thelr resp Board of ding equity’ aquity Inked inetruments, corvariisiel aon
ible boads, debant dabt, ADRs! GDRs atc. ledaclﬂm nn'gr lueh capital ralaing axerclse
ahalbelpprwodinwminqbylhuwof Clrecdars of. btk D wpeny and Hasdtng.

© Yol 10 Mol & beremtmnee L.
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AFPLICATION TQ HIGH COURT AMD OTHER AUTHORITY

Demerged Company snd Reayting Company shall, with all bl dimpatch i -]
tha Caurke under Sacllon 301 of the Ao, mﬂnnurdm for diepanaing with or's nfenmnlna. hotding amd

wg of the mestinge of the clessos of the mambere end/ or craditors of Domengsd
Compony and Rewitng Comparny 45 rnlr ba directod by the Courls.

On the Schama hslng sgreed 2 by the mquishe majdibos of the deases 5f membay, Dwmqq
Company end Fesuling Company shal, whh all regicnabis dispaich, wply, o un Courtp oy
aanclioning the Schame under Sections 301 and 394 resd with Gaclign 100 of the Acl, end for euch
giher prder of orders, aa the Courts may deam R for eanying this Scherna Into effect.

Far the RUrpose: 01 luw of equity sharas purlunnt o lhn Schema, the Resuling Cumpany muy obkaln
such ax may ba requk nndnr 4', s Ew, Wramawr
nmmaﬂnmhddnrwdauof rahoid withoul - pref
CImacﬂIHnSdmhﬂsuﬂng@ommmllummmmmwmu

a2 may be required for the lpsus and aliotm

o to diaposs off tha shame with the that tha

&l gl fimas subject 1o applicabie ke ond Lexea,

COMOITIONALITY OF SCHEME ’

Tha Schema ls conditonal upon and suldec] Lo

[ the Schema belng aproad b by the bars and Greditors of
Dwne'wd Company end Rnu.ﬂhn Complnr a0 q:lw [ elf.hor -l‘l thek rasptings or by
oraant' m-objedian latters,

{r tha Bcheme balng appraved by the Courts.

‘mhsmm withough Lo coms Bre aperation fram the Appalred Dat, shall became efactive om

tha dele on which carfleq cnpluufnrdamundnrsmmwunmofm s;lun duly med h;r

Damsarged Company and feaulting G with tha
abovamenioned daie of such Ailngs shall be the *Effecive Dala'fwlhn wrpm of thie Sthama,

EFFECT OF NON APPRCOVALB

In tha ovant any of the aald ions and Ia refarred to in Clitice 18 above not baing oblalhed
andf or he Schema riot Bk passed s uforesald beiore December 31, 2011 o¢ within stich furthar
padodorpeﬂodusmaybewdumnbetmmRuuﬂmOommvwihUmmandmmw
Compaty by is Directora (end which the Buerg of Directdrs are hereby and

agree ba and extand #om Uma t0 Ums without sny (Imistons), thia Schems olArrnnqamtrd shall lﬂarld
wmd.cemallodsndbeofmmwmlandwldmandumnp!hmpcdofnrwmtordeed
dompﬂcrlmmonlnmmmmwnmwﬂm,lwmyuougcﬂmmbh 28
srisen or accrued purkuant therals and whick shall ba govemed and be pressrved or warked oul as
rnay olhemlse aiee In v and In such gvant each party hall bear thek respective costs, ehntgnn and

with the

MODIFICATION OR AMBENDMENT - !

¥} G by ta Direch mMmGompmyhybdimumnyuuntmm
modication{s) or ameadmani(s) i this Sutleme which tha Court and’ ar any olhar. athortles may
deem fit to direct or impoas or which may ofherwlse ba ble for geliing -
any queslion or doubt or Gifficulty fuat may arse for Inplementing end/ or narrylnam Lhe §chema or
whlehmaybombdnredumwduewawmalnhworomermmn arid Reaulting -

y by s Directors) and D 1 Company (by 4 Dimeiors) be and are hereby euthorized ta
WMsinpa 2nd do all acls, teade and ihings a1 may be necessary, desirble or propar to give
offect to this Schame and to resolve any doubis, orquminnowhoﬂﬂr’bymnm'myl
ordars of the Cowd br of any tireciive or ojdars of sy other authoritl arsing
aut of, l.ndarofhyvmuaonhiaSahnmeandrornnvmmmuonwnimorwnmdedmmmm

For-mromgjolztmiud ', For Notwurk 1§ Wodls & tnverteonrs W

————buthorsed Signatorg

« o‘,' b
. 2, Lol
}sP M .

nntulohuuh.hdudlruhwﬂlnaupuhmmMdahd:l '
challos

~ arlsed Sigman .
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202 For the purpise of lssus and allolmen of ahnr'u puruam by Ihe Scheme, Reaulling Company shal,
and by the adant raq\.dmd apvly for and obiain ihe necessary approvala kom i Rpprprisle
reguistory nlmorhr (ssus end alicinwml of oquity shams of Rnullno Company 12 the

L

203 .ﬂnrhmmbﬁa&ermrnwﬂwlhbﬂypﬂrﬂmwuh Jetabis to the O gad Unde g or
not, shall ba desidad by Ihe Board of O .

204 Hany pert of this Schame la faund to be unwaﬁwblo far any raalon vd!aiaoe\rar, the sama nhall not,, i v

subject ta the d of the RAoerda of uf b and'RestMing. "~ ¢
Compary, affwtmuuopmnwwwwqmumommawunmmwm L Lo
Hchoma, | 11 1o hareby clurified thet tha Board of of and Resuking @ -+ . -

Company may in thelr ahsohis discretion, ndnpianypw!ofmhsmalmardedammamms&eme
toberujlmdvabdandlnlrmmmmandIablllluwhmnwarehnllmwlourbﬂnmd

imar se by lha parfiea or their sharehold unty ciher pacaon. Ik such
eaaeeud'lGompenyahslbearhmmiorbon‘owhumaybemﬁualtynwud

: |
D .  CHANGE OF RAME OP DEWEROJED COMPANY . |

Upon caming imio effact of this Bchams, the nama of the Demlugad Compary ehell d.nnd dunqad o
1rdunmanthmdmﬁ'mnumanmrbe A tha R

andior other appl Aot y, Wihcut ey furter act or dead. Apnmlhghr, all . )
approvala uy roqumd under Seclien 21 ond ludl omor applioabln provisions of tha Acl read with -
redever rules made i nammenmrdufmsmhddmcrumr
Nuﬂmﬂﬂhﬂllyd!ulfbedaembhmbesn blainad by e :] Pamy. .

2. COGTE, CHARGES AND EXPENAES '

All costs and axpenses incdudng the stamp duty and tenafer charpaa {f any) ansing oul of o InaTad
In canying owl and irnplemanlinu this Schame shall bo equally apit and puld h'r ﬁ-wu!drg Comenny

and D wany. All the at id expanaka ehal b reh
For hfomo%wlu Tarde oo 18 Modia & bvanamua Lo,
0 i oo ' S
L - Authoriged - Lo
horlaed Signatary S .
phsee




g L

SCHEDULE OF PROPERTIES

PARTI

8hort description of the freahold prqperllel of the Demerged Company relating to
‘Fubllo.hlng Undamklng' to be mmhmdm the Ruulﬂng Company

Flat No.1%, 2nd Fioor, Buliding No. 54, suhu

1 Mumbat TBHK - 750 5q Ft Corpet
Sangeeta Co-op Houslng Society Lid. {Soc Aren, 900 5g Ft Bullt Up
Regd No, BOM/HSG/A254 of 39?4'.‘, Plot No Area,
T1-A-2, NE! ar Kollwada 5us Stop, Juhu Road, .
Mumbal 40004$ I y
] Gujarat Office No.501 to 905; Sth Floor; Sakar - (Il 3200 S¢ F¢ Carpet Area,
Sattar TalukaSacist\'r, DppHigh Court, 4055 Sq Fi-BulleUp Areu,-
) ngpura, Ahmedabad, 380014 Gujarat o
[~ 4T "Bangalore Office Mo, 1204 to 1910 alqmgwlth INos. | 3948 SgFt Carpet Arga.
Cavered Car farking, 12th Floor, € Wing, 4295 Sq Ft Bulli Wip ma;
Mittal Tower, Opyto INq Yysya Hank, MG Covered ar parkiog:3607 !
Road, Bzngalore 560001 sgft,  °
4 Mumbai Flet 4o 506, 5th- Flnﬁr alongwlth Garage 2 BHK - 7B2 Sq Ft Carpet
No.15, Versovd Ga\ram‘ra co-np Housging Aren, 1056 Sq, F Built Up
Soclety Ltd, Dpp Prata[: %decy..luhu Virsova Area,
Link Road, Off 1+ Road’, Sever Bungalow,
| Anher] Hast, Miynbai 400058 A
5 Mumbai Flat Na. 103, Y51 41001, A Wing, Bhanu 2 BHK 936 54 Ft Carpet
Condominium, lukaf‘Maig {r5andhlgram Area, 1123 5q Ft 8uilt Up
Road), Mear Hare ﬁarﬁa‘Haré’ Krshna Mandir, Area,
s # lihy, ‘."dn‘lba MQ
[ Mumbal © Elat No. 402, 4l‘bﬁ Floof, B \Mng, Sangrila 2 BHK - 682 5g Ft Carpet
Praphlses Co-op Huusing Sosety Lid, (Society | Area, 818 Sq Fr Bullt Up
‘Reglstration No. BOM/GEN/1160 of brea,:
20.10. 19}‘8}, San Ll.'adsr ‘Harminder Singh
Road, Seven Bupgalows, Varsova, Mumbal
P S Ao061 . |
Mumbai Flnt Ho. 501, Sth F‘ioor ngwith Parking 2 OHK - 738 Sq Ft Carpet

Spece No.2, Uphaarwfon tousing Soclety

Area, BB6 Sq Ft Bullt Up

itd, {Society Reglstration Mo, BOM/WK/HSG Area,
[TC}/11069/2001-02), D Ffipact O § P Road,
Seven Bungalows, qubai A00061
oyt
n .o“'* ’ For Infomedia 18 Limlted. .
e . '
v A
Ay i
s .l
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Short description of the leasshilid. i1
to 'Publtshing Undertaking' to hqtra i

M at th. Demerged Company rnla'ur:u
/ rrad' to the Resulting Company -

' 1 - .
[ Nawvi Flat m,:* First Flocu, Building No.23, HIY | 1 BHK ~385 5q Ft Carpet
Mumbal Wlew Co-op Houglng Saclety Ltd, ML -5 Type, | Area, 426 5q Ft Bullt Up
Sactor 11, Near Ayappa Temple, Nerul Navl _Area,
Mumbal, Mumnbia b 400706
2 Nav #ist No.1, 1st Floor, Tower &, Shailesh Co-op | 2 BHK - 745 5q Ft Carpet
Mumbai Haouslng Roclety Ltd, {Society-Beglstretion | Area, 1047 5q Ft Bullt Up'
No TNAHSE/315 d1218.01.1967), Plat Ares,
No:12, Sectar 18-A, Near Ryan International “*
Schco[, Sin Panwel Highway, Nerul, Navi
Maumbai 400706 ;
3 Navi Flat No.6, 2nd Floor, B Wing, . tizknenda Co- 3 BRK - 1160 5q Ft
Mumbai op Housing Soglely Ld, Plot-No.24 --B, Sector | Carpet Ared, 1566 Sq Ft
14, Near ICL Collegs & PKC Haspital Vashi, Built Up Area,
Navé Mumbsl A00F0%
4 Navi aat Nod, 7th Figar, Tomj' B, Shallash Co-op | 2 BHK - 748 SqFt Carpet:
Mumbal | Housing Saciety L., '{%ﬁclatp’ﬂesistratlon Azen, 1047 Sq Ft Bullt Up
No, THAMNSG/315 ot 19.01.1987), Plot Area, -
No.12, Sentor 19-4, Negy. fugri International
Schdol, $lon P3nwel Hkghway. Nerul, Navi.
Mgmbal WDT
3 | ‘Navl Lgnd Buliding , Hei ‘1& ine: r\rsltuatad at | Office Bullding - Ground
Mumbs| - Plat No.3, Seefar 7, Eloor - 9667 sq ft, Office '
Starilum of mqg}pnvgﬁv : Hulding First Fipor - 5169°
¢ Mewl, Nt\fi Mug 3 3q ft, Elant Area - 35414 | ... -
R sq ft, Uttty shed Er-2 : )
. sq ft, Secumy Cabls &
Entrahce - 628'sq &, L
Store Aoom - 326 sq ft
Bullt Up Aren, Approx 24
years Old
ot
d
0"" . For I1'l‘fﬂ“"“;"_f‘,‘gi“l\l!h -
«*
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PART M
Short deacripfion ofali the stooky, shnm, dabnntuns nnd oumr

sharges In.gabon of the Demerged compnnﬂy rélating lo 'Puhllahlnu
Undertnklnu' to Iiol!qr.ai‘am to ﬂw Resultng Company . . :

Daw'lptlﬁn of all slocks, sharee, ddbenl-.ras and qther charges Tn'acil
\hé Cbmerged - Compgny refaling (o ‘Publiehing * Underteking! i 'ba.
trarisferred o ihi2 Hesuling COmpanr under the Schermi of Arrangamanl"ln
-1 uni:ler I,

.000 Equﬂy shn{ma £9 aach of Glyph lntematlnnal UK Umlhad (fonhaﬂy
Keyword troup L1
15,826 équily sharaa qf Cepha lmagmy Priuate Limiisd

165,996 aquity #h Giyph inier imited (formerty Amri o

L

Devicas tndia Pr(qam leued] Y !
100% ownerghlp.interost T Glyph Intermailonat US LLG ﬂnnnaﬂy Sortwura
Sarvices LC) - . |
Inyaalment ln]ﬂlr«t yohturg .. ' . .
4 807,000 agully shama of Hnad,lrrl’umsdla Indla anab lellsd -
lnvutrnerlt th-Qiovermmant spcurities L E
a‘yearﬁ'Nd.k:na] Snvinga Carlificatns of Ra, 5500

Biutual! Funds ' ' Amouifli Ra .
{approx} - -~

Unlls ol: HDFC Floaling Rals Inwma Fund ShortTer'm . 11,560 S05

+ Plan - Yholesalia:option - Oividand Rélnvestment, s )
Urite of Raﬁamal\iedl\m Tetm Fuind Dally Dividand Plan 40,'0&3_,-51';

Units of LICMF Inode Pius e Umly Dividend Plan ; ', 30; nas,au

lElnnls of JM MmManagar Fund aupﬁr Plus. Plon « Dully 50,0?1,83
WY, dsnd

3 [

Unis-of Kolak Flo.uh.r Loang: *r.n-gh,uy Dividend: .- auh«u"‘m?

unite, 4t 13DFC Rigeling.aip Jiioma Fund Short Term: 120008128
an'. m.,lasa!o ofion - Dividond Rehvesh-nent BN

Dated this the 22" November, 2011

By order of the Court
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ORIGINAL JURISDIGTION

COMPANY PETITION NO. 2 {;h OF 2014

CONNECTED WITH

COMPANY APPLICATION (M) NO. 181 OF 2010

if the matter of {he Companies fict, 1856

AND

In i+ matter of Sections agq to 303 of the
Companies Act, 1056 read with Rules AT ta RT

of the Compantes (Courl) Rules. 1958

AND

in the matter of the Scheme of Arrangement
petween Infomedia 18 Limted and Network18

Media & Invasiments Limited

MEMO OF PARTIES

IN THE MATTER OF:

INFOMEDIA 18 LIMITED A COMPANY INCOR

PORATEDR

UNDER THE COMPANIES ACT. 1856, HAVING ITS
REGISTERED OFFICE AT 503, 504 & 507, 5TH FLOOR,

MERCANTILE HOUSE', 15 KASTURBA GANDHI MARG.

NEW DELHI = 110001

NON PETITIONER COMPANY




i

NETWORK18 MEDIA & INVESTMENTS LIMITEE A

COMPANY INCORPORATED UNDER THE COMPANIES
ACT, 1956, HAVING ITS REGISTERED OFFICE AT 503,
50. & 507, 5TH FLOOR, 'MERCANTILE HOUSE' 15,

KASTURBA GANDHI MARG, NEW DELHI - 110001

... PETITIONER COMPANY

;&LED BY:

TARUN GUPTA

ADVOCATE FOR THE PETITIONER COMPANIES
AT D - 4/1, VASANT VIHAR

NEW DELHI
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IN THE HIGH COURT OF DELHI AT NEW DELHI

CO.PET. 266/201 |

IN THE MATTER OF NETWORKS 18 i
MEDIA & INVESTMENTS LIMITED s Petitioner
Through:  Ms. Swati Gupta, Advocate for '
petitioner-company/applicant in
CA 3042012 4
Mr.K.S.Pradhan, Dy. KOC for -
Regional Director (Northern Region).

L

CORAM:
HON'BLE MR, JUSTICE MANMOHAN

ORDER
14.02.2012

Co, Appl. 304/2012 in Co, Pet, 266/2011

learned counsel for the applicant states that the applicant is

only seeking extension of 45 days® time for filing the order dated 22™

November, 2011 passed by this Court with the Registrar of
Companies.
lssue notice. Mr.K.S.Pradhan, Deputy Registrar of Companies __
necepts notice on behall of the Regional Dirgetor. Hz states thi he |
has no objection to the aloresaid prayer being allewed,
Accordingly, keeping in view the aforesmd consent of

.

Mr.Pradhan and the averments in the application, the applicant is

o 0

-

i .o_.*", o
PN\ et
TN
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- ' N TR
granted 25 days™ further time to file the order dntﬁﬂwlﬂ "

2011 with the Registrar of Companies.

Accordingly, the application stands disposed of, H:ﬂ" i -' i

L | Fd

i

il
1

[

FEBRUARY 14,2012
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RELATING
/ESIED 1IN
PANY) AS OUN
SE IWEE N

LIMITED

Short description of the freehold prope

s o . L. Ad 'A.-

J IVl

NETWORHK 0 VIEUIA

SCHEDULE OF PROPERTIES

VITELD

' TO B!

BLISHIN AR
NVESTMENIS
HE APPOINTED DA = FOR IH

DIA18 LIMITED ANU NETWORHA

PART |

JE |

MERGED COMPANY)
RANSFERRED TO AND

HEN

IMITED _(RESU!
- UF .

MRS

s % INVES

rties of the Demerged Company nla_ﬁnp to

‘Publishing Undertaking’ to be transferred to the Resulting Company
8 | Location ] Khata No/ Khasra No Area (in Acres)
No =
1 Mumbai S2i Mo 12, 2nd Floor, Building No 5A, Juh | 2 BHK - 7505q ft Carpet
Sangeeta Co-0p HousINg Society Ltd. (Soc Area, 900 Sq Ft Built Up
| | Rew! No. BOM/HSG/4254 of 1974), Plot No Area,
| 71-A-2, Near Xoliwada Bus Stop, Juhu Road,
_— : ~ Mumbal 400049 -
2 Gujaral Office No.901 to 905, 9th Floor, Sakar - 1), | 3200 Sq Ft Carpet Area.
sattar Taluka Society, Opp High Court, 4055 Sa Ft Buit Up Area; |
N | Navrangpura, Ahmedabad, 380014 Gujarat | i
3 | Bangalore Office No. 1201 to 1210 alongwith 3 Nos 3348 Sq ft Carpet Ares,
Cavered Car Parking, 12th Floor, C Wing, 4785 Sq Ft Bullt Up Area,
. Mittat Tawer, Opp to ING Vysya Bank, MG Cavered car parking 360
Ll nosdbengaloresé0ont L M ey
4 Mumbai Flat No.506, 5th Floor alongwith Garage 7 BHK - 782 Sq Ft Carpet
N0.15, Versova Gayathri Co-op Housing Area. 1056 5q Ft Built Up
Saciety Ltd, Opp Pratap Society, Juhu Versova Area,
Link Road, Off 1 P Road , Seven Bungalow,
W | [TV A Andheri West, Mumbai 400058 -
5 Mumbal flat No. 103, 15t Floor, A Wing, Bhanu 2 BHK - 936 Sq Ft Carpet
‘ Condominium, Jukar Marg {Gandhigram Area, 1123 Sq Ft Built Up.
Road), Near Hare Rama Hare Krishna Mandir, Area,
. © juhy,Mumbaid000d9 |
6 Mumbal Flat No. 402, 4th Floor, B Wing, Sangrila 1 BHK - 682 Sq Fr Carpat
’ premises Co-op Housing Society Ltd, (Society Area, 818 5q Ft Bullt Up
Registration No. BOM/GEN/1160 of Ares, !
20.10.1978}, Sqn Leader Harminder Singh L
Road, Seven Bungalnws, Versova, Mumbal i
R T . S——— R
1 7 Mumbal flat No.501, 5th Floar alongwith Parking 2 BHK 7385gFt
$pace No.2, Uphaar Co-0p Housing Society Area, 886 Sq Fr Built
| itd, (Society Registration No. BOM/WK/HSG | Area.

(1C)/11069/2001:02), 0P Road Off J P Road,
Seven Bungalows, Mumbai 400061

]




PARTI

L hort description of the leasehold properties of the Demerged
o Publishing Undertaking' to be transferred to the Ruum

Company
Company

S | Location Khata No/ Khasra No
No sz
1 Navi Flat No.7, First Floor, Building No.23, Hill
Mumbai View Co-0p Housing Society Ltd, NL -5 Type, | Area, 426 Sq FLB
Soctor 11, Near Ayappa Temple, Nerul Navi
Mumbai, Mumbai 400706
2 Navi Flat No.1, 15t Floor, Tower A, Shailesh Co-op | 2 BHK - 745 5q Ft Carpet
Mumbai Hausing Saciety Ltd., (Society Registration | Area, 1043 Sq Ft Bullt Ug y
No. TNA/HSG/315 dt. 19.01.1967], Plot Area, -
No.12, Sector 19+A, Near Ryan International
School, Sian Panwel Highway, Nerul, Navi
: Mumbai 400706 -
3 Navi | Flat No.6, 2nd Floor, B Wing, Alaknanda Co- 3IBHK- 116084 Ft |}
Mumbai | op Housing Society Ltd, Plot No 24 - B, Sector | Carpet Area, 1566 Sa Ft
14, Near ICL College & PKC Hospital Vashl, Bullt Up Arsa,
- it Navi Mumbai 400705 .
4 Nawvi Flat No 4, 7th Floor, Tower B, Shailesh Co-op 2 BHK - 74851: Ft et
Mun bai Housing Society Ltd., (Society Registration | Area, 1047 5q Ft mw i
No. TNA/HSG/315 dt. 19.01.1967), Plot Area, E

= {53

No.12, Sectar 19-A, Near Ryan Internatianal
School, Sion Panwel Highway, Nerul, Nav

Mumbal 400706
s
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IN THE HIGH COURT OF DELHI AT NEW DELHI

CO.PET. 266/2011

IN THE MATTER OF
M/S. NETWORKS 18 MEDIA
& INVESTMENTS LIMITED ..... Petitioner
Through  Mr. Nidhesh Gupta, Senior Advocate
with Mr. Tarun Gupta,
Advocate for petitioner-company.
M. K.S. Pradhan, Dy. ROC for
Regional Director (NR).
Ms, Anubha Rastogi, Advocate for
Infomedia 18 Employees’ Union.

CORAM:
HON'BLE MR. JUSTICE MANMOHAN

ORDER
03.05.2012

CO. APPL. 633/2012

Present application_ has | been filed seeking amendment/
rectification of the order dated 27" November, 2011 so as to include
the _revise;l schedule of the properties of petitioner-company,

M/s Networks 18 Media and Investments Ltd. annexed as Annexure C

p.T

poR
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to the present application. By this application the applicant has also
sought extension of time in filing the order passed by this Court on
27" November, 2011 with the Registrar of Companies within fifteen
days of the FIPB approval,

Mr. K.S. Pradhan, Deputy Registrar of Companies appearing
for the Registrar of Companies state that he has no objection to the
present application being allowed by this Court.

Mrs. Anubha Rastogi, learned cqunsel for the applicant/
.workmen 'of the Printing Division of the petitioner-company states
that by virtue of the Demergef, the rights and interest of tﬁe workmen
would be adverseiy affected.

Having heard the parties this Court is of the opinion that issue
of adverse impact on the workmen has already been considered by
this Co-urt‘ while sanctioning the Scheme of Arrangement. By_the
present application, the applicant is seeking to retain the Printing

Press asset with the Printing Division of the petitioner-company. In

T
oGITZED e

| Tﬂf
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the opinion of this Court, the retention of the said asset by the Printing
Division of petitioner-company would only benefit the employees
of the Printing Division that means the clients of Mrs. Anubha
Rastogi.

Consequently, present application is allowed and the revised
_schedule of the property of M/s Networks 18 Media and Investments
Ltd. annexed as Annexure C to the present application is taken on
record. The time for filing the order passed by this Court with the
Registrar of Companies is extended for a period of fifteen days from
today. Accordingly, the order dated 22™ November, 2011 stands
amended to the aforesaid extent.

With the aforesaid observations, present application stands
disposed of.

Order dasti,

MANMOHAN, J

MAY 03, 2012
m
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IN THE HIGH COURT OF DELH! AT NEW DELHI

ORIGINAL JURISDICTION

COMPANY PETITION NO, zéfg OF 2011

CONNECTED WITH

COMPANY APPLICATION (M} NO. 181 OF 2010
in the matter of the Companiss Act, 1956

AND .

In the matter of Sections 391 to 303 of the

Companigs Act, 1956 read with Rules 67 to 87
of the Companies (Court) Rules, 1958
AND

in the matter of the Scheme of Arrangement

between Infomedia 18 Limited and Network18

Media & Investments Lirited

EMO OF PARTIES

IN THE MATTER OF;
INFOMEDIA 18 LIMITED A COMPANY INCORPORATED

UNDER THE COMPANIES ACT, 1838, HAVING ITS
REGISTERED OFFICE AT 503, 504 & 507, 5TH FLOOR

MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG,

NEW DELH! - 110001

... NON PETITIONER COMPANY




IN THE MATTER OF:

NETWORK18 M & INVESTMENTS LIMITED A
COMPANY INCORPORATED UNDER THE COMPANIES
ACT, 1956, HAVING ITS REGISTERED OFFICE AT 503,
504 & 507, 5TH FLOOR, ‘MERCANTILE HOUSE’, 15,

KASTURBA GANDHI MARG, NEW DELHI - 110001

.. PETITIONER COMPANY

FH.ED BY:"__
ADVOCA'_TE FOR THE PETITIONER COMFANIES
AT D - 4/1, VASANT VIHAR

o) NEW DELHI
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IN THE HIGH COURT OF DELHI AT NEW DELHI
CO.PET. 266/2011

IN THE MATTER OF NETWORKS 18 MEDIA
& INVESTMENTS LIMITED @ .. Petitioner
Through: Mr, Saurabh Kaha, Advocate with
Mr. Sameer Chaudhary and Mr. Harshit
Aggarwal, Advocates for applicant-
petitioner.
Mr. K.S. Pradhan, Deputy Reglstrar of
Companies for Regional Director

(Northern Region).
Ms. Svetlana Loveya, Advocate for
Workmen Union.
CORAM:
HON'BLE MR. JUSTICE MANMOHAN
ORDER
22,05.2012

Co. Appl.'1068/2012 in Co, Pet. 266/2011

Present application has been filed seeking rectification of the
order dated 03" May, 2012,

It is stated in the application that due to typographical error, the
initial order sanctioning the Scheme has ‘been mentioned as 27"
November, 2011 instead of 22™ November, 2011.

Keeping in view the aforesaid averments, present application is

allowed and order dated 03™ May, 2012 shall now read as under:-




“CO. APPL. 633/2012

Present application has been filed seeking
amendment/ rectification of the order dated 22" November,
2011 so as to inchide the revised schedule of the properties
of petitioner-company, M/s Networks 18 Media dnd
Investments Ltd. annexed as Annexure C to the present
application. By this application the applicant has also
sought extension of time in filing the order passed by this
Court on 22" November, 2011 with the Regisirar of

" Companies within fifteen days of the FIPB approval,

Mr. K.S. Pradhan, Deputy Registrar of Companies
appearing for the Registrar of Companies state that he has,
no objection to the present application being allowed by this
Court.

Mrs. Anubha Rastogi, learned counsel for the
applicant/ workmen of the Printing Division of the
petitioner-company states that by virtue of the Demerger,
the rights and interest of the workmen would be adversely
affected.

Having heard the parties this Court is of the opinion
that issue of adverse impact on the workmen has already
been considered by this Court while sanctioning the Scheme
of Arrangement. By the present application, the applicant is
seeking to retain the Printing Press asset with the Printing
Division of the petitioner-company. In the opinion of this
Court, the retention of the said asset by the Printing
Division of petitioner-company would only benefit the
employees of the Printing Division that means the clients of
Mrs. Anubha Rastogl,

Consequently, present application is allowed and
the revised schedule of the property of M/s Networks 18
Media and Investments Ltd. annexed as Annexure C to the
present application is taken on record The time for filing
the order passed by this Court with the Registrar of

Companies is extended for a period of fifieen days from
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today.. Accordingly, the order dated 22" November, 2011
stands amended to the aforesaid extent.

With the aforesaid observations, present application
stands disposed of '

Order dasti,” ‘
The time for filing the order passed by this Court ﬁith the
Registrar of Companies is extended for a ﬁﬁ'ther period of fifteen
days fr;:}m today, |

Accordingly, the application stands disposed of.

MAY 22, 2012 o
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IN THE HIGH COURT OF DELHI AT NEW DELHI
ORIGINAL JURISDIGTION
COMPANY PETITION NO. &/ OF 2011
CONNECTED WITH %Pg
COMPANY APPLICATION (M) NO. 180 OF 2010 ‘:;%r i On
AND

COMPANY APPLICATION (M) NO, 222 OF 2010

In the matter of the Companies Act, 1956

; AND

In the matter of Sections 381 fo 393 of the
Companies Act, 1956 read with Rules 87 to 87

of the Companies (Court) Rules, 1959

AND

In the matter of the Scheme of Afrangement
between Television Eighteen India Limited,
Web18 Software Services Limited, IBN18 Medis
and Software Limited, iNews.com Limited,
'Television Eighteen Commoditiescantrol.com
Limited, RVT Investments Private Limited,
Network18 India Holdings Private Limited, Care
Websltes Private Limited, ibn18 Broadcast
Limited and Network18 Media & Investments

Limited
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In the matter of Television Eighteen India
Limited, & company incorporated under the
Caompanles Act, 1956, having its registered
office at 503, 504 & 507, 5% Fioor, Mercantlle
House, 15 Kasturba Gandhi Marg, New Delhi-

110 001
AND

In the matter of Web18 Soitware Services
Limited, a company incorporated under the
Companles Act, 1956, having its reglstered
office at 503, 504 & 507, 5™ Floor, Mercantile
House, 15 Kasturba Gandhi Marg, -New Dalhi-

110 001
AND

In the matter of IBN18 Media and Software
Limited, a company incorporated under the
Companies ‘Act, 1956, having its registered
office at 503, 504 & 507, 5" Floor, Mercantile
House, 15 Kasturba Gandhi Marg, New Delhi-

110 001

AND

In the matter of iINews.com Limited, a company
incorporated under the Companies Act, 1956,

having its registered office at 503, 504 & 507,

The First Transferor Company/
. The First Demerged Company/

Petitioner Company

The Second Transferor Company/
The Second Demerged Company/

Petitioner C:ompany

The Third Transferor]'Ccmpany!

Petitioner Company

The Fourth Transferar Company/

Petitioner Company

]



AND

In the rmatter of Television FEighteen » The Fifth Transferor Company/
Commoditiescontrol.com Limited, a company PetitionerCohpany
incorporatad under the Companies Act, 1958,

having its ragistered office at 503, 504 & 507,

5" Floor, Mercantile House, 15 Kasturba

Gandh| Marg, New Delhi- 110 001

AND
In the matter of RVT Investments Private . The Sixth Transferof Company/
Limited, a company incorporated under the Petitioner Company

Companles Act, 1956, having its registered
office at 503, 504 & 507, 5™ Floor, Mercantile

House, 18 Kasturba Gandhi Marg, New Dethi-

110001

AND :

In the matter of Network18 India Holdings The Seventh Transfaror Company/
Private Limited, a company incorporated under Petitioner dompany

‘the Companies Act, 1956, having its reglsterad !

office at 503, 504 & 507, 5" Floor, Mercantile
House, 15 Kasturba Gandhi Marg, New Delhl-
110 001

AND

im ¢he matter of Gare Websites Private Limited, Tha Fiakth Trancfarar Namnanud



504 & 507, 5" Fioor, Mercantile House, 15

Kasturba Gandhi Marg, New Delhi- 116 001

AND

In the matter of ibn18 Broadcast Limlted, a
company Incorporated under the Companies
Act, 1956, having its registered office at 503,
504 & 507, 5" Floor, Mercantie House, 18

Kasturba Gandhi Marg, New Delhi- 110 001

AND

In the matter of Network18 Media &
Investments Limited, 2 company incorporated
under the Companies Act, 1956, having its
registered office at 503, 504 & 507, 5th Floor,
Mercantile House, 15 Kasturba Gandhi Marg,

New Delhi- 110001

MEMO OF PARTIES

IN THE MATTER OF;

TELEVISION EIGHTEEN INDIA LIMITED
A COMPANY INCORPORATED UNDER THE

COMPANIES ACT, 1956, HAVING iTS REGISTERED

QOFFICE AT 503, 504 & 507, 5TH FLOOR,

'MERCANTILE HOUSE', 15, KASTURBA GANDHI| MARG,

NEW BELHI - 110004

The First Transferree Company/
The First Resultiing Company/

Petitioner Company

The Second Transfaree Company/
The Second Resulting Company/

Petitioner Company
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AND

IN THE MATTER OF:

WEB18 SOFTWARE SERVICES LIMITED

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 19856, HAVING ITS REGISTERED
OFFICE AT 503, 504 & 507, 5TH FLOOR,

‘MERCANTILE HOUSE!', 15, KASTURBA GANDHI| MARG,

NEW DELHI - 110001

.... TRANSFEROR COMPANY NO, 2/ PETITIONER COMPANY NO, 2
AND

IN THE MATTER OF;
IBN18 MEDIA & SOFTWARE LIMITED

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1856, HAVING ITS REGISTERED
OFFICE AT 503, 504 & 507, 5TH FLOOR,

‘MERCANTILE HOUSE', 15, KASTURBA GANDH| MARG,

NEW DELHI - 110001

«.. TRANSFEROR COMPANY NO 3/PETITIONER COMPANY NO 3
AND

IN THE MATTER OF:

INEWS.COM LIMITED ‘“q.

A COMPANY INCORPORATED UNDER THE R

-l,
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‘MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG,

NEW DELH! - 110001
... TRANSFEROR COMPANY NO 4 / PETITIONER COMPANY NG 4
AND

IN THE MATTER OF;
TELEVIS{ON EIGHTEEN COMMODITIESCONTROL.COM LIMITED

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1956, HAVING |TS REGISTERED
OFFICE AT 503, 504 & 507, 5TH FLOOR,

'MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG,

NEW DELHI - 110001

... TRANSFEROR COMPANY NO 5/ PETITIONER COMPANY NO 5
AND

IN THE MATTER OF;

RVT INVESTMENTS PRIVATE LIMITED

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1958, HAVING ITS REGISTERED
OFFI(CE AT 503, 504 & 507, 5TH FLOOR,

‘MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG,

NEW DELHI - 110001

... TRANSFEROR COMPANY NO 6 / PETITIONER COMPANY NO 8
. ~ealh G."‘
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IN THE MATTER OF:

NETWORK18 INDIA HOLDINGS PRIVATE LIMITED

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1956, HAVING ITS REGISTERED
OFFICE AT 503, 504 & 507, 5TH FLOOR,

'MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG,

NEW DELHI - 110001

.... TRANSFEROR COMPANY NO 7 / PETITIONER COMPANY NO7

AND

IN THE MATTER OF:

CARE WEBSITES PRIVATE LIMITED

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1956, HAVING TS REGISTERED
OFFICE AT 503, 504 & 507, 5TH FLOOR,

‘MERCANTILE HOUSE', 15, KASTURBA GANDH! MARG,

NEW DELHI - 110001

.. TIRANSFEROR COMPANY NO 8/ PETITIONER COMPANY NO 8

AND

IN THE MATTER OF;

IBN18 BROADCAST LIMITED
A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1956, HAVING ITS REGISTERED

OFFICE AT 503, 504 & 507, 5TH FLOOR,



... TRANSFEREE COMPANY NO 1/ PETITIONER COMPANY NO 9
AND

IN THE MATTER OF:
NETWORK18 MEDIA & INVESTMENTS LIMITED

A COMPANY INCORPORATED UNDER THE
COMPANIES ACT, 1956, HAVING ITS REGISTERED
OFFICE AT 503, 504 & 507, 5TH FLOOR,

'MERCANTILE HOUSE', 15, KASTURBA GANDHI MARG,

NEW DELHI - 110001

.. TRANSFEREE COMPANY NO 2 / PETITIONER COMPANY NO EI'D

.
(!nfﬁ BY:
-.HJ /—\-—-—-—\A
TARUN GUPTA
ADVOCATE FOR THE PETITIONER COMPANIES

AT D - 411, VASANT VIHAR
NEW DELHI

Ga-:ﬂ

Al '-.—&.

o ¥
1 '5 ‘- ﬂ. . '.I"..i
\0 \ _c_,'_p. : . e
ot . * % s,

d\‘“u 8 0
t” A ;\ . S
e vt et
]
aatr “._s.l’

1.,



N

IN THE HIGH COURT OF DELH| AT NEW DELHI
(ORIGINAL JURISDICTION)
COMPANY PETITION NO. 41 OF 2011
CONNECTED WITH
COMPANY APPLICATION {MAIN) NO. 180 OF 2010
AND
COMPANY APPLICATION (MAIN) NO. 222 OF 2010

IN THE MATTER OF:
The Companies Act, 1956

AND IN THE MATTER OF:
Application under Sectlons 391 - 394 of the Companies Act, 1956

AND IN THE MATTER OF:

Scheme of Arrangement between Television Eighteen India Limited, Web18
Software Services Limited, IBN18 Media and Software Limited, iNews.com
Limited, Television Eighteen Commoditiescontrol.com Limited, RVT
Investments Private Limited, Network18 India Holdings Private Limited, Care
Woebsites Private Limited, ibn18 Broadcast Limited and Network18 Medla &

Investments Limited

AND IN THE MATTER OF:

In the matter of Television Eighteen India
Limited, a company incorporated under the
provisions of the Companies Act, 1956,
having its registered office at 503, 504 & 507,
5" Floor, Mercantile House, 15 Kasturba
Gandhi Marg, New Delhi- 110 001

..Petitioner Company/Transferor Company No 1

AND

In the matter of Webl8 Software Services
Limited, a company incorporated under the
provisions of the Companies Act, 1956,
having its registered office at 503, 504 & 507,
5% Floor, Mercantite House, 15 Kasturba
Gandhi Marg, New Delhi- 110 001

..Petitioner Company/TransferorCompany No 2 ' /
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AND

In the matter of (BN18 Media and Software
Limited, a company incorporated under the
provisions of the Companies Act, 1956,
having its registered office at 503, 504 & 507,
5% Floor, Mercantile House, 15 Kasturba
Gandhi Marg, New Delhi- 110 001

..Petitioner Company/Transferor Company No 3

AND

In the wmatter of iNews.com Limited, a
company incorporated under the provisions
of the Companies Act, 1956, having its
registered office at 503, 504 & 507, 5 Floor,
Mercantile House, 15 Kasturba Gandhi Marg,
New Delhi- 110 001

..Petitioner Company/Transferor Company No 4

AND

in the matter of Television Eighteen
Cormmoditiescontrol.com Limited, a company
incorporated under the provisions of the
Companies Act, 1956, having Its registered
office at 503, 504 & 507, 5% Floor, Mercantile
House, 15 Kasturba Gandhi Marg, New Delhi-
110 001

«.Petitioner Company/Transferor Company No §

AND

In the matter of RVT Investments Private
Limited, a company incorporated under the
provisions of the Companies Act, 1956,
having its registered office at 503, 504 & 507,
5% Floor, Mercantile House, 15 Kasturba
Gandhi Marg, New Delhi- 110 001

«.Petitioner Company/Transferor Company No 6
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AND

In the matter of Networkl8 India Holdings
Private Limited, a company incorporated
under the provisions of the Companies Act,
1956, having its registered office at 503, 504
& 507, 5™ Floor, Mercantile House, 15
Kasturba Gandhi Marg, New Delhi- 110 001

...Petitioner Company/Transferor Company No 7
AND

In the matter of Care Websites Private
Limited, a company incorporated under the
provisions of the Companies Act, 1956,
having its registered offlce at 503, 504 & 507,

5% Floor, Mercantile House, 15 Kasturba
Gandhi Marg, New Delhi- 110 001

...Petitloner Company/Transferor Company No 8

AND

In the matter of ibnl8 Broadcast Limited, a
company incorporated under the provisions
of the Companies Act, 1956, having its
registered office at 503, 504 & 507, 5" Floor,
Mercantile House, 15 Kasturba Gandhi Marg,
New Delhi- 110 001

...Petitioner Company/Transferee Company No 1
AND

In the matter of Networkl8 Media &
Investments Limited, a company
incorporated under the provisions of the
Companies Act, 1956, having its registered
office at 503, 504 & 507, 5th Floor,
Mercantile House, 15 Kasturba Gandhi Marg,
New Delhi- 110001

..Petitioner Company/Transferee Company No 2

“ﬁ\ \*o‘ \.\"'om
o o‘"“ v



BEFORE HON’BLE MR. JUSTICE MANMOHAN
DATED THIS THE 26" DAY OF APRIL, 2011.

ORDER UNDER SECTiON 394 OF THE COMIPANIES ACT; 1956

The above petition came up for hearing on 26.04.2011 for sanction of
the Scheme of Arrangement (hereinafter referred to as the “Scheme”)
proposed to be made between M/s Television Eighteen India Limited
{hereinafter referred to as petitioner transferor company ho. 1); Webl8
Software Services Limited (hereinafter referred to as petitioner transferor
company no. 2); IBN18 Media & Software Limited (hereinaftef referred to as
petitioner transferor company no. 3); iNews.com Limited {hereinafter referred
to as petitioner {fransferor company no. 4); Television Eighteen
Commoditiescontrol.com Limited (hereinafter referred to as petitioner
transferor company no. 5); RVT investments Private Limitéd (hereinafter
referred to as petitioner fransferor company no. 6); Network18 india Holdings
Private Limited (hereinafter referred to as petitioner transferor company no.
7); Care Websites Private Limited (hereinafter referred to as petitioner
transferor company no. 8); ibn18 Broadcast Limited {hereinafter referred to as
petitioner transferee company no. 1) and Network18 Media: & Investments
Limited (hereinafter referred to as petitioner transferee company no. 2)
comprising of four stages: (A} being in the nature of demerger of the ‘News
Buslness Undertaking’ from Transferor Company No.l1 into Transferee
Company No.1 (B) being in the nature of demerger of the ‘Web Undertaking’
from Transferor Company No.2 into Transferee Company No.2 (C} being in the
nature of merger of the Demerged Transferor Company No.1 & Transferor
Companies Nos.5, 6, 7 & 8 into Transferee Company No.2, and (D} being in
the nature of merger of Transferor Companies Nos.3 & 4 into Transferee’
Company No.1l. The Court examined the petition; the order dated 15.11.2010
passed in Company Application (Main) No. 18C/2010; and the order dated
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06,01.2011 passed in Company Application (M) No. 222/2010, whereby the
requirement of convening and holding the meetings of the Equity

Shareholders of the Transferor Companies Nos, 2 to '8, Preference

Shareholders of the Transferor Companies Nos.2, 6, 7 & 8, Secured Creditors

of the Transferor Company No.1 and the Transferee Companies and
Unsecured Creditors of the Transferor Companies Nos.l, 2, 4, 5, 6, & 8 and
the Transferee Companies was dispensed with and the meetings of the Equity
Shareholders of the Transferar Company No.1 and the. Transferee Companies
and Preference Shareholders of the Transferee Company No.2 were ordered
to be convened for the purpose of considering and if thought fit approving
with or without modiﬁcatio.n, the Scheme of Arrangement annexed to the
affidavits of Mr. Anil Srivastava, Ms. Vidhi Kharbanda, Mr. Sachin Dev, Ms.
Shilpa Verma and Mr. Hitesh Kumar Jain, Authorized Signatories of the
Petitioner Companies, dated 24" day of September, 2010 and ‘affidavit of Ms.
Vidhi Kharbanda, Authorized Signatory of the Transferor Company No.§,
dated 27" November, 2010 (there being no Secured Creditors of the
Transferor Companies Nos. 2 to 8 and also no Unsecured Creditors of the
Transferor Companies Nos.3 & 7) and the publication in the newspapers
namely Statesman (English) and Jansatta (Hindi) both dated 29.11.2010
containing the advertisement of the notice convening the said meetings and
the affidavits dated 03.01,2011 of Mr. Naresh Kumar Thanal arid Mr. Pradeep
Dewan, Chairpersons and affidavits dated 04.01.2011 of Mr. Ramesh Gupta
and Mr. Atul Batra, Chairpersons showing the publication and despatch of the
notices convening the said meetings and the publication in the newspapers
namely Statesman (English) dated 03.04.2011 and lansatta (Hindi) dated
03.04.2011 containing the notice of the peti1_:ion.

The Court also examined the affidavit dated 07.04.2011 of Shri. B.K.

Bansal, Regional Director, Northern Region, Ministry of Corporate Affairs,

o.qﬂ
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Noida on behalf of Central Government stating inter-alia that the Central
Government has no objection to the said Scheme and the reply affidavit/
undertaking of Mr Raghav Bahl, authorlzed signatory for fhe Transferee
Companies Nos. 1 & 2..

Upon hearing Mr. Nidesh Gupta and Mr. Tarun Gupta, Advocates for
the Petltioners; Mr. Rajiv Bahl, Advocate for the Official Liquidator and Mrs.
Richa Kukreja, Dy. Registrar of Companies on behalf of the Regional Director
in person and; in view of the approval of scheme of arrangement without
any modification; by the Equity Shareholders of the Transferor Companies
Nos. 2 to 8, Preference Shareholders of the Transferor Compahies Nos.2, 6, 7
& 8, Secured Creditors of the Transferor Company No.1 and'.the Transferee
Companles and Unsecured Creditors of the Transferor Companies Nos.1, 2,
4,5, 6, & 8 and the Transferee Companies and in view of the affidavit of Shri
S.B, Gautam, Official Liquidator dated 18.04.2011 stating therein that the
affairs of the Transferor Companies have not been conducte:d in a manner
prejudicial to the interest of its Members or Creditors or to ﬁublic interest;
and there being no investigation proceedings pending in relation to the
Petitioner Companies under Section 235 to 251 of the Compan.ies Act, 1956,
THI5 COURT DOTH HEREBY.SANCTION THE SCHEME OF ARRANGEMENT set
forth in Schedule-l annexed hereto and Doth hereby declare the same to he
binding on all the Shareholders and Creditors of the all Transferar and
Transferee Companies and all concerned and doth approve the said Scheme
of Arrangement with effect from the appointed date i.e. 01.04,2010,

AND THIS COURT DOTH FURTHER ORDER:

1. That all the property, rights and powers of the Transferor Companies
Nos. 1, 3, 4, 5, 6, 7 & 8/Demerged Undertaking(s) 1 & 2 specified in first,
second and third parts of Schedule-1! hereto and all other property, right and

powers of the Transferor Companies Nos. 1, 3, 4, 5, 6, 7 & S/Demerged
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Undertaking(s} 1 & 2 be transferred without further act or deed to the
respective Transferee Companies Nos. 1 & 2 in accordance with the
provisions of the Scheme and accordingly the same shall purs_uant to Section
394 (2) of the Companies Act, 1956 be transferred to and vest in the
respective Transferee Companies Nos. 1 & 2 for ali the estate and interest of
all the Transferor Companies Nos. 1, 3, 4, 5, 6, 7 & 8&/Demerged
Undertaking(s) 1 & 2 therein but subjecf nevertheless to all charges now |
affecting the same; and

2, That all the liabilities and duties of all the Transferor Companies Nos.
1,3, 4,5, 6, 7 & 8/Demerged Undertaking(s) 1 & 2 be transferred without
further act or deed to the respective Transferee Companies Nos. 1 & 2 in
accordance with the provisions of the Scheme and accordingly the same
shall pursuant to Section 394(2) of the Companies Act, 1956 be transferred
to and become the liabilities and duties of the respecti:ve Transferee
Companies Nos. 1 & 2; and ‘

3. That all the proceedings now pending by or against the Transferor
Companies Nos. 1, 3, 4, 5, 6, 7 & 8 {including in relation:'to Demerged
Undertaking(s) 1&2 pending by or against Transferor Companies Nos. 1 & 2
respectively) be continued by or against the respective Transferee
Companies; and '

4, That in consideration of the merging and vesting of the Transferor
Companies Nos. 1, 5,6, 7 & 8 and the Demerged Undertaking 2 with the
Transferee Company No. 2 and the merging and vesting of the Transferor
Companies Nos. 3 & 4 and the Demerged Undertzking 1 with the Transferee
Company No. 1 all shares of the Transferor Companies {except Transferor
Company No. 1 and Transferor Company No. 2} shall stam.j cancelled in

accordance with the provisions of the Scheme, upon the Scheme becoming
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effective; and the Transferee Companies Nos. 1 & 2 shall issue shares in
accordance with Para 8.1 and 11.1 of the Scheme respectively.

5. That all the Petitloner Companies do within 30 (thirty} days after the
date of this order cause a certified copy of this order to be delivered to the
Reglstrar of Companies for registration and on such certified copy being so
delivered, the Transferor Companies Nos. 1, 3, 4, 5, 6, 7 and 8 shall be
dissolved without undergoing the process of winding up and the concerned
Registrar of Companles shall place all documents relating to the Transferor
Companies and registered with him on the file kept in relation to the
Transferee Companies and the files relating to the said Transferor and
Transferee Companies shall be consolidated accordingly; and:'

6. It is clarified that this order will not be construed as an order granting
exemption from payment of stamp duty, taxes, transfer charges or
permissions, if any, required or payable in accordance with law; and

7. That any person interested shall be at liberty to apply to the Court in

the above matter for any directions that may be necessary. .
___.—-'-""'"_' .
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' SCHEME OF ARRANGEMENT 74
' AMONG :

NETWORK18 MEDIA & INVESTMENTS LIMITED
AND

18N 18 BROADCAST LIMITED
AND

TELEVISION EIGHTEEN INDIA LIMITED
AND

WIEB18 SOFTWARE SERVICES LIMITED
AND

1818 MEDIA AND SOFTWARE LIMITED
AND

INEWS.COM LIMITED
AND

CARE WEBSITES PRIVATE LIMITED
AND

TELEVISION EIGHTEEN COMMODITIESCONTROL.COM LIMITED
AND

RVT INVESTMENTS PRIVATE LIMITED
AND

NETWORHK18 [NDIA HOLDINGS PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLOERS AND CREDITORS
UNDER SECTIONS 391 TO 384 READ WITH SECTION 78, 100 TO 103 OF THE COMPANIES ACT, 1956
PART | - INTRODUCTION

a, Neiwork18 Medla & Inveslments Limlted Is a public limited company, listed on BSE and NSE and Is
prasently engaged infer @ffo in the business of events management {fn its E18 divislon), sporis
managemen! (In its Sport18 division), Investment advisory servicea and holds sirategic siakes in llsted
and unlisted companies of Nelwark18 group. Nebtwork18 is one of Indias leading full play medla
conglomerates with Interesls in felevision, prinl, internel, fitmed entertalnmant, meblle conlenl and allled

buslnessas.

b, Televialon Elghteen Indle Limited is a public limiled company, lisled en BSE and NSE and 1s prasenliy
engeged fnfer alfa in the business of operalion and broadcast ol businesa news and cument effalrs
television channels such as CNBC TV18 and CNBC Awaeaz; It also runa a teleport business and halds
Intaresia In the group's internel buslness. .

c, Itn18 Breadcast Limited i3 & public imlted company, lisied on BSE ond NSE and is prasently engaged
Inter alig In the business of operalion and broedcast of general news and current al{sirs talevislon
channels such as CNN IBN and {BN7 ond lhrough ofher Jelnl veniures, It broadcasts general
anienalnmanl TV chennels - Golors, MTV, VH1, Nick and regional news chennel IBN Lokmal.

d. The olher companles party to thls Scheme are group cornpanles belonging {o the Nelwork18 Group
and are eangagad In various med!a & enterizlamenl and oiher businesses,

¥ amere Limiled
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o, The managemsnis of Network18 Group companles have concumed on a plan of reslructuring for
improved synergles end managemen| focus. The Board of Directors of all tha compantes Inveived in the
Scheme are of the oplnlon thet the proposed restrucluring of Network18 Group shauld benefit {he
shareholders, creditors and employees of all these companles.

{. This Schems ts organlzed as follaws;
Partil: Definitions
Part Il Demerger 1 {l.e. demerger of 'News Business Undertaking® fram TV18 Inlo |bn18)
Partlv: Demerger 2 (i.e. demerger of Web Underlaking’ from Web18 Inte Network 18)
Part V: Other terms of demerger
Part wvi: Merger 1 (ie, merger of Demerged TV18, TECC, Care, RVT Invesimenis and
Nebwork18 india Into Network148)
Part vii: Mergar 2 {.e, merger of INews.com and |bn18 Media into Tbn18)
Part VIl General {ermns and condilons for restruciuring
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b 1.

PART [l- DEFINITIONS & INTERPRETATION

DEFINITIONS

In this Scheme, unlesa repugnant to the meaning or context thereof, ihe following expressiane shall have the
following meaning:

(a)

(b

(c)

(d)

(@)

U

(9)
(h)

Act" means the Companies Acl, 1956 or any slatutory modificatlon or re-snacimenl thereof.

“Appolnted Date” means Apdl 1, 2010, the date {rom which thls Scheme shall be decemed lo be
effective, in the sequance and manner prescribed under Clause 20 of Part VIl of the Schame; or such
other dete as may be approvad by the Hon'ble High Courl.

"Board of Dirsctars" or “Board"” means board of dire¢lors of the raspeciive companies involvad in the
Scheme and Ineludaa a board committee.

#Cara" means Care Webslies Privale Limitad, a eompany incorporated under the Acf on January 19,
2000 and having its regislared office al New Era House, Behind Magnet Mell, Mogul Lane, Malunga
{Wast), Mumbai — 400 016. The registerad ofiice of Care is in the process of shifling from Mumbal to
Delhl,

“Demerger 1" shall mean demerger of ‘Demerged Undertaking 1' from TV18 inlo [bn{8 under lhis
Scheme pumuant |o tha provisions of Sacilons 391-3584 of the Act,

*‘Damarger 2" shall mean demerger ol '‘Demerged Underaking 2' from Web18 Inte Nelwork18 undor
ihis Schame pursiant to the provisions of Seclions 381-364 of he Act,

"Demergod Undertakings” means Demergad Undertaking 1 and Demergzd Underleking 2,

“Demerged Undsrtaking 1" means lhe News Business Underaking of TV18 an e going concern
basls, comprising Inter-alka of the business aclivily of operating:

English husinass news channel “CNBC Tv{8";

Hindl businaes news channal "CNBC Awaaz™;

Teleporl Bualnese slong wilh mohile van unils; and
Invasiments of TV18 relaled {o news buslness undertaking,

= 9 4 9

along whh all releted segets, liablllties, rights and obligations and shall include {wilhout imitation):

. all the properlies of the Demerged Undertaking 1 including all assels wherever sltualed,
whathar movable or Immovable, leasahold or freshold, tenglble or Intanglible,. Including ell
compulare and sccessorles, saftware end relatad dela, leasehold improvements, plant and
machinery, offices, capltal work-In-pragress, vehlcles, funlture, fixtures, offica eguipmant,
elactricals, appliances, accessorias, investments perfaining 1o or relatable to the Demerged

Undarlaking 1;

* all liabilltles presont and future and the contingent llabllltles (including the liablllles allocatle as
per Clause 5.9 (c) of Lhls Schame) paraining lo or relatebls to the Damerged Underteking 1;

v ell ighls and licenses includiag the broadsasting licenses granlod by the Hon'hle Minisiry of
Informalion & Broadcasling (“MIB"), approvales frem Minlstry of Communicallon ond [nformalion

& @f : Technology {"MGIT"), Minlstry of Telecommunications ("MOT"), Nelwark Operallons Conirel
]

Centre {(*NOCC"), Forefgn Invesimen! Promotion Board (*FIPB") or any olher regulalory
4 authorily including the licenses/ approvala for any televislon channels (Including the 'CNBC

. South' ¢hannals) and telepor business, all olher brosdeasing and producilon rights for
programme and contanl, all assignmenis and granla lherecf, all permits, clearances and
reglstrations whether under Central, Stale or olhar laws, rights {Including rights/ obllyetions
under any agreemont, cantracle Including the contracfs with the CNBC group, applicatlons,
lelters ef Intant, or any other contracis), subsldles, graats, 1ax credlis, incentivas or schemes of
centrall state governments Including the Exporl Promollon Capllal Goods (‘EPCG”) Schema,
cartificatlons and approvals, regulatory approvals, enlittamanis, olher licenses, munlcipul

K\ o.q'\\\‘;‘o" TV18' 'CNBC Awaaz', 'CNBC TV18 Guajarali', ‘'CNBC TV18 Channal 3, and ‘CNBC Tv18
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permisclons, approvals, consenls, tenancies, Investments andfor interest (whelher vesied,

- cantingant or otherwise) in projacts underlaken by the Demerged Undertaking 1 eilhor solely or
Jolntly wilh other parlas, cash balances, bank belanicas, benk accounis, deposils, udvancas,
recoverables, recelvables, easemenls, adveniages, flnanclul assets, hice purchase and lease
arrangements, bank guarantees issved by TV18 in refafion to tha Damerged Undertaking 1,
funds belonging to or propesad 1e ba ulllised for (he Demerged Underlaking 1, privileges, all
olher claims, rights and baneflls (including under any powera of atiomay fssued by TV18 in
relatlon to tha Damerged Underaking 1 or any powers of allorney lesuad in favour of TV(B or
from aor by viriue of any proceeding before a legal, quasi judicial aulhorlly or ony other slaiutory
auihority [o which Tv18 was a parly), powers and (aclliliey of every kind, nsluro and descrpllon
whatsoaver, fights to use and avail of lelephonas, telexea, facsimle conneclions and
instalfations, utllitles, alectrcity, weter and other services, provisions, funds, beneiils of all
agreaments, conlracts end errangements and all olher interesis in connactlon with or releting to
the Damerged Undarlaking 1;

. all employess of TV18 (hat are delermined by the .Board of Direclors af TV18, lo be
substantlally engaged In or In relafion to 1he Demerged Undertaking 1, on the dala immediataly
precading the Effeclive Date;

. all deposlls end balances with Govarnment, Semi-Government, ocal and other authoiitles and
bodies, cuslomars and other persons, eamest manays and/ or securdly deposits paki or
recaived by TV18, directy or Indire¢lly in connectlon wilh or in refallon to (ha Domergcd .
Undertaking 1;

. all books, recorde, files, papers, product speciflcallons and process Information, records of
standard operating procedures, compuler programmea slong wilth thefr licenses, manuols andg
back up coples, drawlngs, olhor manuals, dala calaloguas, quotalions, sales and adverlsing
malerdals, and olhar date and rocords whelher in physical or eleclronlc form, direclly or
indiracfly in connection with or relaling to the Demerged Undertaking 1;

» all intelfactual property righls Including all tradsmarks, iredemark applicationa, trade names,
patanis end palent applcatlons, domaln names, logo, websles, Inlemel roglsirations,
copyrights, trede secrsls, and all other Inleresis exclusively relating lo the Demorged
Undertaking 1.

but shall not include eny assets or llablfilles rolating to lhe Remeining Businass of TV18,

itIs Inlended that the deflnillon of Demerged Undertaking 1 under lhis Clauise would enabla {he transfer
of alt properly, fAghis, assets end llabilittes of the Nowe Business Undertaking of TV18 into ibn1§
pursuent lo this Schame, Any Issue ae o whelher amy asset or lisbllily pertains lo or Is ralatable to tha
Demerged Undertaklng 1 or not shell e dacided by ihe Board of Directors of TV18,

(i "Demerged Undertaking 2" means the ‘Web Undertaking’ of Wob18, on a going concern basis,
comprsing, Inter alla, ihe business aclivily ol oparallng the websiles vlz, www.in.cam,
www.cricketnexi.com, www.ibnllve.com, www.blzlach2.com, www.Indiwo.com, www.josh18.cam,
wwiw.lech2.com, www.buzz18.com or eny other websltes along with all relalad esseta, lieblfies, rights
and obllgation and shall include (without imitation); B

L . all the property of ihe Demerged Undertaking 2 incluging all assels wharever slluated, whelher
! moveble or immovable, leasehold or freshold, tangible or Intanglble, Including all compuders
and accessories, soflware end relaied dala, leasehold improvemants, plent and machlnery,
officas, capital work-In-progress, vehiclas, furnilure, fixwres, office aqulpment, olaclicals,
eppliencas, accessorles. Invesiments perialning to or relalable to the Cemerged Undertaking 2;

. elt liebilifes preseni and future and ihe conlingent llabllilies {including the llablitles allocable as
per Clause 6.8 {|li) of this Scheme) partalning to ar relatable to the Demorged Underlaking 2;

. ali rights end Jicansas including ihe I[lcense granted by the reguletory eulhariles
(vlz. department of IT and Telagom) lo operale the wabsilas, ell assignmenis and granls
thereof, all permils, clearencea angd reglsimations whelhar under ¢entral, slale ar other laws,
rights {including righis/ obligallons under any egreement, coniracls, applicatians, lattars of
Inlent, or any olher confracls), subsidies, granis, tax credits, mcenilves or schemes af cantralf
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slale govarnments, certficalions and approvals, regulatory approvals, enilliements, other
llcenses, munlcipal parmissions, approvels, consenis, tenancies, Invesimants and/or nteresl
(whelher vested, contingent or otherwlse) in prolects underteken by the Demorged
Underlaking 2 elther solefy or Joinlly with other parties, cash balances, bank balences, bank
accounis, deposils, advences, recoverables, recelvables, easemonts, advanluges, financlal
assets, hlre purchzse and Jease arrangements, lhe benefits ¢l bank guemntees issuad by
Wahb18 |n reletlon to the Demerged Underiaking 2, funde beksnging te or proposad to be ulillsed
for tha Demerged Undaraking 2, privileges, all other clalmas, rights and benefits {including
under any powers of allorney Issued by Web18 In refalien to the Demerged Undertaking 2 or
any powers of attorney Issued In favour of Wab18 or from or by virtue of any procoeding belore
g legal, quas! Judiclal authorlly or eny other statutory aulhorlly to which Web18 was a party),
powsrs end facllifes of every Kind, nature and descriplion whetsoever, rights to use and avall of
falephones, telexes, facsimlle connecilons and installatians, utliities, elaclrcity, watar and other
garvicas, provisions, funds, benelils of all agreemenls, contracts and arrangaments and all
cther Inlarests In connectlon with or relaling to the Demerged Undoriaking 2; :

. all employasas of Wen18 thel are delarmined by tha Boord of Dlreclors of Wobi8, lo be
subsianlially engaged In or In relailon ta the Demarged Undcrlaking 2, on the data Immedlately
preceding the Effeclive Data; '

. all daposits and belances with Government, Semi-Governmenl, local and other sulhonlios and
bodias, custcrmers and other persons, earnos! moneys and/ or security deposlts pald or
recolved by Wezbi8, diveclly or Indirecily In donneclion with or In rafatlon o tho
Demerged Underteking 2;

" all booka, records, files, papers, producl epecifications and procese informallon, rocords of

| standard opereling procedures, gomputer programmes along with thele licenses, manuals and
back up coples, drawings, olker manuals, dala catalogues, quotalions, sales and adveriising
melerials, and ofher data and records whether in physleal or sleclonic fom, direclly or
Indirectly In conneclion with or relating o the Demerged Underlaking Z; .

. el inleffectual property rights including all frademarks, rademark applicatione, {rade names,
palents and palanl applicalions, domain names, logos, wabsites, Inlamel reglstralions,
copyrighls, trade secrets, and all other interests excluelvely relaing io the Demerged
Undertaking 2.

but shall not Include any assels or lfabililias relafing ke the Remalning Busincsa of Web18,

It |s tatendad that the deflnlllon of Demarged Underlaking 2 under this Clouse would enable the transfer
of all property, rights, assels end llakllifies of the Web Undertaking o Network18 pursuant to this
Scheme, Any Issue as to whether any asset or llabllity pertaing o or s relatable lo the Demergad
Underteking 2 or ncl shall be declded by the Baard of Direclors of Web18.

)] "Demergad TV18" shall meen remaining TV18 aubsequeni lo dememor of ils Ne\;rs Business
Undertaking Info ibni8.

{K) "Effectlva Data" means the latar of tha daia on which the cerllfied coplas of lhe order of tha Han'ble
High Courl of Delhl and/ or the Hon'ble Bombay High Court approving (he Schema are filed by TV18,
‘ bn18, wWeb18, TECC, Care, Network1d Indla, ibni@ Maodia, INews.com, RYT Invosimenis end
Network18 with thelr Jurlsdiclional Regisirar of Compenles, raspeclively, References In thls Schame to
tha data of “comlng inlo effect of thls Scheme” or “sffectivencss of the Scheme” shal mean the
Effeclive Data, Tha condlllenalily of Scheme has been pravided In Cleuso 28. .

()] “"High Court” meens Hon'ble High Court of Dalhi ar Hon'ble Bombay High Court {or such ether Court/
bench having Jurlsdiclion ovar companlee Involved in the Scheme), depending on tha contex and
applicabillty, and the termn *High Court' shell be intarpretad accordingly.

(m} “lbn{18* means ibn18 Broadeasi Limiled, 2 Company insorporated under the Act ¢n Jung 6, 2005 and
having ils reglslered office at 503, 504 & 507, Sth Floor, *Mercantila House', 15, Kasturba Gandhi Marg,
New Delhl-110001,
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“lbn18 Madla" means [BM18 Medie & Sofiware Limited, 2 Company incorporated under the Act on
April 8, 2004 and having ils regislered office al 503, 504 & BOY, 5th Floor, ‘Mercantlle House', 15,
Kaaturba Gandhl Marg, New Delhl-110001.

“INews.com” means ilews.com Limiled, 2 Company Incorporated under the Act on August 28, 2000
and having ils reglstored office at 503, 504 & 507, Sth Floor, ‘Merqantlle Hause', 15, Kaslurba Gandhl
Marg, New Delhl-110001,

"Merger 1" meana amafgamation of Demerped TV18, TECG, Cara, RVT Invesimenis and
Natwork 18 India Into Network18 under 1hls Scheme pursuant lo the provisions of Sectlons 391-384 of

the Acl,

“Merger 2" means amalgarnalion of INews.com and ibnfB Medla info iba18 under Lhls Scheme
pursuar to tha provislons of Sectlons 381-394 of the Acl,

“Merged Lndertakings" means Merged Underiaking 1 and Merged Underteking 2.

“Margad Undortaking 1* shall meen and Include ihe whole ol the buelness and underakings of
Demarged TV18, TECC, Csre, RVT Invastmenis and Network18 Indla {togelher rofarred lo eg "Marging
Compenles™, as a golng concem, belng carded on by Morging Companias as on the Appolnied Date
and shall include (withaut fimllalion):

all the propertiea end assels whether movable or Immovabls, real or personal, in puseassion or
reverslon, corporaal or incorporeal, tanglble or intanglble, presont or contingent and Including
but wihoul being limited to fand and building, all fixed and movoble plani end machinery,
leasshold or fraehold, tanglble or intanglble, Including all compulors and accessorics. soflware
and related date, leasehold Improvements, planl and machinery, officas, capilal work-in-
prograss, vehlgles, fumilure, fixiures, fittings, office equipment, telephone, facsimle and other
communication faclitles and equlpments, efeciricals, appliances, accessories, dafered lax
assels and Invesiments; '

ell llablllites presant and future including the conlingent flabilities;

all ights and licenses including, all asslgnments and grante thereo, all permis, elearances and
regisirations whether under Cenlral, Stale or ofher laws, rights {Incleding rights/ obligations
under any agreemenl, contracls, applications, latters of Inteni, or any othar coniracts),
subsldles, grants, tax credits {including MODVAT/ CENVAT, Service Tex credits), Incenifves or
schemes of ceplral/ state/ local govemments, cedilicalions and approvels, ragulatory
approvals, enlllements, olher licenses, environmental clearances, municipal permlssions,
approvals, consenls, tenancles, investmenls and/ or Inleresi (whather vasied, conllingent or
otherwlse), cash balances, bank bolances, bank accounts, reserves, deposits, advancos,
recoverable, recelvables, benelll of Insurance clalms, easemenls, advantages, financial assels,
hire purchase and lease arrangements, tha benefits of bank guarantees issuad by Merging
Componles, funds belonging to or proposad to be Kiiised by Merging Companles. privilegas, all
other claims, righla end banefils (inciuding under any powars of altorney issued by Merging
Companlas ar any powars of atlomey issued In favour of Merging Companles or from or by
virtue of any preceeding before a legel, quas! judiclel authority or any other slalutory authority,
to which Merging Companles ware a party), powers and faclliies of avery kind, nalure and
descriplion whalsoever, nighte to use end avail of telephonas, telexes, facsimllo connoctions
and Inslallations, ulllillas, eleclricity, water and othar services, pravisions, funds, benefils duties
and obllgations of all agreements, contracts and errangemenis and alf other Interests;

all employaes of Morging Companles Immedialaty preceding ihe Efiectiva Date;

ail doposlis and balances with Govomment, Seml-Gavarnment, local and other authorlilss and
bodles, customare and other persons, share appllcation moncy, esmegst moneys and/ or
securlty deposils pald ar recelved by Merging Companies:

all books, recorda, flies. papers, product specilicallona end process informallon, records of
standard operating procedures, compuler programs along with thelr llcanses, manuals and
back up copies, drawings, other menuals, dala calalogues, qualatfons, salos end adverlising
metlerals, end olher daia and records whother In physical or eleclronic form;

For ENawe o ain

sdb Iy *+ Talgvialon Efghiesn Gomm
PUCN | Pt - - - {
R R s
borised Sienatni~

Aulhotizs-Sitns (ory

. e
" | & bl am e
. *

&

-', Falefiin
Aulhorised Signatary

v | VIO 3

'y

Lel ".'.".ued

oditipzconteal com Lis,
L3

*yh .y A

Fos MEt e arn

LT
e A P it Il
Ll dy S

Ca T Ll R
. P(.'.’" ! iy v v aihe

Signedory

0.




all intalloctual property righis Including &ll iradomarks, trademark appilcations, irade nemos,
paienls and patent applications, domaln names, logo, webslies, internet regisirallons,
copyrights, trade secrals, ond ell ether interosts exclusively relaling to Marging Compunies,

Itls inlended thal tha definfllan of Merged Underaking 1 under this Clause would enable ihe transfer of
all properly, assels, righls, dullas end llablliles of Merging Companias inlo Network18 pursuant to lhis
Schame,

i "Merged Undertaklng 2* shall mean and Include ihe whole of the buslness and underiakings af ibn18

Media

and iNews,eom, e5 a going concarn, being canled on by Ibn18 Madia and INews.com as on the

Appainled Dele and shall Incfude {without limitetian}:
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ali \he properlies and eseele whather movable or immovabls, real or pereonal, In possassion or
raverslon, corporeal or incerporeal, tenglbla or intanglbla, prasani or conlingent and Including
but withgut being limiled to land and buliding, afl fixed and movable plant and mechinery,
leasehold or freehold, tenglble or Intangible, Including all computers and accessorlos, software
and related dala, leasahold Improvemsnis, plant ond machinery, offices, capilal work-in-
progress, vehicles, fumiture, fixiures. fings, olfice equipmani, telephone, facsimile and ather
communicajlon facilllies and .eqelpments, electncals, appllances, accessorles, deferred tax
asaels and investmenls; :

all llablltas presan{ and fulure Including the contingent liabllllies;

all ghis and licenses Including, all assignments end grenis Hiereaf, all permits, clearances and
raglsirations whether under Genlral. &lale or olher Isws, rights (including nghts/ obligations
undar any sgreement, conlracts. applications, lelters of Intent, ar any olher conlrecis),
subsklles, granis, tax credits (fncluding MODVAT/ CENVAT, Service Tax credlis). Incentives ar
schemes ol cenlral/ stale/ local govemments, cerllflcalione and approvals, regulalory
approvals, aniltlemenls, other licenses, anvironmental clearances, municlpal permissions.
approvals, eonsenis, tenancles, invesiments and/ or interest (whather vesled, contingonl or
otherwlse), cash balanses, bank balences, bank accounis, reserves, deposlls, advsnces,
recoverable, recolvabloe, bonalit of Insurance clalms, easements, adventages, financlal assels,
hire purchase and lesse amangements, the benefits of bank guaraniees issued by Ibni1s Medie
and INews.com, (unds belonging io or proposed lo be ullllsed by Ibn18 Medio and INaws.com,
privilages, alf other clalms, rights and beneflla {Including under any powars of atlomay iesuvad
by Ibn18 Madia and iNews.cam or any powers of allerney Issued In favour of ibn18 Madia and
[News.cam oc from or by virtua of any proceeding befare a legal, quasl judiclat awihority or any
other statutory authority fo which bni18 Modia and iNews.com was e perly), powers and
facilitlas of every kind, natvre and descrlpllon whatsoever, fights fo use and avait of lelephones,
lelaxas, facsimile conpeclions and installations, ullities, elsctriclly, waler and olher sarvices,
provislong, funds, benefils dulies and obllgalions of all agreements, conlracls ond
arangemenis end ell other Intarsats;

ell employaes of Ibn18 Medla and iNews.com Immediately preceding the Effactive Date;

all deposlts and balances wilh Governmenl, Semi-Govemmeni, local and alher authorities and
bodles, customers and other persons, share appllcation monoy, eemest moneys and/ aor
securily deposils pald ar racelved by 1bn18 Medla and iNews.com;

“all books, recards, files, papers, produc! apecifications and process infermation, records of
andard oparaling precedures, compular programs along with iheir llcentes, menuals and
“Vack up coples, drawings, olher manuals, data catalogues, guotations, sales and adverllsing

materlals. and other dale and records whether |n physlcal or electraple form;

el Intelleciual properly rghis including all rademarks, irademark applicallons, (rade nomas,
patents end patent applicatlons, domaln names, logo, websites, inlemel registrefions,
copyrighis, tradg aecrels, and all other Inlerests exclusively relating to ibn18 Medla and
INews.com.
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li Is Intendad thai the definition of Merged Underteking 2 under this Clause would enabla tha transfer of
all properly, assets, rights, dutles and llabliifies of ton18 Medie and INews.com Inie ibn18 pursuant to

thie Schame.

{u) Network18" meens Netwark18 Medla & Invesimenls Limiled, a Company Incarporated under the Acl
on February 16, 1988 and having its reglstered office ot 503, 504 & 07, 5ih Floor, *Mercaniile House',

15, Kasturba Gandhl Marg, New Defhl - 110001.

v “Network13 India” means NatworX18 |ndfa Holdings Privale Limited, a Cormpany rncurpérated under
the Act on August 13, 2007 and having ts reglsiered office oi 503, 504 & 507, 5th Floor, ‘Mercantilo
House', 15, Kasturba Gandhl Marg, New Delhl - 110001,

{w} “Remalning Businesa"

. In cane of TV18, shell moan all other buslresses, divislons, employees, contracts, righls, assels
and liablliies other than the Demerged Undartaking 1, and

= In cose of Webi18, shell mean all other businesses, divisions, omployess, contracls, righls,
assals erd liabllilies other then the Demerged Undertaking 2.

() *RVT Inveetments” means RYT Invesimenis Private Limlted, & company incerparaled under lhe Act
on July 8, 2006 and having Rs reglstered ofiice at 503, 504 & 507, 5lh Floor, ‘Mereanllle House', 15,
Kaslurba Gandhl Marg, New Dalhl - 110001, .

) “*Scheme of Arrangerment” or "thlg Scheme" or "lhe Schomg" means this Schemes of Arrangemoent
. In lts present forn or with any modificatlons made under Clauged? of the Schome a5 approved er
’ ) directed fy ihe Righ Court or any olher authenty having equal Jurisdictlon,
{z} “Specifled Date”, In contexl of:
1 Demerger 1, means the dala {o be fixed by the Board ef Direclors or commiﬂeé thereof, of
Tv18 In consullaffon with ibn18, for [he purpose of delermining (he maembera of TV18, lo whom
sharee will be allolled pucsuant to Clause 8.1 of lhis’ Scheme;
s Mergor 1, means (he dale to be fixed by the Board of Directors or a committee Ihareof, of
Network18 or Demergad TV18 for lhe purpase of detarmining the membears of Demerged TV18, lo
whom shares wlll be sllotted pursuant to Clause 11.1 of this Scheme.
{as) “TECC" maans Telavision Eightesn CommodIliesconirol.com Limited, a company Inc.orpt‘liratad under
{he Act on March 17, 1867 and having s repgistered olfice al 503, 504 & 507, Sth Floor, ‘*Mercantile
House", 15, Kasturba Gandhl Marg, New Delhl - 110001,
{bb)  “Transferor Company" as may be applicable [n the ralevanl context In Lha Scheme, shall mean:
«  TV18 In contexd of Demerger 3;
¢ Web18 In conlext of Demerger 2;
A *  Morging Gempanies i context of Merger {; and
= ibn18 Medla and INews.com In coniext of Mergar 2;
and should bo construad accordingly.
{cg)  “Tranaferee Company” as may be appliceble In the relevant context In the Scheme, shell mean:
+ Network18 In contexi of Merger 1 and Dernerger 2; and
» |bn18 in contexi of and Demerger 1 snd Merger 2;

and should be consiruad accordingly.
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“TV16"” means Television Eighteen India Limited, a8 Company Incorporated under’lhe Act on
September 24, 1993 and having lts regislered office et 503, 504 & 507, 5th Floor, 'Mercantlle House',
16, Kasturba Gandhl Merg, New Delhl - 110001,

“Web 16" meens Web18 Software Services Limlted, a Company incorporated under the Act on July
10, 2008 end having its reglstered offica localed at 503, 504 & 507, 5th Floor, ‘Mercanlile House', 15,
Kasturba Gandh| Marg, New Delhi~ 110 001.

EXPRESSIONS NOT DEFINED IN THIE SGHEME

The expressione which are used In this Scheme and not defined In this Schame, shell, unless
repugnani or contrary 1o the canlext or meaalng hereol, and as the conlext may require, Have the same
meanlng ascribed o (hem undar e Act or tha Secunfies Coniracts (Regulation) Acl, 1856 or the
Depnsitoriee Acl, 1866 or other applicable laws, rules, regulalions, bye-laws, as tha cage mey be, or
any statutory modification of re-enactment thereof from Ume 1o Ume. In particular, wherevar reference s
mede to High Court{s} In the Schema, the reference would Include, If opproprate, refarence to the
Netional Comipany Law Trlbunal ar such olher forum or authorily as may ba vestad with the powers of
the High Cuurl(e} under the Acl.

DATE OF COMING INTO EFFECT

The Scheme shall come Into legal operalion zom lhe Appointed Date, though It shall be effeclive fram
the Effective Dale.

COMPLIANCE WITH TAX LAW

Thig Scheme,

1)) In so far es [t relates o the demerger of “Nawsa Business Underlaking' of TV18 Inlo Ibn18 and
‘Web Underiaking' of Web18 Inlo Nebwork18, has heen drawn Up to comply with ihe canditions
relating to ‘Demergor” as spaclfied under Ihe lax laws, Including Sectlon 2(i8AA) of the
Income lax Act, 1961,

{in} In so far as it relates lo the Merger 1 end Merger 2, hes been drawn up to comply with the
condlilons relating to “Amalgarmation” as specifled under the lax taws, Including Sactlon 2(1B)
of the Income [ax Acl, 1861,

and all other ralevent Secllons {Induding Sectlon 47 end Sectlon 72A) of the Income lax Acl, 1961,
If any terma or provisions of ihe Schaemae are found 1o be or interpreled to be inconslatent with any of
the sald provislons &l & [alar date, whather as a result of any amendment of law or any Judiclal or
axeculive Inferpralallon or for eny ether reason whaltsoever, the aforesald provisions of {he tax laws
ehall pravall. The Schame shall then stand madifled to 1he extont determined necessery ta camply wilh
the said provisiona. Such modifcallan will however not affect olher paris of the Schomie, and the powar
to make any such emandmanils shail vest with the Board of Diractors of Nelwork18 and lbn18.

SHARE CAPITAL

as of Jupe 30, 2010 is as follows:

The suthorized and pald up shara capital of Care
Share’Capltal ~ & .. i .. - .0 - o[t ¢ Arbount (Rs} .-
Authorized Share Capltal
10,00,000 Equity Shares of Re 10 each 1,00,00,000
5,00,000 Preferance Shares of Rs 10 each 50,00,000
TOTAL 1,50,00,00¢
Pald Up Share Capltal
5,006,000 Equity Shares of Rs 10 each 50,090,000
3,27.800 Preferance Shares of Rs 10 each 32,78,000
TOTAL 82,78,000
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The authorlzed and paid up share capllal of ibnw as af June 30 2010 is as follows:

Share Capltal - ! -« Amount.{Rg) i
Authorized Share Capltaf §46,00,00,000
27,50,00,000 Equity Shares of Rs 2 each

TOTAL ~55,00,00,600
Pald Up Share Capital

18,28,64,159 Equity Shares of Rs 2 each 38,567,28,318
5.44.85 443 Eqully Shares of Rs 2 sach Rs 0.50 paid up 2,72.47,722
TOTAL 9,29,76,040

The authorlzed and

afd u share canltal onbn18 Madia as of June 30 20101k as folluws

- Shars-Gaplfai: e xS - : - Amount {Rs}"
Authorized Shara Capltal
1.50,00,000 Equity Shares of Rs 10 each 15.00,00,000

TOTAL

15,00,00,000

Pald Up Share Capltal

13,45.69.500

| 1,34,56,980 Equily Shares ol Rs 10 each
TOTAL

13,45,89,500

The aulhorize andJalJ share cgpﬂal of INeWJDm as of June 30, 2010 |s as follows:
Share Capltal’ M : © - - Amsunt (Re}

Authorlzed Share Capftal
60,00,000 Equliy Shares of Rs 10 each 8,00,00,000
TOTAL __5,60,00,000

Pald Up Share Capltal

60,00,000 Equity Sharas of Rs 10 each __65,00,00,000
TOTAL 8,00,00,000
The aulharized and | paid up share capllal of RVT Inuestmems as of June 30, 2010 is as follows:
Share Capltal- . . *_Amount (Rs)
Authorzed Share Capital
10,00,000 Equily Sheres of Re 10 sach 1,00,00,000
10,060,000 Prefarence Shargs of Rs 10 each __1,00,00,000
TOTAL __2,00,00,000
Pald Up Share Capltal
10,000 Equity Shares of Rs10 each 1,060,000
8,13,500 Preferance Shares of Rs 10 sach 61,335,000
TOTAL 52,35,000
The authonzed nd pald up shar capilal of Natworki8 as of June 3Q, 2010 Is as {ollows:
Share Capltal . ' - " Amount {Ra] i
Authorized S hare capltal
17.00,00,000 Equily Shares of Rs 5 each 85,00,00,000
11,00,000 Preference Shares of Rs 100 each 11,00,00,000
1,05,00,000 Peeference Shares of Ra 200 each 2.10,06,00,000

TOTAL

3,06.00,40 000

Pald Up Share Capital

% Telev:slcygi Indla Lta

11,56,73,513 Equity Strares of Rs 5 aach 57,84,67.865
1,02 84,378 Praference Shares of Rs 150 each 1.84 26,668,850
TOTAL 2,12,10,24,315
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The authorized and peid up share capnal af Networkw lndla as of June 30, 2014 Is as fallows:

-Shdre-Capltal < -~ ¥ R - % Amount (Ray- !
Authorlzed Share Gapltal
20,00,000 Equity Sheres of Rs 10 each 2,00,00,000
1,40,00,000 Preference Shares of Rg 10 each 14,00,00,000
TO@ 18,00,00,000
Fald Up Share Capital
10,000 Equily Shares of Rs 10 each 1,00,000
94,771,000 Preference Shares of Rs 10 each 8.47,10,000
TOTAL 9,48,10,000
The authorizad and pald up share capllal afTECC as ofJune 30. 2010 (s as follows:
*Share Gapltals W -y 7 v " P ¥, v, L] f .t Amount(Rs) ) -
Authorized Share Capltal
5,00,0600 Equity Shares of Rs 10 each ’ 50.00,000
TOTAL 50,00,000
Paid Up Share Capltal
3,96,425 Equily Shares of Rs 10 each 38,64,250
TOTAL 39,64,250
The aulhorizad and paid ug captlal ofTV1B as of Jurte 30 2010 is as foliows!
‘Share-Qagiltal. ~— " . < - ¢ B LT et s Amount{Rs)
Authorized Capital
41,00,00,000 Equity Shares of Rs 5 each 2.,05,00,00,000
TOTAL 1,05,00,00,000
Paid Up Share Capltal
18,02,33,547* Equity Shares of Rs 5 peld up 90,11,87,735
TOTAL 9G,11,67,735

* the ebova does not inclutfo 15,071,280 equily shares am parly pald up on which celfs are In srvesrs

The authorized and paid up share capllal ofWeb18 as ofJune 30, 2010 ia as follows:

Share'Capital > ™ 7. R . il s s Amount (Rgy

Authorlzed Share Capltal

£,00,000 Equity Shares of Rs 10 each £0,00,000

£0,60,000 Prefarence Shares of Rs 10 each 6,00,00,000

TOTAL &,50,00,000

Pald Up Share Capltal

491,489 Equily Shares of Rs 10 each 49,14,800

§,61,880 Preferenhce Shares of Rs 10 each 56,118,800

TOTAL 1,08,33, 690 g
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5.4

5.9

5.6

5.8

PART Il - DEMERGER 1

TRANSFER OF DEMERGED UNDERTAKING 1

Upon coming Inlo efiect of this Scheme and with effect from [he Appointed Data, the Demecged
Underaking t shall, pursuani to the provisions conlained in Secilon 391 io 304 of lhe Act and olher
provisions of lew far the fime being In force and wilhout any furlher act or doed, be demerged from
TV1B, and be transisrred to and vesled In or be deamed to have been transferred Yo and vested in
[n18, on a golng tancem besls at book values, so &5 10 become ee and from Appoalntod Date, tha
undertaking of tan8, and lo vaest in (bn18 ell the rights, tille, Interest or obligations of TV18 therein.

All assels ecquired by TV13 afler Lhe Appointed Date and prior to the Effective Dele In relalion to or
periaining 1o Demerged Urderteking 1 sholl also stond {ransferred 1o and vesised in ibn18 upon tho
coming inlo effect of tha Scheme. Where any of the asaels of Tv18 azs on the Appalnted Data deemed
to be lrapsfarred io |bn18 heve baan sold or translerred by TV1B after the Appolnied Dete and pror lo
the Effecitve Dele, such discharge shall be deemed to have been for and on accounl of lbn 18

in respect of such of lhe assels of the Demerged Undertaking 1 {mentloned In Cleuse 5.1 end
Clauea 5.2 above) &s are movable in naiure or are otherwlea capable of iransfer by manual debvery, by
paylng over or by endorsemeni and .delivery, the same mey ba so delivered, pald over,.or endorsed

and defvered, by TV18 and ehall bacomc the property of Ibni8 as an intogral pan of lhe Demeérgod ©

Undertaking 1 iransferred to it The aforesaid trensfer shall be deemed lo loke aeffect Fom the
Appolniad Date wihoul requiring any deed or Instrument of eonveyance for the sama. Such delivery
shall be made on a date mulually agreed ugon between the Board of Direclors of TV18 and the Board
of Dlreclors of lon1B. .

in regpect of movables of the Demerged Underizking 1 other than those speclfied in Cleuse 5.3 ebove,
Including sundry debtora, oulstanding loane and advances, if any, recoverabla in cash orIn kind or for
valus o be recaived, bank balances, deposits and balances, If any, with Govemment, Semi-
Government, 1ocal end othor authorltios and bodies, customers and other persons, it shall not be
necessary to obtaln the sansent of any third pardy or other person In order to glve effect to the
provisione of thls sub-glause, and such transfer shall be effecled by notlca to the concerped pervons,
or [n any manner as may ba mulually agreed by TV18 end lbn18.

In respset of such of the sesets of he Demarged Undertaking 1 olher than those refemred o in
Cleuse §.3 and 5.4 above, ihe same shall wilhou! any further act, Inglrument or deed be lranaterred to
and vesied In and/ or be deemed to ba irensferred lo snd vesisad in ibn1B pursuant {o the provisions of
Secllon 384 of the Act and other applicable provislons of lew. The mutzllon of the fille to Lhe
{mmovable properiies In favour of tbn18 shall be made and duly recorded by the oppropriate suthorllios
pursuant lo the sanction of lhe Scheme and It becoming effeclive In accordence with the lerms hereol.

it is hersby clerifted that the Remeining Business of TV13 shall conlinue under Ihe ownarship of TV18,

Far the avoldance of doubt and without prejudico to the generality of tho foregoing, It le’ derified lhal
upon {he caming into efiacl of this Scheme, In accordance with the provislona of relevant laws,
consents, pemilselons, ficenses, cerlificalss, authorilles, powers of altomeys glven by, Issved o or
execuled in favour of Tv18, and {he rights and benefils under tha eame shall, in so far as they relate to
the Damerged Undertaking 1 and all other Interests refaling lo sctivilles carried on by the Domergod
Underleking 1, be imnsfered {o and vesied In Ibn18.

In a0 far as the varous Incentives, benefits under Exgort Promotion Capital Goods (EPCG) scheme,
Duly Entifement Pass Book {DEPB) schems, accumuleled balance In CENVAT accoun!, salek tex
deforral benefits, subsidles {Including applicalions for subsidles), rehabllltation schemas, grants,
special status and other benefits or privleges enjoyed, grented by any Govarment body, local
authorly or by any other porson, or avefed of by TV18 are concerned, the same shall, without any
furher act or deed, In 8o far as they relate to ihe Demerged Undertaking 1, vest with and be avallable
to toni18 on the same lerms end conditions.
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515

it Is clarified thal, upan the coming Into effest of the Schems, the following llabilities and abllgallons of
TV18 a8 an lhe Appointed Date and being a parl of the Demsrged Underaking 1 shall, without any
furlher &cl or deed be and shell sland {ransferred (o ibn18:

(a) the llebilittes which arose ouf of the eclivilles or operalions of the Demerged
Undertaking 1;

{b) epeclfic loans ar borrowings ralsed, Incurred end utllized sofely for Ihe aclivities or operallons of
ihe Damemeod Undertakirg 1;

{c) In gases olher than those referrad Lo in sub-clavses (a) and (b} ebove, proportlonale par of the
general or multlpurposa borrowings and liabliies of TV{8 alocable to the Demergod
Undertaking 1 in the same proportion in whish the value of [he assets transfered under this
Schame bears lo tha lotal value of (he assels of TV18 Inmediaialy balore the demerger.

Where any of the llabilities and obligalions of Tv18 as on lhe Appolnted Date deemed lo be transferred
to Ibn1& have been ¢lacharged by TV18&-after the Appolnted Dale and prior to the Efective Dato, such
discherge shall be deemed to have been for and on accounl of Iba18. Furthar, ell loans, lpbilities and
abligaliona utillzed by TV18 for the operslicns of Demergad Underlaking 1 afler the Appolnled Dsta
and prior to the Effective Dale, lo the axien! they ara oulstanding on the Effeciive Date, shall also
withoul eny further acl or deed be and sland lransferred 1o ibnt8 and shall bacome [is fiablliles and

obligatione.

Upon the coming Into effect of this Scheme, IF consldered necessary for lhe sake of convenlenco and
towards fecilltating single point creditor discharge, the pdmary abligation lo redeem, repay and provide
sectrlly in relation to ihe general multlpurpose borrowings (including Public Depesits). shall be of
Tv18, However, the emount equlvalent to the portion of general or mullipurpoee barrowings pertaining
lo Ibn18 as an the Appolnied Date ond determined In eccordance with Clause 5.8 {c) shall be paysble
by [bn18 to TV18. Such payment by tbn18 to TV18 (principal, Interest or other costs) shall be cradited
to the bank eccount of TV18 one day priof to the dua ‘dste of payment by TV18 lo the credliors.
Further, If consldered nacaesary the Board of directors of Tv18 and IbniB shall discuss and make
appropriate arrangemants! modificallons In refatlon o Ihe above. In thls Clause, lhe temm *TV18" shall
ke understood (o Includa “Nelwork1 8" subsequent to Marger 1.

It Is furlher clardfied thal the securities or encumbrances creeted with respact to ilabllites ralainad by
TV1i8 over the assels comprised In Demargad Underiaking 1 shall stand dlscharged Irom the Effactive

" Dale and 1he asaefs of TV18 shall be offerod as sacurity for liabllilles retained by Tv18, Hawever, the

sacurilies or encumbrances created with respect lo llablliies retalnod by TV18 on assets of Remalning
Busliess shall conlinua lo subsisl, Similary, securlles or encumbrances crealed with respect to
ligbilltlea iransferred to Ibn18 over the esseis of Remalning Business shall stand discharged from lhe
Effacllve Date and the asseis of ibnt@ shall be offered ag securily for liabilitles {ronsferred to Ibn18.
Notwithstending the aforesald, if conskiered necessary the Boar¢ of direciors of TV18 and |bniB shali
discugs and make spproprlate arrangemenls with their creditore for oHering necossery socurilies ar
ancumbrances in respect of the borrowings held by respeclive companios,

The previslons of the Scheme Insofer eg they relate lo lhe discharge or subslstencs of securilles as
contalned In Ctause 610 and §.11 above shall cperata nolwithstanding anythlng to the contrary
confalnod In any daed or wriling or the terms of sanction or Issue or any securily document, all of which
instruments shall stand modIfied and/or suporseded by the foregolng provisions,

Wilhou( prajudice ta the provislons of the foregolng clauses and upon the effectiveness of this Scheme,
TV18 and bni8 shall execute Insirumenls or documents or do all the acls end dgeds as may be
required, Including the filing of necessary particulars and/ or modificaiion(s) of charge, wilh the
Registrar of Companles, lo giva formal effgct lo the above provisions, if requirad.

Upon tha caming inta effec} of thls Schema, he borrowing limile of Ibn18 in terms of Section 293 {1} (d)
of the Act ahall be deemed withou{ any furlher acl or deed to hava besn enhanced by thg aggregaie
liablitles of TV18 which are being Wransferred (o ibn18 pursuenl lo the Scheme, auch limits belng
Incramental {o the exlsting lmlts of ibn{8, with effect [rom the Appainted Date.
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518  Subjecl lo the olher provisions of Lhls Scheme, all licenses, pemmisslons, approvals, consenls,
ragistrallons and no-ohjoctlon corfiflcales oblalned by TV18 far the operalions of tha News Buslness
Undertaking andfor (o which TV18 )5 entitled to in relatlon fo the News Business Underiaking in terms
of the varfous slatules and/ or schemes of Unlon and Slele Governments, shaill be avellable {0 and
vaat In Ibn18, without any further act or deed and shall be approprialely mutaled by the slalulory
aulhoriles concemed therewith In favour of ibn18, Since lhe News DBusiness Undertaking will ba
fransferred 1o and vesled In 1bn1€ as s golng concern without any break or Interruptlon In the
operatlons lhereof, ibn18 shall be enliled to {he benefil of all evch licenses. permisslons, approvals,
congents, registrationa end no-objectlon certlicates and 10 carry on end conlinue the operations of the
Wewe Business Underlaking on the besls of the eameé upen this Schame bacoming effactive.

5.17  Itis hereby cledlied that the transfer of all assets and liebilllies of the Demerged Underlaking 1 shall he

al values appearing In Yie beoks of acceunt of TV18 as on the Appolnted Date which are sei forlh In
the ¢loalnpg balance sheet of TV18 as of the close of business hours on the date immediataly praceding

the Appelnlad Dete.

518 lii= also sgreed lhat Tv18 and ikn18 shalf mulually discuss and enier nte sultablo arrangements Tor
sharing of corporale name, ¢0mmon \rademarks, caommon facillties or any other common Intcliectual
praperly righis 1o ihe extent consldered necessary.
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- PART IV - DEMERGER 2
& TRANSFER OF DEMERGED UNDERTAKING 2

a.1 With effect from the Appolintad Datae, tha Demarged Underlaking 2 shall, pursuanl lo the provisions
contalned In Section 304(2) of the Act and other provisions of law lor the lime belng In lorce and
withowt any furlher act or dead, be damerged from Web18, and be {ransfemed lo and vesiad In or be
deemed lo have been tranafered to and vestad in Natwork18 on the Appelnted Dale, on 2 polng
concern basls, 3o as lo became as and from {he Appolnted Dals, Lhe underlaking of Networki8. and to
veslin Natworki8 all the righls, title, Inleres! or obligations of Web18 [herain.

8.2  Allassels acquired by Web18 sfier the Appolnled Data and prior to the Effective Osle for oparalion of
lhe Damargad Underteking 2 or perisining lo the Demerged Undertaking 2 shall ba deamed to have
been acquired for and on behalf of Network18, Where any of the essels of Webi8 es on ihe Appoinled
Date deemed lo be iransferred b Networki8 have been sold or {ransferred by Web18 after lhe
Appolinfed Dale and prjor to lhe Effective Date, such discharge gholl be daemed to have been for and

on account of Nefwork18.

6.3 in respect of such of the assels of (he Demerged Underlaking 2 {meniioned in Ciause 8.1 ard
Clauge 6,2 ebova) as are movable In nature or are olherwise capable of ransfer by manual dellvery, by
paying ovar or by endorsemenl and dellvery, the sama may ba so dalivered, paid over, or endorsed and
delivered, by Wab18 and shall becoma the property of Network18 as an Integral pari of the Demearged
Underlaklng 2 transferred to . Such delivery shall ke made on a date mutvally agroed upon batwaen
the Beard of Directors of Web18 and the Board of Direclors of Nelwork18, .

6.4 In respect of movebles of the Demerged Undartaking 2 olher then thoso specified in Clause 8,3 abave,
including sundry deblors, outstanding loans and advances, if any, recoverable In cash or in kind or for
value 1o be receivad, bank balancas, deposils and balances, if any, with Government, Semi-
Government, local and ofher euthoriles and bodies, cusiomers and othar persons, it shall nol be
necessery {o oblaln the consent of any third parly or ether parson In order to glve effact lo the
provisions of this sub-clause, end such Iransfer shali be effecled by notice lo the concarned persons, or
in any manner as may ba mulually agreed by Web18 and Network18.

6.5 In respeci of such of the aasels of lhe Demerged Undertaking 2 other then those referred fo in
Clarae 8,3 end 6,4 above, the same shall, os more parllculady provided In Clause 8.1 ebove, wilhoul
any furlher acl, Inatrumenl or deed, be trensierred to and vested in end/or be deemsd 1o be transierred
to and vesied In the Nelwork18 on the Appoinied Dale pursuant to the provislons of Sectlon 394 of Lha
Acl or othsr provisions of law as epplcabla,

6.6 It Is heraby clarified thal the Remaining Business of Wub18 shall coniinue under the ownership of
Web18,

6.7 For ihe avaldance of doubt and without prejudice lo (he generality of the foregolng, & is clarfied that
upon lha coming into effect of thls Schame, In accordance with the provisions of relevant laws,
consenls, parmissions, licenses, registmlions, carlificeles, authorlies {Including for the .operatlon of
bank accounts), powers of aliomeys glven by, lssued lo or executad in favour of Web18, ond the righis
amd benefits under the same shall, In eo far as {hey relals to the Damergad Undertaking 2 and all .

. certfications and approvals, trademarke, licenses, patenls and domaln names, copyrights, Indusirial
designs, trade secrels, product reglstrations end other inlellectual property and all other Interests
relating to the Demerged Underiaking 2, be trensferred o ond voeled In the Netwaork 18,

6.8 In eo far as the varous Incenlives, licenses, subsidies (including applications for subsidies), grants,
speclsl slaiue and olher benefits or privilages granted by eny Government body, local outherily or by
any olher person, enjoyed or avalled of by Web18 are concerned, he same shall, without ery furlher
act or deed, In so far as they refate 1o the Demerged Undertaklng 2, vesl with and be avallabla lo\ A

Network18 on the same terms and conditions., o
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6.9

8.10

6.11

6,12

I s clarified that, upon (he coming inio affact of the Sclhiems, the foliowing liabliltles and obligatlons of
Web18 as on the Appolnted Date and belng & part of the Demerged Undertaking 2 shall, without any
further acl or doad ba and shall sland transfesred Lo Ihe Network18, and all Aighis, powers, dutlos and
obligalions in relation therato shall stand {ransferred lo end vestad in end shall ba exarclsed by or
agalnst lhe Natwork18 as If Il had entered inlo such foans or Incurred such borrowlngs and NatworkiB

underakes to meeat, dlscherge and satisfy the same;

{0 the Neblliles which direclly and speelfically arose out of the activiles or uperailons of the
Demarged Undertaking 2,

{1 specliic loans or borrowings ralsad, if any, end incurred end utillzed zolsly for the acliviiles or
oparalions of the Demergad Underlaking 2,

In cases other than those raferred to in sub-cleuses () and (i} above, proportionaic part of the
general or multipurpose borrowings and lleblliies of Web18 allocabla 1o 1he Demerged
Undertaking 2 In the some proportion In which the value of the assets of Web18 transferred
under lhls Scheme bears to the total value of the assets of Web{8 immedialely before the
demerger. Il is hareby cladflied lhet upen the comirg inlo effect of lhis Schema, whera any
ragulatory approvals ere reguired for the purposes of apportioning the general or multipurposc
borfowings &s provided hereln, the same shall be oblained by Web18 end/f or Nelwork1B by
way ol specillc applicalions In this behalf.

{iln

Where any of the llablillies and obligatlone of Web18 n relatlon fo the Domorged Underlaking 2 as on
he Appointas Dale deemed to be {ransferred o the Network18 heve been discharged by Web18 afler
the Appuinted Dele and prior to the Effecllive Dale through cash payment or In any other manner
whatsoever, such dlscharge shell be deemed to have been for and on account of the Nelwark18, All
loans ralsed and used and ell llebllles and obligallons incurred by Web18 for the operallons of ihe
Demerged Underlaking 2 after the Appoinied Dale and prior lo the Effectlve Date shall be deemed to
have been raised, used or Incurred for and on behall of the Networki8 and to the exieni they are
ouislanding on the Effective Date, shall aleo without any furlher act or deed be and stand fransferred to
Network18 and shalf become Its kabllltfes and obligallons.

Upon the coming Inlo effec! of thia Schema, In so far as the security In respect of the liabillles of ihe
Demerged Undertaklng 2, i Is hereby clariiad ihet Web$8 and the Networki8 shall, subject to
confimmation by the concemed credlior{s), mutuslly agree upon and arange for such securlly as may
be coneldersd nacessary lo secure such liebilities, and oblain such consonts under lew &8s may be

prascribed, . .

Provided however, any reference In any secunty documents or arrangements {to which:Web1B js a
party) 1o the assels of Web18 offerad or egreed fo bie offered as securlly for eny financia| asslstance or
obllgatlons, shall be construed as reference only lo the assets pertainlng lo lhe
Demerged Undertaking 2 of Web15 as are vested in the Metwork18 by virtue of the aforesaid Clauses,
to the end and Inlent that such security, charge and morlgage shall not extend or be daemad fo exlend,
{o any of the other assets of Web18 or any of tha assels of Nelwork18.

Provided further that the securilies, charges and mortgages (If any subslsiing) over and in respect of the
essels or any parl thereol of 1he Natwork18 shdll conlinue wilh respect te such essels or parl thereof
and this Scheme shall not operele to enlarge such securities, charpes or morigopes to the end and

intent that such secusrilles, chergee and mortgeges shall not extend or be deemed to extand, lo any af
the assels of Demerged Lindertaking 2 of Web18 vested In Netwark 18,

Provided always that this Scheme shall not operate to enlarge the sccurlly far any loan, deposil ar
facliity crealed by Webi8 which shall vesl In Nelwork18 by virtue of the demerger of the Demerged
Underieking 2 {nfo Nctwork18, and Network18 shall net be obliged to create any further or eddllional
securify thereof afler lhe Scheme has become operallve. ]

Withoul prejudice 1o the provisione of the foregolng cleuses and upon the efactivenesy of his Scheme,
Wab18 and Network18 shall execute Instrurments or documenls or do all the acts and deeds es may be
requlred, including ihe filing of necessary partlculars and/ or modification{s) of charga wilh the
Reglstrar of Companles, to give formal effect fo the ebova provisions, if required.
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5,13

8.14

6,15

£.18

6.17

Upon the coming Inlo efiest of this Scheme, the barrowing limits of Network1d In lemns of
Sacllon 203(1) (d) of (he Act shall be deemed without any further eci or deed 1o have bean enhanced
by the aggragate Mablliles of Wab18 which are being Yransferrad to the Natwork18 pursuan! to lhe
Scheme, suth limlls being in¢ramental fo the exlsting limlts of Natwork18, wilh eflect {from (he

Appalnled Date.

The provislons of Lhis Clause insafar as they refate to (he lransfer of [iablllies of the
Demerged Underaking Z io NeiworkiB shall operate notwithsianding anything to 1he conlrary
contalned in any daeed or wrlling ar the {erms of sancllon or'lssue or any securlly documant, all of which
Insiruments shall stand modified andfor superseted by {ho forogoing provisions.

it shall nal ba necessary lo obtain the consent of any third party or olher person who ig a parly to any

confract or arrangement by vidus of which such debts, llablities, contingeni liabillkes, duties and-

abligatlons havo arisen, in order lo glve offect lo the provisions of this Clausa, except to the extenl
required under law,

It i5 hereby clarified that all assets and liabilities of the Demerged Untariaking 2 shall be transferred at
valuos eppearing In the books of account of Web{8§ ag on the Appolnted Datle which are set forih In {he
closing balance shoel of Wab18 aa of the closa of business hours on the dale Immedlalely preceding

the Appolinted Dale.
Il Is also agreed ihat Web16 and Network18 ehall mutually discuss and enter Into suitable arrangaments

for sharing of corporels name, commor trademarks, comman facllifes or any other comman Inlellectual R

praperly righle lo (he exient consldared necessary.
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PARTV—OTHER TERMS OF DEMERGER

T REMAINING BUSINESS TO CONTINUE WITH TRANSFERQOR COMPANY

7.1 The Remainlng Business and all the essels, llabililies and obligations perlaining {hereto shall conlinue
lo belong lo and be vested in and be managed by the Transferor Company viz. Domorged TV148 and
Web16,

7.2 Further,
a) all laga!l, taxation or other procasdings, whether civil or criminal {including before any siatutory

or quasi-judiclal authorily or tribunzl), by or against the Transferor Company undar eny slatule,
whalher pending on the Appointed Date or which may be Instiluted al any time thereafier, and
in each case releting to |ha Remalning Business {Including thoea relaling lo any properly, right,
powar, labilily, obligation or dulies of the Transferor Company in respecl of the Remaining
Buslness) shall be conlinued end enforced by or against the Transferor Company afler the
Effeclive Dale, The Transleree Company shall in no event be respongible or ffable in relation (o
any such legal, laxation or other proceeding egelrs! he Transferor Company, which rolate 1o
the Remaining Business.

b} If proceedings are iaken agalnst the Trensleree Company In respect of the mallers referred o
in sub cleuse (a) above, il shall defend the same In accardance with lhe advice of lhe
Trensferor Compeny and at lhe cost of the Transferor Company, and the laller shall reimburse
and Indemnlfy the Transferee Company against afl (labilitles and obligations incured by the
Tranejerse Company In respecl thereof,

7.3 With effect from the Appoinied Date and up lo and Including tho Effective Date;

a} the Transferor Company shall carry on and shall be deamed lo have heen carrying on all
business end aclivillas relating lo tha Remaining Businags for and on Its own behalf;

b) all profils accrulng to the Transferor Company or losses erlsing or incurred by it {including the
affect of lexes, if any, lhereon) relating fo the Henalning Business shall, for &ll purposes, be
{realed as the profils or lasses, as the case may be, of the Transferar Company; and

c) all a@sels and properlies scquired by tha Transferor Company in relation to the Remalning
Businass on and affer lhe Appointed Date shall belong 1o and continue o ramain vested in the
Transferor Company.

7.4 Upsn the coming ints effecl of this Scheme, Ibn18 and Nelwork18 shall be entilied 1o use sl} packaging,
labels, poini of sale material, sign board, samples, closures, video clips, olher publiclty malerial, elc,

lying unused and which TV18 and Webi8 were otherwise entitled to use under any slatutes/
requiations, tit such time as el of such packaging, lebels, closures, etc are exhausled.

a. ISSUE OF SHARES ON DEMERGER '

In ralatjon to Demergar 1:

8.1 Upon the coming Into effocl of the Scheme and in pursuence of the demearger of the Demerged
Underteking 1 Info I1bn18 pursuant to this echeme, ibntd shall, without eny further acl or daed and
wlhout any [urther peymenl, issue end allot equity sharee (herelnafler also referred te as the
"New Equily Shares on Demerger 1") al par on e proporlionale basis lo each member of TV18
whose name Iz recordad in the register of mambers of TV18 es holding equlty sharus on lhe Specified
Data in the ratlo of 17:25 Le,, 17 fully pald-up aqully shares of Rs 2 each of ibn18 to be issusd for
evary 25 fully pald aqulty shares of Rs 5 each of TV18, held by the member,

Furher, if @ member of TV18 holds any parlly paid-up equity sharos of TV18 on lhe Specified Dale,
such partly paid up shares ehall ba consol'daled to creeta fully paid up shares {based on the refevant
share lsaue price), and thereafter such member shall be entilled 10 fully patd-up equily sharos of Rs 2
each of Ibn18 to ba lasued as per the aloresald entilement ratlo, unlass the Board of Direclors of TV18
end ibn18 agrea upon an eppropriate alternate mechanism.
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82  Upan the coming Into effect of thls Scheme and in conslderalion of lhe demarger ¢f the Demerged
Underleklng 2 Into Metwork18 pursuant to thls Scheme, Networki8 shall nol bo required lo Issue and
allol equity shares lo the shersholders of Web18 gince they are subsldiaries of Nelwork18, and it is
further clarlfied that the value of Weh18 has been duly considerad in Marger 1 for the benedit of
sharaholdera of TV1E,

Other terms

8.3 The New Equily Sheres on Demerger 1 Lo be issued and allotted pursuanl lo Clause 6.1 respeclvely
shall In all reapecls, rank pari passu from ihe Specliied Dale wilh the cxisting equlty shares ef lan18,
sava and execepl In relation 1o dividends, if eny, o which they may be entilled to, as and from the

Appoinled Date.

84  The New Equity Shares on Demarger 1 Lo be issued and alloited in lermes thereof will be sublect {0 the
relevant Memorandum and Articles of Association of ibn18. The New Equity Shares of ibn18 Issued in
terms of Clause 8.1 chall, subjecl to complelion of appficable procedures, be listed on ihe stock
exchanges whare Ibn1B ls currantly listed.

B.5  The share enlitlerment rallo apecifled in Clause 8.1 shall be sullably edjusted for changes In the capilal
strueture of either [br18 or TV{8 post the date of the Board Meellng approving tha Scheme provided the
changes relate 1o matlors such as bonus lasue, splll of sheres and consolldalion of shares. Alf such
adjusiments to the share entlllement ralio shell be deemad 1o be carled oul as an Intagral parl of {hls
Scheme upon egreoment In wilting by the Board of Directors of both TV18 and ibn18,

8.8  Im case eny member's holding In TV18 Is euch tha! the member becomes enlliled to & fraction of an
equity share n Ibn18, Ibn18 shall nof Issue fractional shares 1o such member but shall coneoltdale such
fractions and lssue consolidated equity shares to seperate truslees nominaled by (bni8 in thal behail,
who ehall sall such shares at prevalllng market prices wilhin a reasonable time frame atler the alloimeal
and disiribute the net sala proceeds (after deduction of expenses and tax, if applicatle} lo Lhe refevant
members of TV18 In proporlion 1© thelr fraclional entilfernenis.

8.7  Insofar as the alloiment of shares pursuant to Clause 18 I8’ concemed, each member of tha Trensferor
Company shall have the oplion lo be exerclssd, by glving a notice to relevant Transleree Company, on
or before such dale as may he delermined by Lhe Board of Directors of the Transferee Company, lo
recalve the sheres elther In physical cerificate form or In demalerlalized form. In the evenl the
Transferee Company does nef receiva such nollce or requisite detalls [n respect of any mamber, the
Transferoe Company may allol shares In demateralized form to lhe exten! it has {he necaseary dealls
ol the acesunl holder for Issue of shares In dematorialized form and In respect of clher mermbers, issue
share cerificatas In physleal farm. In respecl of those members wvxercising the apllan lo recoiva ihe
shares in dameterializad form, such members shall havo opened and mainiained an account wilh 2
depueilory participent, and shall provida such other confirmation, Infarmalion and delails as may ba
required.

8.8  Equity shares to be lssued pursuant to Clause 8,1 of Ihls Schemo, in reapect of any equily shargs of
. TV18 which are hald In abeyance under the previsions of Secllbon 206A of tho Act or olherwisa, shall
i pending alloiment or setilement of dlapute by order of Courl ar olherwise be held by the lrusiees

appointed by lbn18.

8.9  Inthe event of thare being eny pending and vaild share iransfers, whather lodged or oulstanding, of any
shersholder of TV18, the Board of Directors or any committee thereof of TV18 shall ba empowerod in
appropriate cases, even subsequent le the Speclfied Date or the Effeclive Dele, as lhe case may be, io
gﬁecmala such a transfer, as |l such chenges in reglsterad holder were operative as on the Specified

Bla,

8.10 Upon the issue of New Eqully Shates on Demerger 1 in lerms of the Schema, the provisions of
Section 81 (1A) of the Acl shall be deemed to have been comp!(ad with and such issue shall be an
Infegral parl of thils Scheme.

LR EL T ]
Frq HEVWORN IS LO0En & R T LTV e
— i ot

dor Tc!ew,\,mf - i?ﬂ-;lk\ _ o . . - L 3 . |

2tecn India L

At o roadenst et
Hulfincioed Sy tms %{_ﬂ'{t‘ﬂfa fﬂ'ﬂ th
A & e rak.E0. bie
Mo Rorieed Siena - Fatetsten EaStean Eomae m c.nrua .
For iNewsdoorn Livi N
Wl For WEIR 13 SorTas e SERGEL LT,

\r et S‘y}
Auloremd STRRDY “/
: “r; ‘

L e | RUTH, SIGNATORA N




" 8.11  Upon coming Inlo effect of lhis Scheme and wilh elfect from the Appalnted Dale, the Momorandum of
Assoclalion of Nelwork18 shall be desmed 1o bg amended to include thoreln Lhe relevanl clauses from
the Memavrandum of Associallon of Webf8, enabling tham to carry on tha business of Web Linderteking.
It is hereby clarfied thal such amandment shall be deemed 1o have baan underakan as an integral parl
of thls Scheme and all relevant provisions of lthe Act, Including the procedure prescribed undor
Secilon 17 of the Act shall be deemed ie have been comptied wilh and no additional steps are required.

Accordingly, upon coming Into effect of the Schama following clauses shall be deemed lo be Inserled In
the main objacts clause of MOA of Nabwark18 refaled to camying on of web and inlernol business -

. To creals, own, acquire gand host wab-siles on ihe Interme! Inciuding internot Portal on the use
and cufrent affelrs onywhere In the World for the Company, lo conduct Eleclronic Commeroe
through buying and seffing of goods, information and services either directly or on beholf of
providers of these goads, informalion and services and fo insfsll, maintain and ogorale infemel,
V-sat ond Volce and Data Mail Services.

. To canry on In India and eisewhere elther on its own or in allisnce with any other Person/ Gody/
Bodiag coiporeie incorporated in India or abroad oither under a alralogic alffunce or Joint
Vaniure or any other errengemant ths business of providing/ operating infermnol services, web
besed aiacironic commarce and othor allfed services.

. To astabllsh end camry on In Ingia and efsewhsre oither on [l own or in allfance with any othor
Person/Body/Godies corporale Incorporated in Indfe or ebroad either undar a sirategic alifanco
or Join! Venlure or any other arrangement the business of providing/oporating Very Snialf
Aparture Terminels (VEAT) Communicalions Services, Value Addad Nelwork Sorvices {VANS),
Efacironic Data Interchange Services, Datacom Neilwork Services, Flle Tronsfar-and Prolocol
Conversion Services, Volce Nelwork Services, Concart Packel Sorvices, Electranic Transaction
Sorvices, Wireiess Appiicetion Prolocof Services, High Spesed VSAT bosod Satvllile
communication Services, Vidno Conferencing Services, System Inlogralion Services involving
compulers and Communicalions Producls/ Technologies and to merkat and sefl and supporl
verious lypes of Salaliita/Dala communicelions equipmenis and networks billl using such iike
Routers Frama Refay Swilches, ATMs.

8. AGGOUNTING TREATMENT ON OEMERGER

Accounting for Demeraer 1;

5.1 Trealmant ks of TV18

(8} Upon the coming Into effect of thie Schame, wilh effect from the Appolnlad Dale, the book value
of the aessuls and liabllltles of lha Demerged Underaking 1, al the close of business of the day
immed|ately preceding lhe Appointed Dale, transferrod fo {hn18 shall be reduced from lhe book
valus of the assets and {labllifes of TV18, In so far as the accounis reprosenting ¢common or
mullipurpose borrowlngs referred lo In Clause 5.9 are concemed, they shall sland reduced by
the emcunia transferred te 1bn18 In sccordence with the provislons of this Scheme.

(b) The aggragate of tha nel assats of the Demerged Undedeking 1 stending in lhe books of
accoynts of TV18 transferred lo ibni18 at the ¢lose of business of the day Immediulely
preceding the Appolnied Dale. shall be adjusted against the ollowing, in the order specifled;

(] Capital Reserve Account; end
{Ii} Securitles Pram{um Acceunl,

8.2 Traasimentin (he books of ibniB

(a) Upon lhe coming lnto effect of this Schame, ibn18 shall record all the assals and lisblillics of lhe
Demargad Underlaking 1 iransferred 1o it in pursusnce of this Scheme at thelr respective book
values thereof appearing In the books of accounl of TV18 immediately bofore the Appolnted
Cale.

{b} The diffarenca belween the assels and liablliliss transfarred pursuant lo the demerger of the
Dermergad Undertaking 1 1o ibn18, duly adlusled for exponses incurred In connacllon with thu
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Scheme, face value of the New Equity Shares on Demerger 1 issued pursuant to Clause 8.1,
shall he adjusled agrinsi lhe Capilal Reserve Account.

{c) The debit balance In lhe Profl & Loss Account of ibni8 to (ho oxtent of
Rs 79,10,95,787 (Rupees Savenly Nine Crares, Ten Lacs, Ninety Five Thousand, Seven
Hundred and Eighly Seven only) which would comprise only cash loss (l.e. accumulated loss
less depreclation) as per the books of accounl &g Increased by the amount of Mlacellanecus
Expendllurs of Rs 8,93,12,882 (Rupees Elght Crores, Ninety Three Lacs, Twelve Thousand,
Elght Hundred and Elghty Two only] as on ihe Appoinied Date, shall be wrillen off agalns! tho
balance In ihe Capltal Reserva Accouni andfor the Securllies Premium Accounl of an

equlvalant amount,
Accounting for Demerqer 2

9.3 Treatment In the bocks of Web18

(a) Updn the comlng inlo effect of ihls Schema, wilh effect from lhe Appoinled Date, the book value
of the assels and labillties of lha Demerged Underisking 2, al the clase of business of tho day
Immedlately pregeding the Appoinled Date, transferred lo Network18 shall be reduced from the
book valug of the assets and labllilies of Web18. In so far as lhe accoumis represenling commion
or mullipurpose borrowings refemed o in Clause 6.9 are concernad, they shall stand reduced by
{he amounis transferred to Nelwork18 in eccordanca with the provisions of this Schame.,

{&} The aggregete of lhe net assels of the Damerged Underlaking 2 standing In lhe books af
accounts of Web18 kansferced to Network18 as Increased by the debil Balence of Profil and loss
accaunl of Web18 at the close of business of the day immedialely preceding.the Appoinled Date,
shall ba adjusted agnlnsi lha following, In the order specified, 1o the cxlem required;

()] Generel Reserve Accounl; and
{n Gecurillos Premium Account.

0.4 Yrealmeni In tha books of Network18

fa) Upan the coming Inte effect of this Scheme, Network18 shall record all tha assets and liabiilies
of tha Demargod Underlaking 2 Irenaferred [@ il in pursuance of this Scheme el their cespeclive
book values lherao! appearing In the books of accoun! of Web18, at the close of business of
the day Immadlately preceding the Appointed Dale.

(b} The difference telween asselp end lisblilies transfarred pursuan! lo the demerger of
Wah Underlaking 1o Network18 shall be wrltlen off by Nelwerk18, against the following, [h the
ordar specliied, 1o the exlent required:

1} Capltal Reserve Account; and
i) Share Premium Account

{c) The dsblt balance in lhe Prallt & Losa Acgount of Networki8 at The closa of huslness of the day
Immedialely pracading the Appainted Dale, shall be written off egeinst the balence In lhe
Capltal Reserve Account and/or the Securiies Premlum Account of an equlvalent ameunt,

9.5 i ig hereby clarified thal alf imnsactlons durlng the period batween the Appoinled Date and Effective
Dafe relating lo the Demarged Underlaking ¢ would be duly reflected in the financial slalements of
ibn18, upon the Scheme coming Inle elfect, Similarly, all iransactions during the perlod between the
Appalnied Date and Etfeclive Dale relaling o tha Demerged Undertaking 2 would be duly reflecied in
the financlal statemanis of Network18, upon the Scheme coming Inle effect, .

8.5 Nolwlthstending anything contained in Clause 9 herelnghove, tha Beard of Directars of the companles
are eulharized to account for any of these balences In any mannar whalsogver, a5 may be deamed fil, in
accordance with the Acegunting Standords prascrlbed under Section 211 {3C} of the Companias Acl,
1958,

8.7  To the extent that there ara inler-ccrporete loans, olher oulslanding amounts or lraneacllons belweon
lhe Trangferor Compeny and the Transleree Company, including those betwoan Appointed Dale and
Effeclive Dala, il Is agreed by the Transferor Company and Transferee Company that all lhe

iy
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requirements of lhe Act and any other applicabla law with raspect 1o such amounis shall be dcemcd lo

have bean duly complled with.
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10.
10.1

10.2

103

10.4

16.5

PART VI - MERGER 1
TRANSFER OF 'MERGED UNDERTAKING 1' TO NETWORK18

Wilh effect from the Appainled Date, the whole of lhe Merged Undetiaking 1, cemprielng ell essets and
llablilies of whatsosver nature and wheresoever situalad, shall, under the provislons of Section 391
read wilh Secllon 394 and all other applicable provislons, il any, of Lhe Act, without any furthor act or
deed, be transferred to and vested In and/ or be deemed ta be l@nsferred to and vesled in Nelwaorki8
gs a gong concern so o5 to bacome as and from the Appainled Dale lhe assels and Jabilltles of
Network18 and to vest In Natwork18 all the rights, title, interost or obligations of Merglng Companles
therein. All assels acquired by Merging Companies after the Appolrted Date and prior to the Effeclive
Datg shall also siand transferred o and vesiad in Network18 upon the coming Into eflect of the Scheme.
As rogards {ransfer of specified movable assels, Clauses 10.2 and 10.3 balow provida for lhe physical
mode of effecting lransfar. Where eny aof the assats of Merging Companles as on the Appointed Date
deemed to be lransferred {o Network18 have been sold or Iransferred by Merging Companleg after Lhe
Appolinled Dala and grior lo the Effeclive Dale, such sale or Iransfer shall be deemed to hova boen for
and on accouni of Network18,

In raspect of such of the assets of lhe Merged Underlaking 1 as are movable in nalure or ere olherwise
capable of ransfer by manual dellvery, by paylng ovar or by endorsement and dalivary, the same may
be eo dsllvered, paid ovar, or ondorsed and dellvered, by Merging Companies and ghall become tho
property of Network18 as an Integral part of the Merged Undertaking 1 transferréd to it. The aforesaid
transfor shall be deemed to lake effect from the Appointed Date withoul regquling eny deed or
Instrument of convayance for the same. Such delivery shall be made on a dale mulually'agreed upon
hetwean the Boerd of Directors of Network18 and lhe Boerd of Diraclors of Merging Companies,

All dabls, losns and advances recoverable in ¢ash or in Kind or for value to be received, deposils,
outsianding and recalvables of Merging Companies other fhan the movable assels specified In
Clause 10.2 abova, shell on and from the Appointed Dele stand fransferred to and vested in Nelwork18
without any further acllons or deed {although Netwark18 may, if i deems appropriats, glve notice lo lhe
third party thot the debls, sutstanding and recelvables do slend trensferrod 1o and vested in Melwork18),
and the debtors shell be obliged io make payments 1o Networki8 on and afler lhe Effuclive Dale.

With effect from the Appointed Date, all debts, lisbllliies, contingent Habilities, duties and obligallons of
every kind, nature end descriplian of Merglng Companles shell olse, uvnder the provislons of
Seclions 381 to 394 of the Act, wilhout any further act or deed, be transferred to or be deemed to be
transfemed 1o Network18 so as lo becorme as and from the Appoinled Date the debts, llablilics,
conlingent llabilittes, dulles and obllgations of Network18.

The iransfer and vesting of the Merged Underteking 1 as aforesald, shall be subject to lhe existing
securities, charges and mortgages, if any, subsisting over or In respacl of the properly and assels or any
part thereof of Merging Companies, .

Provided howaver that any reference in any securily documenis or arrangements (to which Merging
Compenies s a party) fo the assels of Merging Componles offered or agreod to be offerad as securily
for any finencial aesislange or obligalions, shall be consirued as refarence only lo the assets penalning
{o the Merged Undertaking 1 of Merging Companies ee are veeled in Nefwork18 by virlve of (his
Scheme, Lo the end and Intent that such security, charge and morigage shell not exiend or be deemed
lo extend, to any of tha other assels of Merging Companles or any of the essels of Natwork1B.

Provided further thet the sacurilies, charges end mortgages {if any subsisting) ovar and In respecl of
{he assets or eny part theraof of Networkt8 shall continue with respoct lo such assels or parl thereof
and ihle Scheme shall not operate lo enlarge such securilies, charges or mortgages to'lhe end and
intant that such securllies, cherges and mortgages shall nol extend or be deemed lo extend, te eny of
(he agsels of Merging Companies vesled In Network 18,

Provided aelways that {his Scheme shall nol aperale to enlarge the security for any lean, deposil or
faclity created by Merging Companles which shall vest in Network18 by virlue of morgor of Morging
Companias inlo Natwork18; and Metwork18 shall nol be abliged fo creale any furlher or addilional
securily afier the Schame has bacome operative.
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10,6 Whera any of tha llabilities and abligations of Marging Cempanles es on the Appointed Dalo deemsd Lo
be {ranslerred to Nelwork18 have been discharged by Merglng Companles afier the Appelnied Dale and
prior 1o the Efacllve Date, such dlacharge shall be deemed to have bren for and on-accounl of
Network18, and all loans raised and used and all liablliies and obligelfons incurred by Merging
Companles for (he operalions of tha Merged Underlaking 1 aller tho Appoinied Dale and prior lo the
Effective Dale shall ba deemed {o have been raised, used or Incumed for and on behalf of Nelwork18
and 1o the extenl they are oulstending on the Effeclive Date, shall also wilhout any furher act or deed
be and sland iransfarred 1o Network12 end ahali becamg |ts liabililles and obligations.

11, ISSUE OF SHARES ON TRANSFER OF MERGED UNDERTAKING 1

11,1 Upon the coming into effecl of the Seheme and In conslderation of the merger of Demerged TVY18 into
MNelwork18 pursusnt o (his Scheme, Network18 shall, without any furher act or deed and withoul any
further payment, Issue and allol equlty shares (hereinalter alsc referred o es the
"Network18 New Shares"} at par on e proporlionale basis to cach membar of lhe Demerged TV18
whose name is recorded In lhe regiater of membera of the Demenged TV18 es holding eqully shares on
the Specified Date In {he ratlo of 13:100 Le. 13 lully pald-up equity shares of Rs 5 each of Notwork18 to
be issued for every 100 equily ahares of Rs § each of lhe Demerged TV1E, hald by the mambaer,

In respect of equity ahares held by Nelwerk18 or ils subsldianies [n Demerged TV18 on the Specified
Date, Network18 shall Issue Networki8 New Shares (o a trusl {or en Indlvidusl Irustea ‘or board of
{rustess or corporale trusies hereln after relemed to s Lhe “Trustzes") to have and hold such sheres
logather with all eddittone and accretions therelo exclusively lor the benefit of Network18 subject to the
powars, provislons, dlscretions, rights end agreemenis conlained in the Inslrument (lhe “Trust Dood™)
establishing the eforesakd irust {the “The Notwork18 Shareholders Trust" or such olher name as mey
be deemed approprlala). It is proposed {hat the Trustees shall, keeping in view the proveiling morkel
conditions end other objectives, sell, transfer, hold or dispose off [he trus! shares et such time or limes
and In such manner es may be coneldered expedient and shall remit the prececds theraof lo Nelwark18,

Furlher, il @ member of Demerged TV18 holda any partly pald-up equity shares of Demarged TV(8 on
lhe Specified Date, such parlly pald up shares shall be consolidated to create fully poid up shares
{based on the ralevant share Issua price}, and thereafier such member shall be entitlad to fully peld-up
equily sheres of Rs 5 eech of Nelwork18 lo be issued as per the aforeseid enlillemant ralio, unfess the
Board of Directers of Demorgad TV18 and Nelwork1B agree upon an appropriale ellernate mechanlsm.

{1.2 The share enlitlernent ralio specified In Clause 11.7 shall be suilably adjusled for changes In the capital
siructure of olther Neiworki18 or Demerged TV18 posl he date of the Board Maeling approving the
Scheme provided (he changes relate to inallers such as bonus {ssue, splil of shares and consolldetian
of shares. All such adjusiments to the share entiliemenl rallo shali be deemed 1o be carrled out as an
Integral parl of this Scheme upon agresmsnl in writing by the Board of Dlrectors of both
Demerged TV18 and Nelwork 8.

11.3  In case eny member's holding In Demerged TV18 s such Lhat the mamber bocames enlilled Lo a
ftagtion of an equlty shsre (n Network18, Nolwork18 shefi nel Issue fractional shares 1o such member
bul -shell consolidale such fracllens end Issue consolidated equity shares to separale lruslees
nominaled by Network18 In thal behelf, who shall sell such shares at prevailing markel prices within a
reasongble lime frame after the allolmeni end disiibute the net sale proceeds (afler deduction of 1ax, if
applicable} 1o the members of Demerged TV18 in proportion to tholr fractional enfillaments,

114 The Network{8 New Shares will be Issued In demateriafised form, provided that the ‘members of

- Demerged TV18 shall have opened end melnlalned an account with a deposliory participant, and shali

provide such other confirmalien, informalion and detallz as may be required on or bafore such date as

may be delermined by the Board of Direclors of the Transferee Comparty, falllng which shares will he
Issued In physical form.

11,5 The Nalwork18 New Shares issued pursuent 1o Cleuse 11.1 above shall subjec! lo necessary spprovals
be llsted and admlited [o trading on the siock exchenges on which Natwork18 shares are presenlly
(Istad,

11.6 The Nolworkid New Sharos to be Issued and allolled pursuant lo Clause 11.1 shall be subject {o the
Memorandum and Arliclas of Assoclelion of Network 18 and shall In all respects, rark par passw wilh lhe
existing eqully shercs of Netwark18, save and except In ralallon lo dividends, !If any, te which they may
be enlilled to, es and from the Appolnled Date.
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1.7

12

121

12,2

12.3

12.4

12,5

12.6

12.7

12.8

12.9

Upon the coming inlo effecl of lha Scheme ond In consideration of the amalgamalion of Networki8
Indlg, Cara, TECC and RVT Invesimenls info Mebworki8 pursuant ta this Scheme, Network18 shall not
ba requlrad lo Iseue new sheres to shareholders of Network18 Indla, Care, TECC and RVT invesiments
sinca such shareholders may be subeiiarles of Metwork18 or sinece Nelworkm may own the entlre
share capital of the aforesaid Merglng Companles.

ACCOUNTING TREATMENT ON MERGER 1

Upon Ihe Scheme becoming effeclive, Networkt8 shall record the Merger Underlaking 1 vested In il
pursuani to the Scheme, el lheir respective book velves as appearing in the financial stutements of
compankes conslilutlng Merger Underiaking 1 at the close of buslness of the dey Immedlately preceding
the Appolnted Dale In eccordance with the Accounting Slandards prescribed under Sectlon 211 (3C) of

the Companles Act, 1958,

Network 18 shall credil to its Share Capitel Account in Iis books of account the aggregate face vakie of
the Network18 New Shares issued by It to the shareholders of Demerged TV18 pursuani fo Clause 1t.1

of this Scheme.

In 50 far as the balances In *Reserves and Surplus” of Merging Companles are concerned, Network18
shell recard the balances, if eny, In the Profit ond Loss Accounl, Bhere Promlum Account, Capilal
Regerva Account, Genaral Reserve Accounl and any olher reserve In the same form and B! 1he same
valuea as they appear In the financial sietemonts of Merglng Companies al the closa of business of the
day Immedi|ately preceding the Appointed Dela,

Upen the coming Into effect of this Scheme, any Inler-compeny Invesiment In Lhe books of Network18,
representing equily ehares of Merging Companles will sterid cencolled and no sharea or consideralion
shall ba Issuad by Network18 in respect of such cancelled sharas subject to the Jssuenco of the
Network18 New Shares to tho Network1h Shareholders Trusl as contemplated under Clause 11.1 of this

Scheme.

Tha aggregate of the excess/ deflelt of tho value of lhe assels over the value of lhe Jlabllilias of Merger
Underiaking  vesied in Network18 pursuant lo this Scheme and as rocarded In ihe books of accauni of
Nelwork18, ehell efler adjusting the value of investmenis cancelled in Cleusa 12.4, “Reserve and
Surplus” as referred in Clause 12.3 end face velus of Nelworki8® New Sheres shall be adjusted lo he
reserve accounts of Neiwork18.

In case of ony differencas in accounting policy between Merging Companies and Network18, lha impacl
of ihe same Ul the Appoiniled Date will be quanlified and adJusied In the balance sheel of Network18 in
gecordance with the Accountng Standards prescribed under Secllon 211 (3C} of the Companios
Act, 1958, to ensura that the financial stalamenis of Nelwark18 reflect the financlo! poeition on Lhe basis
of canslsient accounling palicy.

Posl-Merger Accounting Treelmeni

Subsequent lo above Clause of ihe Scheme bacoming effecliva, in-order lo right size tho balance sheal
and eneble {rue recognition of agsels and lebililies in the balance shoet of Network18, il is consldered
deslable lo value the essels and llabiililes of Neatwork{8 al lhelr reepective i values as may he
Identifled and deemed apparopriata by the Board of Direclars of Nebwork18, The diffierence belween the
book value and the fair value ahsll be adjusled agelnst the Capllal Ressrve Account andfor the
Securities Pramlum Accaunt or such other reserve as may be deemod appropriale by the Board of
Direclors of Network18.

Network18 shall eccount for ihe book value of invesiments [n lhe share capllal of Demerged TVig in
respeci of {he shares of Demerged Tvi8 vested In the Netwark18 Sharcholders Truel as per
Crausa 11,1 of the Scheme as 'Interest In Truel' at such book valus; and pursuani lo the Schems
becoming offective, such book valuo shall not be adjustodf revalued! tostated oo recelpl of Network1d
MNew Shares by ihe Network18 Shareholdars Trusl in au of ils holding In Demarged Tv148,

To the exlent that (here ere Inler-corporate |oens or balances betwean and amongst Morging
Compenles and Network18, iha obligations in respecl therecf shall como fo an end and corresponding
affac] shall be given in the books of account and records of Matwork18 for the reducllon of any assets or
llabililies or olher appropriale trealment, as the case may be. 1t ix agreed by Merging Compenies and
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Networkt8 thal all the reguirements of the Act and any olher applicable law wilh respect 1o such
amounts shell be deemed lo have been duly complied wilh,

1210 For the removal of doubls, it is hereby clardfled thal there would be no accrual of income including
inlaresl or olher expenses/ charges in respact of any Jntercompany loans or balancos balweon
Demerged TV18 and Network1B Indla and Nelwork18 during the pericd belween tho Appoinled Dale
and Effecllve Dale. It Is also clerilled that there would be no gcerual of Income or expense on account of
any olher tmnsactlans, including inter elia eny trensaciions in the neluro of sale or transfer of any goods
or sarvices belwsen Demerged TV{8 and Network18 India and Nelwork18, durng lhe perod between
the Appeinied Dale end the Efiective Dale.

12411 Tha adjustment conlemplsied under Clause 12.5 In the reserve accounis of Nelwork18 shall be made in
followlng reserve eccounts Is Cagpital Reserve Account, Securitles Premium Account, Gengral Reserve
Account and Profit and Loss Account In such order end ta auch oxtent as may be deemod it by the
8oard of Diraclors of Network18.

1212 N ia hersby clarlfied lhat pursuanl 1o the provisicns of Clause 10, all ransactions during the perod
between the Appointad Date and Effeclivo Dete relating to the Merged Undernaking 1 would be duly
reflecled in Lhe finendlal etatemeante of Nelwork18, upen the coming Into effoct of this Scheme,

12.13 Notwilhstending anything conlaimed In this Clause 12, the Board of Directors of Nebwork18 js aulhorized
o account for any of these balances in eny manner wheisoevor, as may be deemed T, In accordance
with {he Accounting Standards prescribed under Section 211 (3C) of the Companles Acl, 1956.

13.  MERGER OF AUTHORIZED SHARE CAPITAL OF TRANSFEROR COMPANIES WITH NETWORK18

131 Upon tha Scheme becoming effeclive and wilh effeel from lhe Appolnted Date, the authorized sharo
capital of pach of the Transferor Companles l.e, Merging Companies shall stand translerred lo and be
. added with the gulhorized share eapilal of Network18, wilhout any liability for payment of any addltional

teas (including regisirar of companias faas) or stamp duty,

13.2 It Is hersby dlariiad lhat lhe consent of the sharaholders of each of the Transferor Company and
Networki8 lo the Scheme shall be sufficlent for purposes of effecling thls amendment In the
Mamorandum of Assodalion of Nelwork18 and that no further resolullon undar Sections 16, and 94 or
any other applicable provislons ol 1he Azl would ba raquirad to ba separalaly passed, nor any addnl[onal
registralion (ee, atamp duty, ef¢, be payatle by Neiwork18.
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14,

14.2

14.3

144

14.5

PART VIl - MERGER 2
TRANSFER OF ‘MERGED UNDERTAKING 2' TO IBN18

Wilh effect from 1he Appolnted Dala, the whole of ihe Merged Undertaking 2, compriaing all assels and
limblliies of whatsoaver nalure and wheresoever silrated, shall, under {he provislons of Section 391
read with Secilon 384 and all other appllcable provisions, if any, of the Act, withow any Iurlher acl or
deed, be lransfered to and vesled In end/ or be deemed to be fransferred {o and vaslad in 1bn18 as a
going concern so as ko becomo as and frem the Appolnted Data the assels and lisbllities of ibn4B and to
vest In ibn18 &ll the rights, tille, interest or obligations of ibn18 Media and {News.com thereln. All assels
acquired by Ibn18 Madia and INews.com efler the Apgolnied Date and prior to the Effective Dale shall
also sland transfered 10 and vested In ibn18 upon the coming into effec) of Ihe Scheme. Yvhere any of
the assals of tbni8 Media end iNewe.com as on the Appoinfed Dala deemed o be transferred 1o ibn18
have been sold or transferred by ibn18 Medta and iNaws,.com afler the Appolated Date and prior ta the
Effeclive Dale, such discharge shall be deemed lo have been for and on account of ibn18. As regards
transfer of speciﬁed movakbla aesels, Clauses 14.2 and 14.3 below provide for the physical mode nf
affeciing Iransfer,

In respect of such of the assels of lhe Merged Undertaking 2 vs are movatle In aalure or are clherwise
capable of transfer by manual dellvery, by peying over or by endorsement and dalivary, the same may
be sa dellvorad, pald aver, or endorsed and dellvered, by Ibn18 Media and iNaws.cam shell becoms the
properly ol ibn18 as an inlegral parl of the Merged Underaking 2 Yonsferred lo il. The eforasaid
trenster shall be deemed to take eflec! from lhe Appolnted Date wlhout requiring ony deed or
Instrument of conveyance for [he same, Such dolivery ahall be made on a dale mutually agreed upon
belwesan {ha Board of Diraclors of ibn18 and the Board of Diraclors of Ibn13 Media and iNews.com.

All debls, {aans and advances recaverable In cash or In kind or {or value lo be recelved, deposils,
oulstanding and recelvables of Ibn18 Medla and iNews.coin olher than the moveble assels specified in
Clause14.2 above, shall on and from the Appointad Date stand iransferred 1o end vosted in ibn18
wilhoul any further actions or deed (although ibn18 mey, if il deams appropriaie, give notice Yo the third
parly that the dsbts, outsiending and recelvatles do sland Yransferred lo and vested In Ibn18), and the
deblors shall be obliged fo make paymenta to ibni18 on and afler lhe Effpctive Data,

With effect from tha Appointed Daie, all debls, ligbllities, contingent labliitles, dulies and cbligations of
every kind, nalure and description of ibn18 Medla apd INewe.coin shell also, undar the provislons ol
Bectlons 391 Lo 324 of the Act, withaut any furlher ecl or doed, be fransferred lo or ba deemed 0 be
iransferred to Ibn18 so as to becoma s and from the Appointed Date the dabts, llabillles, canlingent
liabililies, dutles and abligailons of Ibn18.

The transfer end vesting of the Merged Underaking 2 se aforesald, sliell be subject lo lhe exlsling
securllles, charges and morlgagas, if any, subsisting over or In respect of lhe properly and asséts or any
part theraof of Ibn18 Media and INews.com.

Provided howevar Lhot any roference in any security documanis or arrangements (lo which ibn18 Media
and INaws,comm Is a party) to the assels of Ibni8 Media and iNews.com offered or agreed-lo be offered
as securlly for any financlal assistance or cbllgaliang, shall be construed as referenca only lo lhe assels
perialning fo the Merged Underlaking 2 of jan18 Medla and iNews_com as aro vested In Ibn18 by virlue
of this Schama, fo the end and intenl that such securlly, charge and margage shall not exlend or be
deamed lo exlend, 1o any of lhe olher assets of lbn18 Media and INews.com or any of lhe assets of
ibn18.

Provided lurther thal ihe securities, charges and maerigages (If any subsisting) aver and I respecl of
tha essets or any part thereof of Ibn18 shall continue with respeact fo such assets or pad thoreof and (hls
Scheme shall not operate to enlarge such sacuritles, charges or morigages to he end and intent that
such securiifés, cherges and morgages shall nof extend or ba deemed (o extend, io any ‘of lhc essels
of {bn18 Media and INaws,com vested in ibn18,

Provided always thet this Scheme shall not operate to enlemge the security for any loan, deposit ar
(acliity created by fbni8 Medla and INews.com which shall vesl In ibn18 by virtue of merger of Ibn18
Madla and INcws.com Inlo ibni18 and ibn18 shall naf ba obliged te creata any further or addlflonal
sequrity eftar tha Schume has become operalive,
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148

14,

15.1

16.

161

16.1,

18.1.

16.1.

16.1.

16.1,

18,2

18.3

Whare any of the llabillties and otligaffons of ibn18 Media and INews.com as an the Appainted Dete
deemed to be !renskerred to |bni8 have been discherged by ibn18 Madia and [News.com ailer the
Appalnled Cale and prior to the Effective Date, such discharge shall be deemed to have been far and on
account of ibn18, and all loans ralsed and usad and all liablilles and obligalions Incurred by 1bn18 Madla
and INews.com for the operallona ol the Merged Undertaking 2 afler the Appolnled Date and prior to the
Effectiva Date shall ba deemed 1o have been reised, used or Incurred for and an behnlf of [bn18 and to
the extent they are outstanding on [he Effeclive Date. shall also withoul any fucther act or deed be and
stand fransf{emed io Ibn18 and shall became lta habllities and obligations.

ISSUE OF SHARES ON TRANSFER OF MERGED UNDERTAKING 2

Upon the coming Inio effect of the Scheme and In conslderallon of the merger of bn18 Medla and
iNews.com Into |bn18 pursuant ta thls Scheme, Ibn18 shell nat Issua any ehares slnca ibn18 Medle and
INews_com mey be wholly ownad by Ibn18,

ACCOUNTING TREATMENT ON MERGER 2
Treatment In ihe books of ibni8

1 Upon {he Scheme becoming effectlve, Ibri18 shall record the Merger Undertaking 2 ‘vesled in il
pursyant {o the Schema, at tholr respeclive book valuos es eppearing in the financlel stalemonis of
Ibn18 Medla and INews al the close of businass of the day immedialely preceding the Appolnied Dals
In accordance wilh 1he Accouniling Slanderds prescribed under Seclion 211 (3C) of the
Compantey Acl, 1956.

2 Upon the coming into effact of thla Scheme, all intarcompany investment In fhe tooks of ibnis,
representing equity sheras of [bn18 Media and INaws,.com will atand cancelled and no shares shall be
lssued by Ibn18 In respact of such cancelled ahsaras.

3 In &o far ag ihe balances in *Reserves and Surplus” of [bn18 Media and INews are concerned, [bni18
shall racord the balances, if any, In the Profil and Loss Accaunt, Share Premfum Accounl, Cepifal
Reserve Account, General Reserva Account end any olher reserve In ihe $ame form and al the same
values as Lhey appear In the financlel ststements of ibn18 Media and INews at the cloee of business of
the day immediately praceding the Appolnied Dale.

4 Tha aggregale of the excesel! deficlt of lhe value of the assels over lhe value of the liabllities of 1bnig
Medle and INews vested In ibn18 pursuent to this Scheme end as recorded in tha books of account of
ibn18, shell afler adjusling the wvalue of Investmenta cnncelled in Clousa '16.1.2 and
"Reservo snd Surplue” as referred In Cleuse 16.1.3 shall e adjusted to resente accounis of ibn18.

5 In case of any diferences In accounking policy between ibn18 Medla and iNews,com and Ibn18, (he
impact of the sama tll tha Appointed Oate will be gquantified and adjusted In accordanca with (ho
Accounting Slanderde prescribed under Seclion 211 (3C) of lhe Companiee Act, 1958 to ensure thel
the financla! stelements of 1bn18 raflect the finandlal poeltlon an the basls of consisienl accounting

pelicy.

To the exlent that there are Intercorporate loans or balances bobween and amongs! Ibn18 Medla and
iNews.com and 1bn13, the obligations in respect thereof shelf come to an ond and coresponding effect
shall ba given In the booke of accounf and records of ibn{8 for the reduclion of eny asseis or llabliliies or
olhar appropriste trastment, as lhe cese may be, It Is egreed by ibn18 Medla and iNews.com and ibni8
thet all the requirameanis of the Act end eny clher appllcable isw wilh respect 1o auch amounts sholl be
desmad to have been duly complied with,

For tho removal of doubls, it js hemeby clanified lhat [here would be no acerual of Incoma Including
interesl or other expaness/ charges In respoct ol any inler~company loans or balances between Ibni8
Medla and INews.com and ibn18 during the period between lhe Appolnied Dale snd Effective Daie. I is
also clarified that lhers would be no sccrual of Incoma or expenae on account of any other lransaclions,
Including inter alla any iransactions in the nature of salo or tronsfar of any goods or services belween
Ibn18 Madle end INewa.com and Ibni8, during the perlod belwean the Appcinted Data and the
Effective Dale.
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16.4 It Is hereby clarfied that pursuant to the provisions of Clause16.3, all transacilons during the period
belween the Appalnled Ciale and Effective Date relating to ihe undertaking weuid be duly reflected In the
fmancial elatements of ibn18. upan the coming Into etfect of this Schema.

18.% Post=Morger Accounlng Treatment

Subsaquant te above Clauge of the Schems becoming effecilve, In-order lo righl size lhe balance shool
and enable true recognilion of assels and llabllilies in the balance sheat of lhe |bn18, it Is consldered
deslrable to value lhe assets and (labllities of ibre18 al their raspactive felr values as may.be |denliflcd
and deemed epproprate by the Board of Cireclors of ibn1&, The difference between the book value and
the falr vatue shell he edjusied agains( the Caplial Reserve Account andfor the Securilles Premium
Account as deemed appropriale by the Board of Diectors of ibn18.

18.6 The adjusiment conternpleted under Clause 16.1.4 in the raserve accounis of Ibn1B shall be made in
lollowing reserve accounts le Capilal Reserve Account, Securilles Premlum Accounl, General Reservo
Account and Profit and Loss Accounl in such order and to such exlent as may be deemed (il by the
Board of Dlrectars of Ibn18.

18.7 Nolwlthslanding anylhing contalned In thls Clause 16, the Board ol Directors of Ibn18 Is euthorized to
accouni for eny of those balances In any manne! whalsoever, as may be deemed fll, In accordance wilh
the Accounting Stendards prascribed under Sectlon 211 (3C) of the Companles Act, 1958,

17. MERGER OF AUTHORIZED SHARE CAPITAL OF TRANSFEROR COMPANIES WITH Ibn14

174 Upon lhe Scheme becoming elfeclive and wilh efiect from the Appolnied Dale, the euthorlzed share
capilal of ibn{18 Madia and INews_com shall sland tronsferrod lo and be addad with 1he aulhorized share
capital of ibn18, without any liability for paymenl of any addlllonal fees {Including reglsirar of companles
fees) or atamp duty.

17.2 M is hereby clarified \hal the consenl of the shareholders of (bni8 Media and INews.com and [bn18 la
the Schame shall be sufficient for purposes of effecling ihls ameadment in the Memarandum of
Assoclation of Ibn18 and thal no further resolufion under Sections 16, and 84 or any olher applicable
provisions of lhe Acl, would be requlred lo be separaioly paseed, nor any additional rogislration fee,
stamp duly, etc, be payable by Ibn18.

18. DISSOLUTION OF TRANSFEROR COMPANIES IN MERGER 1 AND MERGER 2

Demerged TV18; Neiwodﬂ& Indla, INews.com, ibn18 Media, TECC, Care and RVY Invastmenls shall be
diesolved without the process of winding up, upon the coming into effecl of this Schoma, in accordance
wiih the provisiona of the Scheme, the Act and the rulee made thersundear,

19. GENERAL

19.1  Upon lhe eoming inlo effecl of this Scheme, Neiwork18 shall be entilled to use all packaglng, labels,
polnl of sela malerlal, slgn board, samples, closuras, video dlips, ofher publicily malerlal, etc, lying
unusad and which Demerged TV{8, TECC and Care lo use undor any slalulee/ regulations, 1lll such
time es all of such packaglng. labels, ¢iosures, eic are exhausted. Slmllarly Ibn16 shall be entilled lo
use all packaging, labels, paint of sale metedal, sign board, samples, closures, video, dlips, athar
publiclly materlal, etg, lying unused and which INews.com, ibn18 Media are enlitled o use undor any
sietules/ regulations, till such lime as all of such packaging, [abols, closures, elc ara exhausied,

182 Upon the Issue of Neiworkld New Shares on merger In terms of Glause 11, the provislons of
Sacllon B1 {1A} of (he Ac! shall be daemed {o have been complied with and such iseue shall be an
Integral part of this Scheme.

19,3 Upon lhe coming inle effect af this Scheme, he borrowing timits of the Transferee Company in temms of
Sacfien 283(1) (d) of the Acl shall be deemed wilhout any further adt or deed o hava baen enhanced by
lhe apgregala liabliilies of Merging Companles which are belng transferrad lo Natwork18; and
INews.com, Ibn18 Medla which are baing transfarred {o Ibn18 purseant to the Scheme, such limits being
Incremental to the exlsling limils of ibn18 and Network18, with eflect from the Appointed Dale,
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20.

21,
211

21.2

22,
221

223

PART Vill -TERMS AND CONDITIONS FOR RESTRUCTURING
SEQUENCE OF EFFECTIVENESS OF PART lll, PART IV, PART V! AND PART VII

Upon the Senclion of the Scheme and upon the scheme becoming effective, with effact from the
Appeinted Dale the following shall be deemed lo have occurred and become effacilve and operative
only in the sequéance and the order menlioned hereundar:

n Dernerger of ‘News Business Underlaking’ from TV18 Inlo ibn18

{) Merger ol INews_com and |bn18 Medla Inlo Ibn18

{ny Merger of Demerged TV1§ Into Network18

{iv} Demarger of "Web Underlaking' from Wob18 Into Network18

{v) Marger of TECC, Cara, RVT Invesiments and Netviork18 Indla Into Nelwark18

CONTRACTS AND DEEDS

Upon {he coming into effect of this Scherna and subjecl [o other provisions of this Schemuo, all contracts,
deeds, bonds, agreeiments, schernes, engagemsnts. arangemenls and other instrumants of whalsoever
nelure In relelion 1o the Merged Undaraklngs and Demerged Underlakings {o which the Transferor
Company Is a party or to the beneilt of whieh Lhe Transferar Company may be aligible, end which are
subslsting or having effecl immediately bafore the Effeclive Dale, shell be In full force and elfact by or
agalnsi or In favour, as the ¢ase may be, of Lhe Transferee Company and mzy be anforced as fully and
affectually ae if, Instead of the Transferor Compeny, lha Transleres Company had been a parly or

benghciary or obligee thereto,

Without prejudics o other provisions of ithe Scheme end notwithsianding that vesling of the Merged
Undertekings/ Demerged Undertekings with the Trensferee Company occurs by virtue of this Scheme
ilself, the Transferee Company may, et any time afler the coming inlo effect of this Scheme in
sccordance with ihe provisions hereof, if so requlred ander any law or If It is olherwise considerad
necessary or expedient, execule deeds, confirmaliona or other wrillnge or idpariile arrangemenls wilh
any party to any eontract or arengement lo which the Transfaror Company was 2 party or any wrillnys
as may be necessary ta be executad merely In ozder fo give formal affect to the above provisions. The
Transferor will, If necaseary, also be a parly 1o the above lo the extenl permissible, The Translaras
Company shall ba deemed 1o be authorized {0 exaculo any such deads, wrilings or confirmatlons and (o
Implament or carry oul all formalltles required on tha parl of the Transrarur Company lo give aflect to the

provisions of ihis Scheme.
LEGAL PROCEEDINGS

Upaon the coming Into elfect of lhis Scheme, all legal or olhar proceedings {Including bofore any statulory
or quesi-judlolal aulhorily or Ifbinal) by or against lhe Translerar Compeny under any statute, whether
pending on the Appalnled Dale, or which may be Insituled any tima In the fulure {relating to any perlod
prior to tho appointed dalte) and In each case relaling fo the relevant Merged Underlakings/ Demarged
Underiakings shall be conlinuad and enforced by or egainet the Transferae Company efor the Effaclive
Dale and shall not abale or be discontinued nor be In any way prejudiclelly offeeled by reasan of lhe
damergar of the relevant Merged Underlakings/ Demerged Underakings or anything confalred in (he
Schama. In the event of any differenca er difficulty In detarmining whelher any spacific tegal or olher
proceeding refates to a glven Merged Undertaklngs/ Demerged Underiakings or not, the decision of the
Board of Direclora of the Transferor Company in this regerd shall ba conclusivo evidance of lhe
relalionship wilh the relevanl Marged Underlakings/ Demerged Underakings.

The Transleree Company underiakea 1o have all legal proceedings Inilleled by er agalnst the Transfarar
Company referrad to in Clause 22,1 absve transferred Inlo ils name end lo have the same continuad,
prosecuted end anforced by or egalnsi {he Transferee Company 1o the exclugion of the Transferor
Compeny. The raapoctive companles shall make relevant applicalions in thal bnhalf 1o the exien|
permissibla, All casls and censaquancas of such proceeding shell be boma by the Transferee

Company.

In the event (hat the legal proceedings referred to hereln require the Transferor Company o be jolnlly
freated ag party thercto, the Transferea Company =hall proseculs or defend such progceedings in co-
operation with (ha Tranaferor Compeny at Its cost and consaquence.

LA =
d o A Tl MO, -
[ ) W LEET ML N o o

EN
bl

Awlb;:_—wé

% J‘"ll
" e nital

Aol e ‘:F.--- L

& Uti!\'p\‘;--rﬁ':u

| \o
Ruthiiso A, \\.

Pen A3 et G 3

w Teleylxlan Elzhiesn [:ﬂm_q,i_.d rhrarnainal, tem L



22,4 Nolwilhstanding the abave, in case the prossedings referred to In Clause 22,1 gbova cannol be
transferred for any reasan, or tha iransfer takes time, til such transfer the Transferor Company shall
defend the same In accordance with lha advlce of tha relevant Transferee Company and at the cosl and
coneequancas of Ihe Transferae Compeny, and the relevanl Transferee Compeny shall reimburse,
Indernnify and hold harmiess the Transferor Company against all liabliites and obligations incurred by
tha Transferor Company in respeci lharaof,

225 On and from the Effeclive Date, tha Transferee Company shall and may, if requlred, iniflale any legal
proceedings in relallon to the rights, iitle, interesl, obfigallons or Uabllities of any nature whaiscever,
whather under contract or [aw or atherwlse, of the Tranaleror Company in the same manner and to the
seme extenl as wouid or might have been Inltlated by the Transleror Company.

23. CONDUCT OF BUSINESS! EMPLOYEES

23.1  wilh affect from the Appolnled Date and up v and Including the Elfeclive Oate, the Transferor
Cofmpeny:

{a) shall be daemed {o have been canrylng on all business and aclivities relating to the Merged
Underakings/ Damarged Undarlakings and stand possessed of all easets, rights, fille, interast
and authoritles of the Merged Undestakings! Demerged Underakings for and on account of,
and in irusl for, the Trans(eree Company; and

{b} all profls accruing lo the Transferor Company, or losses arising or Incurrad by tham (Including
the effect of laxes, If any, theraon), relallng o the Merged Underakings! Demerged
Undanakinge shall for all purposes, be Irealod es lha profils, laxes or losses, as the case may
be, of the Transfarae Company,

23.2 Tha Transferor Company underakes that I will fram the date of approval of the Schema by Its Board of
Direclore and also from approval of the Board of Dimclors of tha Transferee Company, ar the Appokited
Date, whichever is earlier, and up lo and Induding the Effeclive Dale preserve and carry on he Merged
Undertakings/ Demergad Undertakings with dlligence and prudence and agree (hat Il will not, In any
maleriel respecl, without the prior wrillan cansent of the relevant Transfaree Company, allonate, charge
or olherwlze daal with or disposa off the Merged Undastakinga/ Demerged Underlakings or any part
thereof excepl in the ordinary course of bueingss or undertake, substanilal expansion of the Merged
Undertakings/ Demergad Underlakings, olher than expansions which have alieady been ¢ommenced.

233 The Transferee Company undertekes {o angage, such employees as are delermined under Clause 1 of
this Scheme, as belng subslantlaly engaged in the relovanl Merged Underiakings/ Demergod
Underakinga end who are in the employmeni of the Transferor Company Immadfately preceding the

. Effecliva Dele, on terms and condiffons not less favourable then thase on which they are engaged by
ihe Transferor Gompany, withoul any Interruplion of service as a resull of tha transfer of Marged
Underlakings! Demerged Undesakings o lhe Transferee Company. The Transferce Company agree
that for ihe purpose of payment of any compensefion, gratulty and olher letminal benefils. the pest
servicea of such employees wilh Ihe Transferor Company shall elsc be laken Inlo account, and agroa
and undereke to pay the same as and when payable in accordence with prevalling law.

23.4 Upon {he Scheme coming Inlo effect, the accounts of the employees, who are employed by the
Tronaferor Company and who fall under Clause 23,3 above, relating to the Providont Fund, Graiuify
Fund and Fenalan and/or Superannuatien Fund and any olher Fund, shall be identlfied, determined and
{ranslerred 1o the respeactive funds of tha Transferee Company and Lhe employees shelt be daemned to
have bacome members of euch trusls! raspective funds set up by the Transferee Company or sat up
under any siejutory provislons/ schemes framed by Lile Inswance Corporalion of any other quallfied
Insurer. The FTransferor Company and the Transferee Companles shall co-operate and take ali such
&teps as mey be necessary lo give eflect to the provislons of this Clause, wlih the end and Intent that Lhe
Interests of employees ere prolected. The Transferor Company agrees 1o stend In and supporl the
Transferee Company, during the period {hel the Funde or omployaa benofil arrangements of Transferee
Company are sal up, subject to applleable law.

23,5 Notwithslanding anything else canieined in this Scheme, durlng lhe pendency of the Schems,
Nefwork18, 1on18 and TV18 are expressly authorized lo ralso capltal for the purpose of lunding growth
or any other purpose, In any manner as considered Suileble by lhelr Board of Dlrectors, whelher by
meane of fighls Iseue, prafarentiai Issue, public lssue or any other manner whetsoevar. Furher, such
funds may be ralsed by meens of eny Instrument considered suitebla by thelr respeclive Board of
Diroctors, Including equity! aquity linked Instruments, convertible/ non ¢onvarlitie bonds, debenlures,
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dahbt, ADRs! GORs ete. Provided that eny such capital ralsing exerclse shall be approved in writing by
the Board of Directors of ell thrag companies (Melwork18, ibn18 and TV18) lo presarve ne inleresls of

ihelr respeciive shareholders.

236 In respect of tha stock enfitlemenis grantod by (he Transferor Company, If any. undor any of the
employeas slock opllans sshema or olher employee compensallon plens 1o ellgble parllcipants which
have not bean exerclsed and are outstand(ng on the Effeclive Dale, the sald ellgible parlcipants shall, In
lleu of the stock entitlamenls held by them In Transleror Company {*Transferor Company Slock
Oplions"), recelve corresponding slock anlitlements In the Transferee Company determined in
accordance wilh the shere exchange retio {(as defined In Clause 8.1 end Clausa 11.1 herelnbelore) or as
mey be determinad by the Compensatlon Commlittee of 1bn16/ Meftworki8 with the objeclive of
preserving the Inlarest of the amployees. i is hareby clerlfied thal the peried of vesting shalf for the
stock optlone recelved In Ibn18/ Natworki8 shall ba counled from the date of grant of stack eptions in
the Transferor Company.

24. TAXES

Each of the Transferor Company end the Transferee Company Is expressly permilled lo filef revise thalr
respectlve income {ax, service tax, sales lax/ valua added tax, excise, cusfoms and other stalulory
relurns end fllinge, consequant to the schame bocoming eflecliva notwithstanding thal the period of
fillng/ revising such relurns may have lapsed. Futlher, aach of the Transferor Company and ihe
Transferee Company are exprassly permilled to amend their TDS cerlificales and shell have the righl lo
clalm relund, advance tax credits, withholding lax credits, sel offs. benefit of compliances and
adjustments relaling to thalr respeclive Incomes/ lransactions from the Appolnted Dele, I Is specifically
declared that the {axes/ dulies pald by (ha Transfarer Company or wilhhold on its behall In rolation to
lhe Marged Undenakings! Demerged Underiakings shell be deemed lo be 1axes/ dulles pald by the
Transferea Company ang the Transferee Company shall ba entliled o clalm crodit of such taxue
doducted/ pald against its tax/ duly llebilily notwithstanding thel the cerlficatess challana or other
documents for payment of such taxes/ dulles are In the neme of Transferor Company.

25. SAVING OF GONCLUDED TRANSACTIOMS

Transfer and vesting of tha assels, ffablliles, righls end obligatlons of the Merged Underlakings/
Cemerged Underakings end continuance of the procesdings by or against the Transforee Company
shall nof in any menner affect any transacllon ar proceedings alroady complefed by the Transferor
Compeny on of before lhe Appoinied Date to the end and Intent thal the Translaree Company eccepl all
such acls, deeds end things done and executed by and/ or on behslf of the Transteror Compsny as
acts, doeds and things done end executed by and on behalf of Ihe Transferee Company,

26, APPLICATIONS TO HIGH GOURT/ OTHER AUTHORITY

26,9 The Transferor Company and Transferee Gompany shall, with all reasonable dlspeich, make
applications (o the relevant Hon'ble High Court seeking orders for dispensing wilh or convening, holding
and conducling of the meellings of lhe respedfive classes of the members and/ or eredilors as may be
direcled by the sald Hon'ble High Geurt.

28.2 On lhe Schems being agreed to by the requlsile meosities of lhe classaa of Iha members and! or
creditors of the Transferor Company and Transferés Company as directed by the Hon'ble High Gour,
he Transferor Company and Transferee Campany shall, with all reasoneble dispalch, apply lo the
relevant Homble High Courl, for sanctloning the Scheme under Sections 391 ang 394 of tha Act, and for
such other order or orders, as the sald Hon'ble High Courl or such other authorlty having jurisdiclion
undar law may daem fil for carrying Lhis Scherme inio effect.

283 Forlhe putpose of [ssue of equity shares pursuent to (he Scheme, the Transferee Company may oblain
such epprovals and clearances as may be required under applicable law., Where necessary, with
respect to a shereholder or clasa of shareholders, as may ba appropriate, wilhout prefudica to Clause 3
of Ihls Scheme, the Transleree Company shall be entitfed to make such other arrangemenls as may be
raquired for the issue and allolment of shares, Including the setiing up of a trust lo hold and/ or 1o
disposg off {ha shares wilh the understanding ihat the interests of sharaholders ehall ba protecied al all
limes sublact Lo applicable Isw end laxea.
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27.4

27.5

MODIFICATION OR CLARIFICATION

The Tranaferor Company (hy their Direclors or thelr committee thereaf) and the Transteree Comparny
(by lholr Direclors or thelr committes thareaf} mey sssanl 1o any modification(s) or amendmant(s) In this
Schema which the Courl and/ ar any olher authority or any ofher body may deam it lo direc! or Impose
or which may clherwlao be cansldered necessary or deslrable for Implemanling and/ or carrying oul Lhe
Scheme or which may be conskared necessary dus to any change |n law or other reason and the
Transferor Gompany {by thelr Diraclors or thel: commilliea thareof) and ihe Transferage Company (by
thelr Dlrectors or thelr commillae thareaf) be and are hereby autharized to lake such steps and do all
asls, deads and fhings as may ba neceasary, dasirabla or proper to glve effecl 1o this Scheme and to
resolve eny doubla, difficullias or questions whether by reason of any orders of the Courl or of any
dlrective or orders of any other authorilles or otherwiseé howsoever arising oul of, undar or by virlue of
this Sehame and/ or eny malters conceming or canneetad tharewlih,

Forthe purpose of 15sue and allotment of sharas pursuant lo the Scheme, 1bn18 end Nelwork18 shall, if
and to the extent required, apply for and cobtain the neceseary approvals from the eppropriate regulaiory
authodty, for the izsuo and allckmant of aquity shares of ibn18 and Nelwork1B lo the sheraholders

of TV1a,

If any parl of this Scheme Is found to ba unwerkable for any reason whalsoever, the same shall not,
subjecl 1 |he declsion of the respeciive Boacds of Direclors of the Transferor Campany and Transleras
Compeny, sffoct the adoption or valldity or interpretetion of 1he other perls and/ or provisions of this
Scheme, Il Is hereby glarifled thel the Board of Directors of the Transferor Company and Transferse
Company may In thalr absolute discrolion, adopl any par of this Scheme or declers the anlire Schome
lo ba nuil and vold and in (hal evanl no rights and llaplllios whalsoever shall accrne to or be Incurred
Inter sa by the parlles or tholr shareholders or creditors or ormployaes or any othar person. In such case
each Company shall bearils own cost or beer costs as may be nulvally agreed.

Ali staps far reorganlzing share capital of the companies under this Schame, shall be underdaken as an
Integrat parl of this Scheme In accordence with Ihe previsions of Soclions 391-384 and olher applicabie
provislons of the Act including Secllons 78, 94, 100, 102, 103 of Lhe Agt, and no other sleps or
procedures would need io be undartaken by the concerned compeniea o glva effecl to tho seme.
Consequenlial changes shall alao apply with respect 1o ihe axisiing Issued, subscribed and paid up
capital of the Transleror Company and he Transferee Company. .

Pursueni to the provielons of this Schame and Sectlon 78, 100 end ell othar appllcable provisicns af
the Act, the reducllon In Cepltal Reserve Accounl and/or Securilies Premium Agcouni arsing out of
ad|usimente pursuant to Clause 9.1(b}. In respaci of TV4B and Clausa 0.3 {b) In respecl of Web1i8,
Ctause 8.4, Clause 12,7 and Clause 12.11 In respec! af Nelwerk18 and Clauao 9.2 and Clause 16.5 and
Clause 18,8 In respect af jbn18 ae the case may be, shall be elfecled as an Intagral parl of this Schome
only, as ihe same does nol involve ellher diminutlon of llaklllly In respect of unpald capltal or payment to
any shereholder of eny amount pald in respect of sheres Issued and (he order of the Courls sanclioning
this Scheme shall be deemed to be an ordar under Seclion102 of ihe Act conlirming the reduction.

The necessary approvels/consents {o ba obtained by Web18, TV18, Nelwork18 and lon18 from ils
aharsholdars and creditors, es required, for the Scheme shell always be deemed to include the
approveliconsenis required lo be obtelned under Sectlon 100 and Web18, TV18, Network18 and Ibn1a
shall nol be, nor shsll be obliged to call & separale maelling of ita shareholders and cradltors for
oblalning their approval sanclioning the reduction of Securlles Premlum, as tha case may be, as
conemplated heroln,

Nolwithsiandlag ihe reduction In caplial of Natwork18 and |bn1B or any alher company baing a parly 1o
the Scheme as aforasald, In vlew of (he financlal posillon of Network18 and ibn18, or any othar company
It shall not ba required {o add “and reduced" as sulfix to its name.
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28.  CONDITIONALITY OF SCHEME

The Schame Is condllional upon and subjec to:

(a)

(b}

zgl

the Scheme baing agreed to {eliher ef the meetings or by consent lelters) by the respeclive
requislte majorltles of the various clastes af members and credilors (where applicabla), of the
Transferor Company and Traneferee Company as required under the Act and’ the roquisiie
eanctlon and orders of the Hon'ble High Gourt being oblalned; and

the cerified coples of the above orders of |ha Hon'ble High Courd being filed with the
Jurigdiclionatl Reglstrar of Companles by Transferor Company and Transferae Company.

CHANGE OF NAME OF COMPANY

i -

Upon g¢oming into effect of this Scheme, the name of ibn18 Broadcast Limiled shall stand chenged to
*Tv18 Limited" or such other simliar name as may be made avallable by approprate authority, without
any further asl or deed, Accordingly, all appravals as required under Section 13, 16, 21 and 31 of the
Acl mnd su¢h other epplicabie provisions of lhe Acl reed wlih relevant rules ond regulallons made
thersunder from the Board of Directors, Shareholders or eny regulatory authorlly shalt be deamed to
have baen obtalned by ibn18 Broadeast Limited.

30.

COSTS, CHARGES AND EXPENSES

All costs and expensos arsing out of or Incumed In cairying out end implementing thls Scheme shall be
equally aplit and pald by Ibni8 & Neftwork{8, Notwithslanding the aloresald, slamp duly cosis and
transfer chargee (If any) shall be bome by Nelwork18 (for Merger 1 and Demerger 2) and lbn18
{for Marger 2 and Demerger 1), All the aforasald expenses shall bo referred lo as “Expenses of

Scheme",

M. EFFECT OF NON-APPROVALS

In tha event no part of this Scheme tekes ¢flect finally by December 31, 2011 or by such later date as
may ba agreed upon by the respeclive Boards of Directors of the Transforor Company and Translercc
Company, thls Schame shall become null ang void and In that evanl no rights and liebililies wholsoever
shall accrue to or be incurred Inter se by the partles or thelr shareholders or creditors or amployees or
any other person. [n such case @ach compeny shall bear lis own ¢ogl or a8 may be mulually egreod,
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E ETS OF THE “NEWS BUSINESS UNOERTAKING"

OF TELEVISION EIGHIEEN INDIA LIMITED _ (TRANSFEROR
COMPANY NO 1) TO BE TRANSFERRED_TO AND VESXTED IN IBN1G

BROADCAST LIMITED {TRANFEREE COMPANY NO 1} A% ON THE
APPOINTED PATE FOR THE SCHEME OF ARRANGEMENT
BETWEEN TELEVISION EIGHTEEN INDIA_ _LIMITEQ, WER1d

ND SOFTWARE

SOFTWARE SERVICES LIMITER, IBN{8 MED
LUMITED,  INEWSCOM  LIMITED, TELEVISION EIGHTEEN

COMMODRITIESCONTRQL.COM  LIMITED, RVT  INVESTMENTS
PRIVATE LIMITED, NEYWORK18 INDIA HOLDINGS PRIVATE LIMITED,
CARE WEBSITES PRIVATE LINMITED, IBN18 BROADCAST LIMTED

ANDO NETWODRK13 MEDIA & INVESTMENTS LIVITED .

PART |

Short description of the freehold property of tho Transferor Company
No 1 to be transferrad to the Transferes Company No 1

Nl

PARTII

Shott dascription of the Leazehold property of the Transferor
Company No 1 to be transferred to the Tranafaroo Company No 1

Nil

PART

Shor -description of all the stocks, shares, debenturos whd other
charges im action of the Transferor Coinpeny No 1 to ho transfarrad
to tho Tranaforea Company No 1

Description of all stocks, shares, dubontures and other chajges in action

of the Transferor Company No 1 fo be transferred to ke Tranaferas
Company No 1 under the Schame of Arrangement is as undar:
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Eqully shares
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INews.com Limited_

K-‘::L. and | Induatrmu lelted
Refoy Refrigarants Lirmited
" Provouge (India) | imited

| Dalhl Stock Exchangc go Aszogiation Limited
Ekcrydnva Systems Private Limted
Enwmbla lnfraatructure |l'idl.'3 leltcti

" mm—

3, 949 000
592,85
27500
500,000
“B08.500
3,192
83 7‘33

Cash and cash equivalents (in Rs)

"{ 034,088,153
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SOREDULE OF ASSETS OF TELEVISION1R INDIA LIMITED
NSFERQH COMPANY NO 1] T TRAN RED TQ AND

VESTED IN NETWORK1S MEDIA AND INVESTMENTS LIMITED
[TRANFEREE COMPANY _NO3) AS ON THE APPOINTED DATE
FOR THE _BCHEME OF ARRANGEMENT BETWEEN TELEVISION

EIGHTEEN INDIA_LMITED, WEB{E SQFTWARE  SERVIGES
LIMIT IBN18 _MEDIA & FTWARE LIMITED W5.COM

LIMITED, TELEVISION E|GHTEEN COMMODITIERCONTROUL COM
LINITED, RVJ_INVESTMENTS PRIVATE LIMITED, NETWORIK18
HOLDINGS PRIVATE LIMITED, GA QE WEEBSITES PRIVATE

INDIA HOLDINGS 1
LIMITED, |[EN18 BROADGAST LIM[TED AND NETWORKAS MEDIA
& INVESTMENTS LIMITER

PART |

Short deseription of the freahold praperty of tho Tra naferor
Company No 1 to bg transfarrad to {he Transforoe Company No. 2

1} KFreehald Land

— ——— —— e S—

,‘Sltuatmn of | Prcp__y L Arena _________
Plot No, 5, Survey No. 724 of 1708,35 s5q. yds toqe’thar with
Mouje Irana of Kadi Taluky, 1718 undivided impartible joint
District Muhsana, Gujrat .| ownership of approagh raad lend

[The aforasaid Frechald land oxisted in books of Transferor Company
No, 1 on the Appointed Dato, Flowever the sama i3 not hold by the
Transfarar Company No 1 on the date of flling of this Schedule of

Aszets]

PART I

Short description of the Leaschold property of the Transferor
Company No 1 to be tranzferred to the Tranaferes Company No. 2

1) Building
"Situation of Proprorty Area e -
Building siuatad at Flat no. 101, | 78 8q metors

101 A, 'A’ Wing, "Mon Repos”, 45
B.J.Read, Bandra, Mumbai
400050, Maharashlra

[The aforesald bullding existed in booka of Transferor Company MNo. 1
on tho Appointed Date, However the ssme i3 not held by the
Tranafaror Company Na 1 on tha dale of fi ang ol this Schadulo of

Asgets] '

PART Il

. Short desacription of all tho stocks, shares, dobentures and other
chargea in action of the Tranaforor Company No 1 to be
transforred to the Teanafaraa Gompany Ne 2

Description of all stocks, shares, debentures and other charges in

o""‘ actlon of tho Transferor Gampany to be transferred to the Transferye
pany undar the Schame of Arrangament Iz as undoet!

F" - ot .
L . ml » . o "..". . .l'",,

bl »



Egulty shumx

el — pa TR ———

Tl MI:ItL!al Fund

| Infomedia 18 Limited = _ _ __ N _ ?3_97!3 UBﬂ
 Telayision Eightoun Mauritiueg f s Limited e e ‘12 285,000
rNcws:-wlrg*lB Limited _ __ .. __ ..\ . _ 2678804
VT Invastments Prwatt:: lelted W 10,000
Telavlamn Eightasn Madia and Inwslment Limiad — 400,009
PREFERENCE SHARES D
 Tolovislon Eightesn Madia and lnveslmam Limited 49,118,891,
| RVT investmants f"ﬂt@.tgl_ﬂ'ﬂlted__ C e | e 823,300
DEBENTURES . _ L

RVT Invesimentg Private lenmi _ 1,630,800
UNITS A
Mnma Van .g pital Trust - il L . a2
MUTUAL FUNDS T - R

Birla un Llfu Mutual l'u"nd L — —— T, 166 121
Duut:..he Mutual l"und o . 34:3_,__8_6 71 7
DSP Bl:mkﬂock L. 1quid|ty Funcl N I, -} SSGJ
_Fidatity A Mutual Fund . _...18,127 558
HDI'G Mutuai Fund o o 2,080,881_
OFG | Mutwl Fund ) e _ 9625238
"M Fimanclal Mutual Fund™ — _B,814841
Kntak Mutual F Fund - L 14,925,337
Hellgara Muttml Fund _ _ . _. 11,988,478 |
Reliance ML Mutuai Fond™ . | . .1.981809
58! Mmual Fund 10,388,243
Tata Mutll_J_gj Fund L _ . ._5883y
"Taurus Mitusl Ft.mcg L .. 28 s

__ 265,048

Gach and cash aqurvalenta (in Hsj

1,218,500,000

" — ———

For TCLEVISION E[SHTEEN INDIA LIMITFD
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SCHEDULE OF ASSETS _GQF WEER UNDERTAKING OF WEH18 (Wl _,)
SOFTWARE SERYIGEE LIMITED  (TRANSFERQR GOMPANY = =7
NO 2] TO BE TEANSFERRED TO AND VESTED IN NETWORK 18

MEDIA AND_INVESIMENTS LIMITED (TRANFEREE GOMPANY

NO _2) AS ON THE APPOINTED DATE FOR THE ‘GHEME_QE
ARRANGEMENT BETWEEN TE!EVISION EIGHTEEN INDI.

LIMITED, WEB18 SOFTWARE SERVIGES LIMITED, {ama MEQ[&

AND SOFTWARE_ LIMITED, INEWS.COM LIMITED, TELEVISION
EIGHTEEN, . _COMMODITIERCONTROL.COM  LIMITED, RVT
INVESTMENTS . PRIVATE___LIMITED, NETWORK1E INDIA
HOLDINGS PRIVATE  LIMTED, CARE WFEBSITES FRIVATE

IMITED, IBN1E BRQADCAST LIMITED AND NETW(‘JRK'!B MEDIA

& INVESTMENTS LIMITED

PART |

Short dascription of tho froohold property of the Tranefaror
Company No 2 to ba transfetred {0 tho Tranaferee Company No 2

M-

PART Il

Short description of tho Loasehold property of the Transferor
Company No 2 to bo transfori¢d 10 the Tranafores Company No 2

NIL
PART I

Short dasgription of all tho stocks, sharea, de bentures and othot
charges I action of the Transforor Company No 2 {o ba
transfarred to the Transforee Company No 2 -

Dascription of all stockz, shares, debanlures and olher charges in
action of the Transferor Company No 2 fo ba {ransforred to tha
Trangferce Gompany No 2 under the Scheme of Arrangernant is ns

undar:

'| , ||- . e
%’;

Mutual B

“Dautscho DWS Insta Gagh Fund | """ "605,884 |

"HDFC Liguid Fund I J 313 142

“Religare Liquid Fund _ o 135 473

Templeton Treasury Mcln:lQUll'lt-rlt 1 1, 811
LAcoount PR B R
Cash and caeh equivalents {in Rs) Ra. Nil

I'or Web18 Software Satvices Limitcd
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SCHEDULE S85ETS OF iBN18 MEDIA & S0 LIMITED

ANSFER MFANY NO T BE TRANSF TO AND
VESTED IN IB6N18 BROADCASYT LIMITER ({TRANFEREE
COMPANY NO 1] AS ON THE APPQINTEQ_PATE FOR THE
SCHEME OF ARRANGENMENT BETWEEN TELEVISION EIGHTEEN
INDIA_LIMITED, WEB18 SQFTWARE SERY|CER LIMITED, [BN1g§
MEDIA __& SOFTWARE _LIMITED, INEWZ.COM: LIMITEL,
TELEVISION EIGHTEEN GGMMOQITIESGGNT ROL.L ¢CJM LIMITED,
RVT INVESTWMENTS PRIVATE LIMITED, NETWQEHB INDIA

LDINGS PRIVATE LIMITED E WEBSIT RIVATE

LIMITED, 1BN18 BROADCAST LIMIT ND NETWO MEDIA

INVESTMENTS LIMITED

PART |

Short doscription of the frochold property of the Transferor
Company No 3 ta ha trangforred to the Transforea C:ampﬂnym, 1

NIL

PART Il \

Short description of the Leasohold property of the Transferor
Compaty No 3 to be transferred ¢ the Tranafereo Cotpany ae, 1

NIL

PART Ill

Short description of all tho stocks, zhares, dubnnturf;s and other
charges In action of the Tranzforor Company No 3 to be
transfarred to the Transfares Company No 1

Deacription of ull 5tocks, shares, dobontures and othat chargos in
sction of lhe Transfaror Company No 3 10 be fransferred to the
Transferae Company No 1 under the Scheme of Arrangameont is as
undar:

T

‘i:u:'t:b,; i;y""‘r ';'h "EI i"}“'l ﬁ'.li

: H&.ﬂ l\.({ '::ﬂ-‘ '{“’"‘ﬂcﬂh‘ ok l! o y
Equity shares/ Praferanca Sh"nresl DFthturaa!
MF_onits

'F!l\’

\'l-.

" —

Gash and cash eguivalenls {(in Rs) aa at 01-04-2010 R=2.115842.00

For IBN18 Meadia (Sd&hdﬂé L{Titccl
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SCHEDULE OF ASSETS OF INEWS.GOM LIMITED (TRANSFEROR

CGOMPANY 4 TO ANSF D 70 VESTED

IRN18 BROADCAST LIMITED (TRANF E COMPANY NO 1) A%
THE POINTED _DATE FOR THE SGHEME OF

ARRANGEMENT BETWEEN TELEYISION EWGHIEEN INDIA

LIMITED, WEE18 SQFTWARE SERVICES LIMITER, 1BN18 MEDIA
& BOFTWARE LIMITED, INEWS.COM LIMTED, TELEVISION
EIGHTE COMMOITIESCONTROL.COM ITED

INVESTMENTS _ PRIYATE_ LIMITED., NETWORKI8 INDI
HOLDINGS. PRIVATE [IMITED, CARE WEBSITES PRIVATE

LIMITED, IBN1S BROADCASY LIMITED AND NETWOEl‘SjB MEDIA

& |NVESTMENTS LIMITED

PART |

Short descriptlon of the freehold proporty of the Trangforor
Company No 4 to be transferrod to the Tranefaree Company No 1

NIL

PFART I

Short deacription of the Leasehnld property of tho Tranafaror
Company No 4 to be transfarred to the Traneferee Company No 1

NIL "

PART I

Short desctlption of all the stocks, sharas, dobanturas and ather
¢charges in actlon of the Transforor Company No 4 to bo
transferred to the Transferoe Company No 1

Description of wil stocks, shares, debentures and olher charges in
aclion of tho Traneferor Company No 4 to be transferrad to the
Transferoe Company Ng 1 under the Scheme of Arrangament la as

undar:

j T L8 TI';";I. Ml DpiFp .' ‘_r' ‘ '.' ':Hl'.". A AT .-r"'-:'-:-'-
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Equity shares/ Prafercnue Shares! Debenturas/ ' NIL

MFunits | U R
Cash and cash syuivalents (in Rs) B748/-
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SCHEQULE OF ASSETS OF  TELEVISION . EIGHTEEN

MODITIES __CQNTROL.COM __ LIMITED  (TRANSFEROR
VPANY NO §) TO BE TRANSEERRED TO ANL YESTED IN
NETWORK 18 MERIA AND INVESTHMENTS LIMITED [TRANFEREE
ANY NO ON THE TED DAT THE
SCHEME OF ARRANGEMENT BETWEEN TELEVISIQN EIGHTEEN
(NODIA LIMITED, WEB18 SOFTWARE _SERVIGES LIMITED. IBN18
AND SOFTWARE _LIMITED, INEWS.COM LIMITED.
LEVISION EIGHT MMODITIES L.COM LIMITED
RVY [NVESTMENTS PRIVATE LIMITED, NETWORK1S INDIA
HOLDINGS PRIVATE LJMITED, CARE WEBSITES PRIVATE
LIMITED, 1BN18 BROADCAST LIMITED AND _ug]:mﬂma MEDIA,
B NVESTMENTS LIMITED

PART | F

Short description of the freahold property of the Transferor
Company No § to bo transferrad to the Transferse Company No 2

NIL

PART Il

Short description of the Loasehold property ol tho Transferor
Company No 5 to be transforred to the Tranafarae Company No 2

NIl
PART Il

Short doscrptlon of al} the stacks, shares, debenturos and other
chargos In action of the Trankferor Cnmpany No & to be
tranafarred to tho Transfaree Company Ne 2

Descriptinn of all stocks, shares, debantures and other chargus in
actlon of the Transferer Company No 5 to be transferred 1o Lhe
Transferae Company No 2 under the Scheme of Arrargement s as

under;

e MR ;trtu: Jlafs .,f":',;:.*ﬁ;": R TN imiberof xR
a,}‘t,uﬁ;fg i F ,,"El,.j;‘ o LR .' ;l".'i Ky H‘" o I:ibu;mjtureuf
it il -'-'-"E’”.'u'xxr"‘ "’ n gt
Equity shares! Prefarance Sh‘am%f Nil
| Debontures/ MF units _ —_—
Cash and cesh aquivalents (in Ra) Ra.4,029,042

Far Television Eighteen Commaditicscontrol. Com Limitad

o
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SCHEQULE OF ASSETS OF RVT INVESTMENTS, PRIVAT g LIMITED
(TRANSFEROR _COMPANY NO 6] TO BE TRANSFERRED TO AND
YESTEQ IN NETWORK1S MEDIA,_& INVESTMENTS _LIMITED

ANEEREE CONPANY NO 2) AS ON THE APPOINTED:DATE FOR
THE__SCHEME OF ARRANGEMENT BETWEEN J‘EiVISIDI}[

EIGH INDJ ITED B18 SQFTWAR VIGES LIMITED
BN18 DIA OFTWARE LINMJTED, INEWS.CO IMITED

TELEVISION EIGHTEEN COQMMODITIESCONTROL.COM LIMITED,

RYT INVESTMENTS PRIVATE LIWTED, NETWORK1E _|NDIA

DINGS_PRIVATE_LIMITED, GARE WEBSITES PR|VATE LINITED
IBN1E  BROAPCAST LIMITED _AND NLWORK'ILMEDIA &
INVESTMENTS LIMITED

PART |

1
Short dascription of the freshold property of the Tranafaror Company
N¢ & to be transfarrod to the Transferae Company No 2

NIL

PART Il

Short dascripllon of the Leasahold proparty of the Transferor
Company No 6 to ba transfarred to the Tranaferes Company No 2

MIL

RART Il

Short description of all the stocks, shares, dobeptures and othar
charges In action of the Transferor Company Na 6 to ho transfarred
to the Tranaferse Company No 2

Dascription of alt stocka, shares, debantures and other charges in action
of the Transforar Compaty Mo 6 lo be transterred to the Transforen
Company No 2 under the Schame of Arrangerriant is as under,

T S

’ || a"r{'tg&‘:—‘l‘m;.ﬁ I‘Pi! 1 Ulﬂrﬁ i PARTITT TP LR ! tt; .& f -:-

: 3 : il el [!1 grlq '-"

ﬂ El r .z" LI ? '“)!:’ mq” - . .. : s d .If}jﬂbﬂn‘turﬂf
ey AT AR R TR g

Equfty sharcs of ibn18 Bmadcsbt Lmr.‘tsd of Hs 2/- 38 454,495

aach

Gash and cash aquivalents (in Rs) 3168

For RVI INVESTMENTS PRIVATE LIMITED

e \A “dla
Autharisad Sugnalory.- iy



SCHEDULE QF ASSETS OF CARE WEBSITES EEIVATg LIMITE Q
(TRAN§F§BQR COMPANY NOQ 3] TO BE TRANSFERRED TQ AND
VESTED |N NETWORK 18 MEDIA AND INVESTMENTS LIMITED
(TRANFEREE COMPANY NO 2) AS ON THE APPOINTED DATE
FOR_THE SCHEME OF ARRANGEMENT BETWEEN TELEVI[SION
EIGHTEEN INDIA LIMITED WEBR18_SOFTWARE SERVICES

LIMITED, [BN18 MEDIA AND SOFTWARE LIMITED, INEWS.COM

LIMITED, TELEVISION EIGHTEEN GDMMDD!IIE-‘E‘-CC)NTROL oM
D, RVT INV NTS PRIVA IMITED, NE 18

INDIA HOLBINGS PRIVATE LIMITED, CARE WEBRITES FRIVATE
LIMITED, 1BN18 BROADCAST LIMITED AND NETWORKIE MEDIA
& INVESTMENTS LIMITED

PART |

Shott dageription of the frechold property of the Transfaror
Company No & fo be transforred to the Transfercs Company No 2

NIL

PART li

Shott deacription of the Loaschold proporty of the Transforor
Company No 8 to be tranaferred to the Trangferee Company No 2

NIL
PART Ul

Short doseription of all tho stocks, shares, dobentures and other
charges In action of the Transfaror Company No 8 to bo
transforred to the Transferea Gompany No 2

Description of all stocks, shares, debentures and other charges in
action of the Transferor Company No B lo be transferred to the
Transferee Company No 2 under the Scherno of Arrangement {$ as

under:

Equuly jily shares/ Preferonte ce Shares/
Debentures/ MF units, —.

Cash and cash equivalents (in Hs) Ra.1,348,599

For Gare Wehsitex Private Limited

) .,\?1. e Walbpde s Py,
h'\-"""’ M“ T '
LN (x \ ‘. Authorised Signatory
\\,\l‘?.h\ Aullien a8 Sipualo
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SCHEOULE QF ABSETS OF NETWORKIE MDA HOLDINGS BRIVATE
LIMITED (TRANSFEROR COMPANY NG 7 T0 BE TRANSFERRED TQ
AND VESTED N NETWORK1A MEDIA_AND INVESTMENTS LIMITED
{(TRANFEREE COMPANY NO2) AS ON THE APPOINTED, DATE FOR
THE SCHEME  OF ARRANGEMENT SETWEEN TELEVISION
EIGHIGEN INDIA LIVITED, WEB 1 SCFTWARE _SERVICES | IMITED,
IBN{S MERIA & SOFTWARE _LIMITED, INEWSCOM LWITELD,
" TELEVISION EIGHTEEN  COMMOD{TIESCONTROL, COM_LIMITED,
RV INVESTMENTS PRIVATE LIMITED, , NETWORK18 [NOIA
HOLDINGS_PRIVATE LIM[TED. CARE WERSITES PRIVATE LIMITED
[BN18 EROADGAST  LIMITED AND__NETWORKIE MEDIA, &

INVESTMENTS UWITED

PART I

Shorrdescription ¢f tho freehold praperty of tho Trapstevor Gompany
No 7 to bo transforred to the Transforse Company No 2 '

(it

FART

-

Shaort doseription of the Loaseliold proparty of the Trangieror
Company No ¥ fo be transferrad 12 the Trunsfarve Company No 2

NIL
PARTIN

" Short description of abl e stocls, shares, debeniured and othor
chargoes i dotlon of tho Tmnuferar Campany No ¥ o ho transforad
to the Transforgp Company No 2

Descyiption of all slocks, shares, debwntures and other chaeges in action
of the Tranglerar Goinpany lo by tunslerred 1o tho Transferne Coinpany
thder the Schome of Arraayeinert @ as undar:

TR R BT ey e
el t?f et pioby

. R AR i I
Eyulyshareg .. | -
—r e . . - ———
Tolovislon Eighteen Muytivs {imited_ — . 5300000
b1 Brandzigt Limiisd 5,500,000
MOTUAL FoNGS " T T
L& T Mutuz Fund 4,334,824

" TB71,536,0207

Gy pnd cash equivalents (n 1<g7, .

Dated this the 26" April, 2011 - e / T
By order of the Court Joint Registrar (Co,)
' tor Registrar Gencrai{,‘
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IN THE HIGH COURT OF DELHIL AT NEW DELIIT
ORIGINAL JURISDICTION N
COMPANY PETITION NO XX™ OF 2006
CONNECTED WITH fFor ¥, 7

. W
COMPANY APPLICATION (M) NO. 6172006 . .. 3 diciad Dch.'
pEami Coutt of el

IN TI'E MATTER OF;

THE COMPANIES ACT, 1956
AND

[N THE MATTER OF;
SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956
READ WITH RULES 67 TO 87 OF THE
COMPANIES (COURT) RULES, 1959
AND

IN THE MATTER OF:
THE SCHEME OFF ARRANGEMENT BETWEEN

TELEVISION EIGHTEEN INDIA LIMITED,
NETWORK (8 FINCAF PRIVATE LIMITED (FORMERLY KNOWN AS
SGA FINANCE AND MANAGEMENT SERVICES PRIVATE LIMITED)

AND 8GA NEWS LIMITED

MEMQ OF PARTIES |}

IN THE MATTER OF:

TRANSFEROR
COMPANY NO

TELEVISION EIGHTEEN INDIA LIMITED
A COMPANY INCORPORATED UNDER
THE COMPANIES ACT, 1956, HAVING
ITS REGISTERED OFFICE AT

B-2, KAILASH APARTMENTS, LALA LATPAT RAI MARG,
NEW DELHI - 110048

A :
AND . ;

RIS .
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- )
I af ).
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IN THE MATTER OF:

PETITIONER/
NETWORK 18 FINCAP PRIVATE LIMITED TRANSFEREE
COMPANY

A COMPANY INCORPORATED UNDER

THE COMPANITS ACT, (956, HAVING

ITS REGISTERED QFFICE AT B-2, KAILASH ATARTMENTS,
LALA LAJPAT RATMARG,

NEW DELHI - 110048

AND

INTHE MATTER OF

SOA NEWS LIMITED TRANSFEROR
COMPANY WO 2

A COMPANY [INCORPORATED UNDER

THE COMPANIES ACT, 1956,

HAVING [TS REGISTERED QFFICE AT

B-2, KATLASH APARTMENTS, LALA LATPAT RAI MARG,

NEW DELAI- - 110048

IN THE MATTER OF:-

PETITIONKR!

NETWORK 18 FINCAP PRIVATE LIMITED CRANSPIERE
3} e o Q"‘"‘—A‘\‘f k-"“ﬂenn.l A T ‘;_"ﬂ, ﬂ'. CONMPANY
? E’". VO e, 5 Mmt@fr.’ma”r

Z—--- e,
et JLep
FILED BY:

}ﬂj L 1': \ /Y' G:’V‘h"‘k
& NIDHESH GUPTA

£
&/ 5 ADVOCATE ¥OR THE PETITIONER COMPANY
- 4
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Cala

Orders

X

%  20.07.2006

Present: Mr. Nidhesh Gupta for the petitioner.
Mr. R.D. Kashyap, Dy. ROC for RD.

+ CP Nos. 142-144 /2006

#

1. These petitions under Sections 3971(2) to 394 of the

Companies Act, 1956 (hereinafter referred to as the Act)
have been filed by M/s Television Eighteen India Limited
(hereinafter referred to as the transferor company No.1),
M/s SGA News Limited (hereinafter referred to as the
transferor company No. 2j and M/s Network 18 Fincap
Private Limited (hereinafter referred to as the transferee
company) seeking sanction from this Court to the proposed
scheme of arrangement.

2. The registered office of the transferor companies and
the transferee company are located in Delhi, within the
jurisdiction of this Court.

3. It is stated that no proceedings under Section 235-
251 of the Act are pending against th_e transferor

companies and the transferee company,

HAND PRINTERS
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Orders

4, The transferor companies and the transferee company
had earlier filed CA(M) Nas. 59/2006, 60/2006 and
61/2006. The aforesaid applications were disposed of vide
order dated 3™ April, 2006. Pursuant to the order dated 3™
April, 2006, meetings as directed were heid. The
Chairpersons appointed for the aforesaid meetings have
filed their reports, which have been enclosed with the
present petition. As per the repart of the Chairpersons, the
proposed scheme of arrangement was unanimously
approved in the meeting. This Court however, dispensed
with the requirement to convene and hold meetings of the
shareholders of the transferor company No. 2 and the
transferee company and they were given permission ta file
a petition seeking sanction to the proposed scheme of
arrangement without convening and holding the said
meetings.

5. After filing of the present petition notice was issued to

the the Regional Director (Northern Region). Citations were

ACHKHAND PRINTERS
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also directed to be published in the newspapers 'The
Statesman’ (English) and ‘Jansatta’ (Hindi). Affidavit has
been filed on behalf of the transferor companies and the
transferee company stating that citations have been
published in the aforesaid newspapers,

6. The Regional Directar (Northern Region) in his
representation/affidavit has rajsed three objections. In the
representation/afﬂda\'fit it has been stated that the
transferee company should be directed to increase its
authorised share capital after following the procedure
prescribed under the Act and pay requisite fee to the
Registrar of Companies and stamp duty to the State
Government,

7. Learned counsel for the petitioner company states that
the transferee company will follow the procedure
prescribed in law for enhancement of the authorised share
capital of the transferee company and shall also pay

requisite fee to the Registrar of Companies and stamp duts

SHEHAND PRINTERS

3 01405
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¥ to the State Government.

8. The second objection raised by the Regional Director
is that the transferor company No. 1 is required to comply
with certain conditions stipulated by the Bombay Stock
Exchange in the letter dated S™ April, 2006. Learned
counsel states that the aforesald company will comply with
all the conditions mentioned in letter dated 5™ April, 2006.
9. The last objection raised by the Regional Director is
that the Registrar of Companies in his report dated 3" July,
2006 has stated that three complaint§ have been received
against the transferor company No. 1 regarding
failure/non-payment of the share application money.
Learned counsel for the transferor Company No. 1 states
that the said company shail get hold of the relevant details
from the Registrar of Companies and gives an undertaking
that the transferor company Ho. 1 shall make payments to
the said three complainants, if the payments have not

already been made and credited to their accounts,

CHKHAND PRINTERS 01/05
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10. An undertaking in the above terms be filed by the
transferee company and the transferor company No. 1
within a period of four days from today,

11. In view of the statement made by the learned counsel
for the petitioner companies and subject to filing of the
undertakings, | allow the present petitions. The transferor
company No. 1 will also file an affidavit after six weeks
stating whether the said company has addressed and
satisfied the three complainants regarding non-refund of
share application honey. In case the affidavit is not filed,
the matter will be listed in this Court.

12. In the aforesaid circumstances and having regard to
the averments made in the petitions and the material
placed on record, | am satisfied that the prayer made in the
petitions deserve to he allowed. | do not find any legal
impediment to the grant of sanction to the scheme of
arrangement. Sanction is hereby granted to the proposed

scheme of arrangement under Section 3971(2) read with

_éjACHKHhND PRINTERS 01/05
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Section 394 of the Act.
13, The transferor. companies and the transferee company
will comply with the statutory and other {egal requirements.

14. The petitions stand disposed of,

DAST!.
. : e
sANJTV (KHANNA, J
July 20, 2006
VKR _
&0
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€W
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N THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATTER OF THE COMPANIES AT, 1956
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT
OF
COMPANY PEITTION NO.142/2006
CONNECTED WITH
COMPANY APPLICATION (M) NQ. 552006
IN THE MATTER OF  M/s.Television Eighteen India Ltd.
having its Regd. Office at
B-2, Kallash Apartments, Lala Lajpat Rai Marg
New Delhi — 110048,
Petiioner/Transferor Company No,1
COMPANY PETITION NO.143/2006
CONNECTED WITH
COMPANY APPLICATION (M) NO. 6072006
IN THE MATTER OF M/s.SGA News Lid.
having ity Regd. Office at
B-2, Kallash Apartments, Lala Lajpat Rai Marg
New Dethi — 110048,
WITH . Petitioner/Transferor Company No.2
COMPANY PETITION NO.144/2006
CONNECTED WITH
COMPANY APPLICATION (M) NO, 612006
IN THE MATTER OF  M/s.Network 18 Fincap Pvt. Ltd.
formerly known as SGA Finance and Management Services Pvt. Lid.
having its Regd. Qffice at
B-2, Kailash Apartments, Lala Lajpat Rai Marg
New Delhi — 110048, Petitioner/Transferee Company

BEFORE HON'BLE MR, JUSTICE SANJIV KHANNA

DATED THIS 20TH DAY OF JULY, 2606

ORDER UNDER SECTION 394 QF THE COMPANIES ACT, 1956

The above petidon coming up for hearing on 20/7/06 far saaction of scheme of
arrangement proposed to be made between M/s, Television Eighteen India Ltd,, M/.SGA News
Ltd, (hereinafter referred to as the Transferor Companies ) with M/s. M/s.Network 18 Fincap
Pvt. Ltd. {formerly known as SGA Finance and Management Services Pvi. Lid.){hereinaftor -
referred to as the Transferee Company), upon reading the said petidon, the order dr. 3/472006
whereby the reguivement of convening and holding the mecting of the equity

shareholders preference shareholders  of Transferor company No. 2 and the Transferee
Companjes was dispensed with and the meeting of eguity sharchelders, secured and ynsecurad



-0_

creditors of the transferor company no. 1 and the meeting secured and unsecured creditors of the
ansferor company o, 2 and transferee comparies was ordered to convene  for the purpose of
considering, and if thonght fit, approving, with or without modification, the Scheme of
arrangement ; annexed W the affidavits of Sh Anil Srivastava, Compary Secretary nf the
petitioner ansferor company no. 1 and Sh. Sanjay Roy Chaudhary, Director/authurised
Signatory of transferor company uo, 2 and the affidavit of Ms. Ritu Kagoor, Director/Anthorised
Signatory of the Transferee companies filed on 30" day of March, 2006 and the publication in
the newspapers numely (1) Indian Express (English) (2) Jansatta {Hindi} both dt, 27/472006 each
containing the advertisement of the safd notice convening the satd mweetings directed to be held
hy the satd order dated 3/4/2006 the affidavits of Sh. Anil Srivastava, filed on 11/52006,
showing the publication and despatch of the notices convening the said meetings, the reports of
the Chairperson of the said meetings as to the result of the said meetings and ypon hearing Sh.
Nidhesh Gupta, Advocate for the petitioner and Mr. RD). Kashyap, Dy. Registrar of
Companies in person on behalf of Regional Director and it appearing from the reporis that the
proposed scheme of amangement has heen approved unanimously without any modiffcation by
the sald equity shareholders/secured creditors of the transferor company no. 1 and the meeting
of secured and unsecured creditors of transferor company no. 2 and transferee companics
present and voting either In person or by proxy and upon reading the affidavit dated 17/7/2006
of Sh, Rakesh Chandra, Regional Directar, Northern Region, Ministry of Company Affairs,
Noida on behalf of Central Government whereby le nriised three objections in the
representation/affidavit it has been stated (1} that the transferce company should be direeted 1o
increase its authorsed share capital after following the procedure prescribed under the Act and
pay requisited fee to the Registrar of Corpanies and stamp duty to the State Government,  (ii)
that the transfervr company No. 1 1 required to comply with certzin conditions stipulated by
the Bombay Stock Exchange in the letter dt. 5% April, 2006 and (iii} that the Registrar of
Companies in his repart dated 37 July, 2006 has stated that the three complainis have been
recelved against the transferor company No. 1 regarding failure/non-paywent of the share
application money, the court directed that the transferor company No.1 will flle an under taking
that It will make payment to the sald three complainants if the payment have not been made and
since the undertaking by way of affidavits have been filed by the transferee company and
transferor company No.l as directed by the court vide order dated 20.7.2006 all the objections
having being satisfied. In view of the statement made by the counsel for the petitioner

ATEESTED %z/
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companies and subject to filing of the underakings, the Court allowed the present pedtons,
there belng no investigation proceedings pending in relation to the petitioner Company under
Sectlon 235 to 251 of the Compuny Act, 1956.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT
setforth {n Schedule-I annexed herets and DOTH HERERY DECLARE the same to be binding
on all the shareholders and creditors of the Transferor and Transferce Companies and all
concerped and doth approve the sald scheme of with effect from the appointed date ie.
171072005 in case of demerger “A* and 1/11/2005 tn case of demerger “B”,

AND THIS COURT DOTH FURTHER ORDER:

1. That all the property, rights and powers of the Transferor Companies specified in
the First, Second and Third pans of the Schedule-TI hereto and all other property, rights and
powers of the Transferor Companies relating to demerger A and demerger B be transferred
without further act or deed o the Transferee Company and accordingly the same shall pursuam
to Section 394 {2) of the Companies Act, 1956 be transferred to and vest in the Transferee
Company for all the estate and interest of the Transferor Company therein but subject
nevertheless to all charges now affecting the same; and

2 That all the lishilities and dudes of the Transteror Companies relating to demeryer
A and demerger B bhe transferred without further act or deed to the Transterce Cormpany and
accordingly the same shall pursuant lo Section 394 (2) of the Company Act, 1956 be transferred
to and hecome the ltabilities and duties of the Transferee Company; and

3. That all the proceedings now pending by or against the Transferor Companies
relating to demerger A and demerger B be continued by or againsi the Transferce Company; and
4, That the Transferee Company do without further application allot te snch members

of the Transferor Companles as have not given such notice of dissent as is required by Clause
111 and 11.2 given in the scheme of arangement herein the shares in the Transferce Company
10 which they are entitled under the said ; and

5. That the Transferor Companies do within 30 days alter the date of this order cause
a certified copy of this order jo be delivered to the Registrar of Company for reglstration; and

6. That any person interested shall be at libenty to apply to the Court in the ahove
matter for any directions that may be necessary. ?'1 V
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SCHEpULE- T

SCHEME OF ARBANGUMENT

among
TELIVISION EIGHTEEN INDIA LIMITED
5GA FINANCE AND M&NAGEME#F SERVICES PRIVATE LIMITED
SGA NE‘;;%..IMT[’ED
TIIEIN RESPRCTTVE SHA.R“E“SIOLDERS AND CGREDITORS

UNDHKER SECITONS 391 10 394 OF 11 COMPANTES ALT, 1956
PREAMALLR
GENERAL

Telelns[on Cighrean Indu Lumt:d ("I'\?IE'J is a Latexd chmpany pn—-..unl.lr enpuped, inter alia, in
the b of relevh d and broadensting amd byusinese TVIR
awine and operarza the popular anhsh business acws channel ‘GNRC TY-14" Further, TVIE is
al*o engaged in the businega af undertaking and managing strnegic/ fhancial investments in
media and othetr compunics with the objactive of expanding ite lnsiness and cabaueing
ehareholder wealth.

SGA Finaner & Managemaenr Servicen Private Limited {"Nernork 18" 1 2 company prisnurily
vopaged 0 the busdnest of mekiang sumtepie/ Tiowncal jnvesmenme in media and other
businesses. Network 18 is cucrenily awned by Mr. Raghav Dahl ond Ms Wi Kapur, Hetwnrk 18
is in the process of Gling an opplicadon secking change of neme to "Meswark 1R adis | aldings
Timitet™.

SGA News Limited ("SGA Newa") ir a gubsidiacy of Metwnrk 18, amd i cusrrenty nums and
operaten "Awdax’,  leadiog 3-hese Hindy business news chatil. SGA Mews awas, injer oo, a
2% pontfolio investmant smke in Global Broadease Noews Prvate Limited, which owan aml
nperates Lhe Bnplish generl news channed 'CMNN-TRNG, Apaet fram its incerests in Indian meclia
busiteps, it aleo corrics on wolhware vpemtions and has interests 10 oveeneas medin aperntinus

RATIONALE FOR SCHEME
The Set in designed to reonpnize the existmg gronp operting strocore, with Netwadk 13
acxing as the Inslding company for group inve {in nows, genecal acwy, internet

bosinees, stej and I‘Vﬂf ncting ax the opealing company runnmg ¢ bugiaess news sctivitien, 11
it intendeil that the w-omunized struciure will provide mvestons with both Wie bgquidity and
lexdyility requiced 1o 1e-align dheir investments in cither husiness news ac entire group businees
or cumbination theceaf in desived propotions,

The Scheme 15 largely dedven by the need 1o comply wich e goidelings preacabd by Mioiseey of
Infonmaticn and Beozdeasting (MIB™Y For news channels uplioking fom Endia.

It ig cxpecied thai the stem 61 ce-ongganization in this Scheme will ualack sigoificent synerging w
all the businenses, leading b bene fiea that oil] create value fon srahebolders of TV 14,

O¥ERYIEW OV 5CHEME

With the aforesaid abjectives, the Scheama s argenized ax Rillows.

PankL Dehinitons

Pan II: . Demerges A (e, demedger of "Modia lnvgitment Undernaking” fram TV 18
ta Network 18)

Fart JIL Diemergsr B (e, denterger of “Trulina Noews Do Undeeakiog” fron

SOA News w'I'VLE)
Pani I General teemy and condinons

The Brard ol Dircctnus of the above rumpanies are of the opinion thal the Scheme would realt
i heaefit in che aharchulders, creditors, employces and other stkcholder af dee joup.
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PART I
DEFINITIONS

1, DEFINTTIDNS

Tr thir Sclieme, unless cepugnant Lo the meaning or content thereol, the fallowing cxpresaions shall have
the following moning:

{a) HAce means the Campanier Act, 1956 of any stalumry maedilication of ¢e-enactment thereof,
W] “Appoluted Date™ mesng

(0] the Firee day ol Ocrober, 2005, in tose of Demergae &, and

() the Hirst day of Movemnber, 2005, ia care 0f Denergger B
{c) "Demerger A" shall meen demerper of Demerged Undertaking & feam TV 18 w Network 18 in

this Scheme purant to the provicions of sectioss 391-394 of the Act.

{ "Demerger B” shall mean demerper of Damerged Undectaleng B feomn 4GA News o 'IVI8 in
this Seheme purmiani ta the provisiong of secrions 391304 of the Ao,

1] “Damerged Undertaking™ shall meas Diemerged Undecaking A (in elation to Demerger A)
and Dremerged Undermbing B (in celation to Deongrges ()

N “Demerged Undectaking A meaans the Medin Iivwestment Uadereking of 1V somposing
the business activity of undermking and manoging strategic/ financial invecaments in media
campanies elong with all related asrery, liabilies, emplayees induding mpecifeally the following

. mvestments in group compantes enpgaged in television news space, preference capatal
investment in Network 18 and ather idancified liquid assers:
. all aasets whesever wiloated, whethér mavsble or immavahle, leasehold ar freehok),

wngible or intangible, incloding all plant & machinery, equipment, rademarks, wade
rames, brands end other 1T dghis, vehicles, formiture, lixtures, effice equipmenl,
campater insmllations, electrica) applisnces, accessodes pormining to the Demerped
Undeeraking A;
b all habdities present and futurs and the specific contingent labilies pesmining to of
latable to the T pedd Undectaking A, as ace determmed in accondance with (e
peavisions of Seciinn Z(19AA) of che Tncome @x Aet, 1081;

. all rights and licenses, ol wesigiments and grans thercaf, all permits, regatrulions,
quor sghts, nghts {including oghis undler any sgnement, contracts, applications,
lenen of inteay, or sny other coatraats), approvals, repulatngy approvats, cotitlemenes,
gooadwill, cash balences, bank bolancer, Bank uccounes, privileges, ol other claime,
dghts and benchits, powers and facilities of cvery kind, nuture and deseription
whanoewer, dghts 1o wae and avail of relephumes, rlexes, facsimile coonezctions and
inarallationy, udlities, elcerdeity, waear aad eaher gervicus, provisiaas, fumls, beaslic of
Wt ygreements, contracls and acrangemens and all other arerestd in connection with
ar réhting m (he Demerged Underaking A;

. all anployces of TVi8 aubsmprally engaped in the Duneeged Undeetpking A ond
thuee employees (bt are deterrmined by the Rouwed of Dicctas of TY18, o be
substantislly engaged in or in relation w the Demesged Underaking A;

. all deposim ond belancesy with CGovernment, Semi-Govecnmedl, tncal and athes
authoriies and bodics, customens and olhier perions, taznest moncyd and/ or secarity
deposile prid or recsheed by TV1R, direedy oc indicedy 3u connection with o in
relation m the Demerged Uodeaaking A;

- all books, rmoords, Gles, papers, disecdy nr nducady rolating o the Demequed
Underaking A;

but dnll not indude any purson of the Remaining Business nf TV 18,

[4) “Demcorged Undertaking B* means the Indian Mews Dusiness Undertaking of 5GA Mows
compasing the busioesy sctivities of rynning the 'Awaay’ chaonel and irs equity iovestments in
group companias ¢agoged in the Tadian wlevision nows space along wirh all rhatml osscts,
Liabilities, emptoyees including specifically die Gollowing:

. all asicts wharever situared, whethee movable or immnvalile, leasehold or freeliold,
tangible or intangble, inclowding all plant & machinery, cquipmear, trademacles,
traderraines, brands and vther I riglits, vehides, fumatuce, Moeres, affice equipment,
cumputer mstallatops, elecidral applinnces, accaszarivs peeraining o rhe Demergal
Undermking B:

- all labilises presenit and futuee and the specific coningem abilites pereaning ur o
eclatohle 1o Hie Demerged Undestaking B, s are detvemined in aceondsors with she
provisinns af Sectiom Z(19AA) of the Incame tax Act, 1961;

. all siphts and Ycensen including the brondeasting ficense ymanted by the Haa'ble
Ministry of Infurmarion & Broadeosting w opemte the “Awsax' clauncl, al
uasignments and geants thereol, all poemits, segistrations, quora dghts, aghn (nduding
rights under any agrecment, contmcts, applications, Jerers of intear, or sny other
comimees), approvals, regulstory appsovals, cotidements, monicipal permisgiins,
moodwill, ceeh haloncex, bank balancex, baak ucenuats, privileged, ali athir claims,

TE:"} nghts and benefits, powers and [olides of ceery kv, natuee and desedprion
ﬂES wlntsacver, rghts tu use 2nd avall of telephones, wlexes, facsimile connwctions and
installadions, udilities, electriciry, water and other acevices, provisioas, tudl, Brenefits of
gl gk ull gpreemeants, coarmers and darmnpgemoas and %ll d""-"'ll:lmi‘-"fd‘ﬂ DGR with
Eaaminer udl\,u ' \-‘ ~ ot relating w the Demenmed Underglgngtides
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. sl emplayees of BGA Mews suhmantially cogaged in the Demerged Undertading B and
thase emplogees that bre detezmivted by the Doacd aff Dirccnrs of SGA News, 1 be
subsrntially engaged in or in rebation o the Demerped Undestakiag B

" ell depadity and balancrs with Government, Semi- Government, bwal and other
dulharices and badies, customent and other peesong, earncst maneys onddf or secunty
deposits paid o eonived by SG A Naws, directy or indivectly in conncodon with or in
relatian to the Demergeed Undertaking 13;

. all books, recanls, fles, papers, direcly or indireedy celafimg o the Demerged
Dnderaking B;

but shall not inclade any pormion of the Remadining Business ol SG A News,

1} “Bffective Date” means the later of the dates on which thie eespediive cerrified eopics al the
osdert of the High Court 2t New Dethi vesting the Demerped Undeeraking & and Demerped
Underoking B of 1he relevant Teanafesor Compsany in the eeleyun I'auaferce Compaiy are filal
with the Registear of Companies, Delhi & Ifaryame ofter phuaining the consents, approvals,
pecmigsions, tegnlutons, agreements, sonctions and Omnlers necessary therefire,. Relerences
this Scheme w the dsre of “roming into effect of ts Schwme” ar “clfectiveness of the Scheme®
shall meoe thi Elfective Date,

) “Remaining Busincss® in ensc of TV and SGA News, shall mmn all ather businesscs,
dividons, employces, conunct, vights, assets and  lobiliics other fhan the Demerpal
Undextaking A and Demerged Undenmking B rexpectively as definee aboave.

] “Bch of A & oy "this Sch " e “the Scheme' msans this Scheme nl

Arcanpemant in its present form ar with any madilicatians madc umler Clauge 15 of the Scheme.

[ “Network 18”7 mewns SCA Froance & Management ¥erviced Provate Limited, o company
incomoeated under the Arct pnd hoviny its repistercd officcat B - 2 Katlash Aparmments, Lala Lay
1721 Tlai Margy, New Dielhi 1 10048,

[u] 50A News” measns $GA News Limitet), o company incorpacated under the Act and haviay i
regatered olfwe ar B — 2 Kallath Apanmenis, {ak Laj Tl Rai Mazp, New Dahi 110048,

{m} “Speoified Date™ means the doefs) to be fxed foc cach of the (llowang by the Bran! of
D oF 4 &f ince th [:

*  al Merwork 18 in case of Demerger A, und

= of TVIB in cuse of Demwscrper B

far tha parpase of derermining the members of TV sad SOA News sespeitively, o whom
shages will be allovert porsoant to Clause 11 of this Seheime

) "Transfaror Corpany” ghall mean TVIA (n celation 10 Demergee A and SCA Nows (i
relation 1o Demespec B).

) “Trunicres, Company™ shall mean Neowork 1B (in gelation 1o Demarger A} and TVIE (in
relatinn m Demerpec By

) “ITV18" meam Televisinn Bighteen Tndin Limited, o cumpany incomonted under ilic Ace omd
having mé regiatered office at B — 2 Kailash Apaiments, Tala Laj st Rai Marg, New Deild
110044.

1A. LXPAESSIONS NOT DRFINED JN THIS 3CHEME

Tac expressiony which are oxed in this Scheme and not defioed [n this Scheme, ghall, unless
fEpugARAT OF Cuntrary o 1he conrext of meaning hereof, and us the conext may reqoue, hive the
same meaning 2scabed tw them undee the Act or the Securitiea Conrracrs (egulation) Ace, 1956
ar the Depoiledics Act, 1998 or other applicable laws, rules, rugiladons, hye-laws, as the caxe
snay be, or any warutory madificadion of ee-enacrment thereal from Gme o tme. (a perricular,
wheeerer relerence is made tn High Courds) in the Scheme, the wefecence would toclade, o
apprapriate, refcrence o the Nabonal Company Law Tnbunal or such other forum ac sailariy
w1 may be vedted with the powens of the High Coonds) uidee the et

2. DATE QF COMING INTO EFFECT

The Schome éhall come intn (egal operation fram the Appointed Dare, thaugl is shall be e(urtve
froru the RTecdve Drate.
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‘Ihdz fchema { inseoded to comply in all respeem with the conditions celating o “Demergec”
wpecified smder Seaion 2(19AA), provisions of Section 47 aud oter releyant peovisions of the
Incoune tax Act, [981 ceapectively. If any teerma oo provisions of che Sclieme are fouad o
insemreted ta be inconkistent with the saxd provisions at o larer date, whether befare or afiey rhe
Effecive Date, and whether as o reult of zny amendment of law or any judicial or executive
interpretabion oc for sny other moson whaisoever, the provisions of the taid sectivae of the
Income mx Act, 1961 shall prevail and the Scheme shall stand modified w the exen delermiaed
necesnary to camply with eedpective pravisions of the Income tax Acr, 1981, Such manlification
will howeses not affert other ports of the Scheme. In such an evennulity, the Board of
Dircctors of 'TV18 shall at any time, have te authority 1o meke all conseyuenoa! changes w de
Schemie in ordex 1a cnsore that the Scheme.ds darerming? 10 be i camplianee with 1he relevant
provisions of Income Tax At 1961

COMPLIANCE WITH TAX LAW

PART [[ - DEMERGER A
THANSFER OF DEMERGED UNDERTARKING A

Upon the coeming inwe effect ol this Schiome and with effect fromn the Appainted Date, the
Demerged Undemking A shall, pursmnt to the provisions conmained in S=ctons 391 (e 399 of
the Act and other povisions of law for the ime bang in foree and withoar a0y e acl or
deed, be demenred from TV, wnd be traaslereed ta nmt vesred in or be deemed to bave been
trensferred o and vewred in Natwods 18, an 2 going concern hasis ot hook values, 30 as 10
beenme a5 end from the Appoinfed Date, the undectaking of Neowask 18,

All asners acquired by TV aler the Appointed Date and poor to the Eifactive [ate in relation
o the Demerped Undertaklng A or pertaining to the Demecped Undlertoking A, shall alse seand
reansfeered tu god vestod in Metwods 18 wpon ihe coming into cffect of the Seletne.

In eewpext of auch of tha siscts of the Demerged Undertaking 4 as ane movable in annee ac ace
atherwise apable of wanster by manval defivery, by paying nver or by endoesement and delivery,
the same may be so delivered, pad oves, or endasscd and delivered, by TV18 and shall bacame
the praperty of Notwork 18 a3 on integral part of the Demerged Underaking A tranglecred m it
Further, such of the Demerged Ulertnking A 2g 91e hekl in demptedalized form
may be pansfecced o Network 18 by issuing necessacy insicuctions vy depasitary pacticipont of
T¥18, Such delivery/ instcuctions shall be made an a dare mumally apreed upon between the
Boacd of Dixectors uf TV 18 and the Board of Dircalnn of Newwerck 18.

In erspect of such of the aseats of dhe Demerped Underiaking A oihes than those refeeead v in
Clauge 4.3 above, the mme shall withoue any fusther act, instruaaent o1 Jeed, be eramefersed 10
and veed in pod/oe be deemed o be lanalereed o and vested in Metwork 1B an the
Appainted Dats pucmuans ko the provisions of Scction 394 of the Act and other applieable
provisions of bw

It is hereby ¢ladlied hat che Ramaining Buginess of TVIA shall coniiaue urules oumership of
TY18.

Tor the avoidance of doubt and without prejudics ta the jencraliey of the Foregoing, iuis cadficd
that upon the coming jato effec of this Scheme, in accordance with the provimons of cedevant
laws, consents, peemissions, hoenses, certificates, authorftivs (including far the operdion of bank
sceaunts), powers of stomeya piven by, issued o or excoured in Favour of IV18, and the dghes
and benefits under the samne shall, in so far as they relate o the Demenged Underakiog A sud alt
othot mtecests relating to activitics cartied on by the Demesped Underaking A, be transfored o
arwl vested in MNevwodk 18,

In sa far ax the wod incentives, benefios vnder [xpont Poramonon Copial Cioods {J5PC0)
scheme, dales mx deforal benefits, rubsidies {including applications fnr subdidies}, chabilitation
schemes, grants, specid ataes and other bencfits or prvileges enjaysd, pranwd by any
Guovemnmews body, tocel aathority o by any other pemaon, oc svalled of by TV 18 arc coacerned,
the mme shall, without any futher act oc deed, y ¢o Gr 35 they rehite w the Demergd
Undertating A, veat with and be avaihble ta Netwodk 18 o0 the rame 1zems aml ennditions.

Lizbilitie that relace to the Demerged Usderaking A s on the Appainted Chite in accordance
with the provisions of section Z(19AA) of the Income tax Act, 1961 shall be trndermul ta
Netwark 1B ox a pa of this Scheme. Further, aay Eabilivies that re raised or incurred betvecen
the Appointed Dare and Effective Date similardy relating to the Demerped Undertaking & <hall
stand bransfasred wlong widh the Demesped Untlegaking A to Mepsck 1R, Where any of the
Habilities of 1V18 ag on the Appointed Date deemed m be traasferred to Nerwork 18 have heen
direharped by TVI% afer 1he Appoioted Date aad prior 1o the Efeedive Date, suck disclirge
shall be deemed tu have bean for snd oa acenunt of Netwnrk 18

[t j# further claffied thar the secudties or cncembronees created by TVIE over the aseets
comprired in Dlenverged Undertabing A shall stand dischageed from the Mective Dae,
{lowever, the securities ar encumbrances credeer on aisets of lemaining Pusiness in eespeet of
Gabilities retained by TV18 shall condoue 10 subsikt. TWI8 ol Netwoedk 18 shall diseusr and
make sppropeare srmangements with their cgeditors far affedoy necessary securities ne
encombirances in tepeet of the barmeingy held by them

The peovisions of the Scheme insufar v they relate to the discharge oc subsisitnce ol secaritios
24 ornined in Clause 4.8 sbove shal optrate povwitheamding nnyﬂm . the
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coained {n any decd ar wating or e torms of sanction of fgue of any scardry document_ all
of which instuments shafl stand modificd and/or supercdal by the forepoing provisions.

it is hereby clasified hat the transfer of all aset and lialalitiqs of the Dememged Undermbing A
shall be gt values appearing in the hooke af sccount of TY18 as on the Appewted (aie which
ace set forth i the elasing halance sheet of TV18 21 of the close of business hours o the o
imenedisiely preceding the Appoinizd Chic,

PART II1 - DEMERGER It
TRANSIRR OF DEMERGED UNDERTAKIMG B

Upon the coming intn effect of this Scherme and with ¢ifeer rom the Appainted Date, the
Demeqred Underaking B shell, p 10 the pravisions contained in Sections 391 ta 394 of
the Act wixd oiber provisions of few for the ime heiog in force and wishaut any farthor ac o0
deed; be demerged foam SGA News, snd ba ranaferred o0 2nd vested n or be diemed 1o love
been tranzlemred © and vouted in TVIE, or o gonp concern basix ap hook valups, sa 2% w
Lecome 1s and from the Appinted Date, the umderaking uf TV18,

All mssers acqaired by 8GA Newa ofter the Appointed Date wnd prior to the (iffective Date n
eehtion o the Deenemed Undedaking B or pertalning to the Demerged Undacmking 1Y, ghall
alua wtend tunilered 1o and vested in TV8 npan the coming inta efleer of the Schenm.

In tospect of such of the aaets of the Demeaped Undermking B as are mnvable in natiee ar ave
otheraise capable of ransfer by manual delivery, by paying over or by endomement sod delreery,
the 2ame may be so delivered, paid ave o endaricd and drliveced, by SGA Mews snd shall
hecome the property of TV18 21 an integral part of the Demerged Undermking B transfesred
i Further, such investments nf the Demerged Undertaking B ax are held in demamratised form
may he kansfecred to 'TVIR by ksaing necessary instructinns to dupadiinry mrtidpant of 864
News, Such delivery/ instruetions shall e made on @ date mumally agteed upoes berweea the
Teard of Dirsctary of SGA Nows and 1the Board af Directars of TV (R,

In espect af such of the zsuews of the Demezged Undertaking [ ather than thase elerred o ia
Clause 5.3 above, the sane ghall withawt aay further act, insirument or deed, Be rransfereed o
and vested in and/or be deemed 1o be tansfered o and vismd in TVR on the Appointed Dare
puesutd to the provisions of Sectiom 394 of the Act and orher applicable provisions of law.

[y is horeby elarified that the Remaining Bosiness of SGA News shall continue under vwnecship
nf SGA News.

For the avoidance of doubt and without prejpodice to the yeacrluy nof the Faregoing, it i darified
that upon the coming inte cffect of this Scheme, In aconndance wirl Lthe provisions af relevant
lows, conments, peemissions, licoeses, certificatan, auchadrics (iocladng for the operation af bank
accounts), powers of aftomeys given by, itsued 0 v executed i tavoor of $GA News, and dhe
fights und banefity under the same shall, in so fr ox they celske > the Demeeped Undertaking D
and all orher interests relating fo actvities carded on by the Demerged Undereaking DY, be
truns{cored o aod veated in TV1S,

Tn sn far a8 the vadious meearives, bepefitd under Fepoat Promation Capicl Gonds {RICG)
scheme, safes ax defarml henefits, ubxidics {ocludiag applicavions for subsidivg, sehabilitanon
schemed, grones, special sms and aher benefiy ar privileges cnjoyed, ganted by any
Govetnment body, lomd autheriy or by any other poeson, or ayaded of by SCA News are
concerned, the same ghall, withowr any farthec act oc deed, 1 30 for 38 they redate 10 the
Demerped Undermbing B, vest with :nd be gyailable otV 18 on the wanie terms and conditions.

Liabilitics thar eelaie o the Demerged Undlectabing 8 a3 un the Appuiored Date w sceordance
with the providona uf section 2{L2AA) of the Income tax Ace, 19101 shell be tranafored o TVIA
us 2 purt nf this Scheme Purthes, lishdities that are rewed o wcuned berween the SAppointel
Date and Effective Daie stimlady celating @ the Dromerped Undecaking B shall stand
wansfereed along with the Demeeged Undertaking B @ I V10, Whee any of che babilities anl
abligarions of S0GA News aa an the Appointed Dute decmed ta be mansferred to 1V18 have
licen discharged by SGA Neva afiec tie Appointed Date and frrine 10 the Bffective Dare, such
discharpe shall be decmedd ta have been for and on account af TVIE,

Tt #s clarficd 1hat the seenpes of encanibeances cooated by SGA Mews over the asaas
comprised in Demerged Usderwking B shzll stand traasferced o TV IS R the Bffeeiive Date,
insnfar a3 they pertain o lzhilivies tosferred 1o TVYR, With repard o any cncumbrances
cocared i favour of the Remaining Businass fat lialidines transferred w 1Y 18, the same slall
stand dischagged. However, the securitios or encumbrances created on assets of Nemaining
Business in respeet of lablites retuined by SGA Nows shall connmue 1 subsisn, SGA News and
TVE shall disuss wod make approprisle armogements with {heic creditors e ofledng
necessary secuiities or encumbrances in reapet of the bormowings helil Ly thes

*The provisions of she Scheme inaofar aa they selnte to he discharge ae adsistcace ol secprifies
as comained in Clanse 5.8 ahowe #hall operote onmwillistznding eerything to e contrary
conuined in any dred of writing or che Teems of sanction of issuc af ony wecurity documenr, 3l
of which matrumcnty sholl stand madified and/or soperseded by the: Tareyaing provisions.

Tt is heeby clarificd that che rrandfec of sll aanets and liabilities of the Demerged Underaling #
shall be 21 vaturs 2ppearing in the books of acount of S0 A News 2 oo l‘hE prwinted D
which rze st fasth in the closing bolanee shoct of SGA Plewn as of sheehae D) busincss hr“qb
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PART TV — GENERAL TERMS AND CONTITTTONS
&. COMTRACTS AND DEEDS
) 61 Upan the camnlng inta elfece of this Scheme and subject 1o other promisions of this Neheme, oll

cemieacts, deeds, bonds, spgraemente, achemes, engogements, arrangements and other insruments
of whamnever namre in relabion 10 the Demened Uadenaking o whicl, Ihe Transfecor
Company s 2 party oc o the benclit of which the Traasforar Compaay ey be clgible, and
which ure subsiaring oc having effect immediately befare the Bffective Date, shatl be in full frrce
anul effect on ar against of in favoos, ax the case may he, of the "Transferce Company tod may be
enforced ap fully snd eecially os if, instead of the Tmnsfeene Company, the Tsansfurce
Campany had respectively been  panty nc bencliciary ov obligee thereto,

8.2 Without prejuclacr 10 other provisians of the Scheme and natwithstaadiog thar veating of dw
Demerged Undemaking wilh the Translceee Company oces by viriue of this Scheme jexd(, the
Teansleree Campany may, & any tme after the coming into affece of this Scheme in acenedanee
wilh the provisions hepeol, if 80 required voder nay lw acifin is otherwise eonsderod necosmey
of expedient, excoure deeds, confirnatons ae ortee weityga or trinaeite acangements wuli ony
party fo any contract or arrangement to which the Tranferor Compny was 3 party oc any
writings a3 may be necessary to he executed mesely in pnler to give Totmal efleer fo the above
provisinna. The Teansferor Company will, if necestacy, alsn he u party 10 the above to the eatent

vigkible. The Trunsferee Company shall be deemed e be auchorized w execute any such
deads writings or confirmations oo behall of the Tranualccar Company and 1o implement ar
cary oot all farmnlices rtquucd an the pare &l the "Crangfecar Campeny to give offect e dhe
peavisionn of thig Seherne,

7. LEGAL PROCEEDINGS

A Upon the commy inte effece of the Scheme, all fegal ar uther peogeadinga (naluding hefoee any
smtory of quasi-judicial authenity or tribunal) by ac agrinet the Transferor Conpang uader any
suamate, whethey pending on the Appainted Date, or wilneh may be instituted any time in the
futurc and in each caxe cefating to the relevant Demerped Undgraking shall be contioued and
enfocced by ar against ihe T'ronsferce Company afler the EBifecriwe Dae and shall aot abate or
be discontinusd nor be i any way prejodicially affecicd by scason ol the demorger af Hie
teleyant Demerged Undertaking or anything contained in the Scheme. In the eveat that the legt
peocerdmps referred to herein require the Transferar Compaay and the 'Psansferee Company fo
be jointly treated ar parties theretn, the Traneferca Campany shal! be added as party o such
procecdings wnd shall prosecuts or defend vuuch proceedings in co-opicretion with the Traasferor
Company, la the event of any difference or difficulty in determinmg whethee any speeific logpil
ar other procreding relates to 2 piven Demerged Underisking ar ant, the decision of 1be Board
of Direcunrs of the Teamfecor Company In thix reperd éhall be canclusive evideace of the
tefarionship with relevent Demered Urdentsking.

73 The Trunsferee Company undertake (o have all byl procewdings inidated by ne agains the
Teanaferor Comproy referred to in Clavee 7.1 shnve trandferresd imta ia name and m have che
wme cuntinued, prsccuted and enforeed by o apginst the Transferce Campany 12 the cxclusion
af the Transferor Company. The fve companies shall make colvant applicanons in rhat

bahalf 1o the rxent permiasiblc.

F

73 Nabwithstanding the ghove, in case the procecdings refecced to in Cluse 7.0 above cannat be
uransfarred for any rewaoa, or the wansfe: mkes me, till such tranafee the Tranaferor Company
sholl defend the same in accasdance with the advier ai the selevaar Trinsleree Company aod o1
the cost of the Tansferee Company, and the clevant Vrunsferee Comypany shall wimburse,
indempify and hold harmless the Transfror Company ayoinse ol labidides and abligariong
meuored by the Trnsfooe Company In respect thereall

14 Op snd from the Bffccdve Date, the Transfveae Camparry shall andd mory, if sequired, lnidate any
legul proceedings in reladon w (e sghes, dde, intemst, obligariong or Labiiticn or any natwre
whatsocver, whether under conmmct or law ar atherwise, of the relevon U'ransieroc Compaay in
the same manner snd to the same extent as would as mighe have been inidared by the selevanr
Tranaferor Company.
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CONDUCT OF BUSINESS/ EMPLOYEES

With cflect from the Appeinted Date sud vp m and inctuding the LiiTechive Date, the 'ransiferne
Campany:

{a) sholl ba de¢med to have hicen coreying on ol business and achvities colating w the
Demerped Undertking snd st poceenaed of all axsets, rights, e, intcrest and
audhoritice of rhe Demerged Undestakdng for wnd on weoount of, amd i trust for, re
Transferce Compary; aml

11} all pirebits acemuiuy 1o the Tainsleror Compeny, Gr lnuscs scising oc incommed by them
{including the effect of 1axes, if any, theceon), refating th the Dememged Undermaking
ahall for a1l pumodes, be weated ay the peofin, Lxes or lowcs, o8 the case may be, of
the Tramaferze Company.

The Transferor Company nndertake that they will from the dote of approval of the Selieme: by

theit Boaed of Directary and alss from eppeaval of the Boad of Diccciare of the Translere

Compuny, ot the Appotnted Daic, whichever is ealier, and up wr and including the B flecrive

Date preaceve and carry on the Demesped Underaking with diligenee and prodence and e

thal it will por, in any matenal reapecr, withour the priar writen cnsent of the relevan

Trensfzree Company, slenate, eharge or orherwive deal with or dispose of Lhe Demerped

Underwking o any part thercof except in the ordinocy crawse of businews of undertoke

substantial expansion of the Demerged Undertaking, other than cxpansions which have gkcady

tean comineneed.

"The Trunsferor Company apeee that from the Appainted Datc and uptn aml snclding the
Bttacrive Date, they ahall nou rake any decision for milizarion of thew profita or zeserves or sueh
other amounts, i any, for the purposcs of (i) declaning or paying any dividend on jlz vhar
aupital, {f) declardng any bonus shams; (if) distributing the same in any ather tanuer w its
shoreholders, unless pdor wricen consent of the Tansforee Company fahich consent may be
givea hy the Hoard of Ditectors of the Tmoaferce Compaay or any pecsan authorzed by the
Uoard of Direclws of the Trantferce Company) is sbtained.

Save and except 24 moy be peemimed o required nader the provivions of the Seheme or any pee-
e onnteacts ar agreements infended o achicve growp resmumnuning, from de Appaineed
Dazte and up 10 and including the oceurrence of Effective 1atc, the Transforar Cranpray and the
Trnsferec Company shall nat make any chaope in their respective capital structure, (i) by sssuc
of new equity or peefertnee whoree or bonug sharew; o (i} by ixsu¢ of any other instrumens
convertible into equity shares; ar (i) otherwise by sub-divition, reduction, cooiasaificurion,
consalidation, buy-back, ar in any other manner which may affect the share exchanpe atio,
exerqt with the prinr wrtten suthardzation of the Bosrd of Directors of the Taaslecor Company
and the Board of Directoms of the Transforce Campany.

The ‘Transleece Coompany wndertake Lo engage in case of Demerger Af Demerger B, such
plovees ac are ¢ d under Clause | of this Schemne, as being subsiantislly engapsd in (he
wlevant Demerged Uadertaking snd wha are in the employment of the Trnsferor Company as
an the Effective Date, on icems and conditions nien feas favourable than those un which they are
engaged by the Transfecor Compuny, withat any interouption af service os ¢ remlt of the
tmnafer of Demerged Undereking 4o the Transferee Company. The Trupsferee Company apree
thar fee the purposc of pay of any p ian, gratuity acd other terminal benafits, the
past services of such emplopees with the Transfeasr Company shull slee be when inte sccount,
and agree aad undectake 0 pay 1lie same 28 and when payable in aceoadmce with prevailing lav.

Upon the Schome coming inte clfea, the accounts of the employees, whe ase euploged by e
‘tanslectr Company and wha fall under Claae 85 above, relatng o e Provideat Fund,
CGrentuity Fund and Pensian and/or Supernauzton Fand and any oficr B, shalt be identified,
| ined amd fecved to the reapechive Funds of the Twosterce Company und the
coplogees shaoll be decmed 1o have becorme membees of guch (nuite/ s of the Transune:
Company. The Transferor Companies and the Teansferee Comnay shall co-ofwrate asd take all
such steps a5 My be accosmacy o give effect to the provigioms af this dause, with rhe eod and
ineent that the interears of emplayees are pratected.

T¥18 Loy implemonted schemey for Bauc of srock aptians b cligible employees @[TV busel
an necessary approval of its meinhees, and in accordonce with the applicable guidelines of the
Securitica and txchange Poard of Iadia and prescribed income % rules, Upon the Schem
coming into effect, appropaate sdpustments shall be made > the stock optinng and their lerma
on the pringples applicable to the interests of sharehoblers of 'I'VI8 a# eaundiared in the
Scheme. Pucther, for enwnputing the vesting perod Tor eptioas, the perod for which aplions
were held in TVI8 shall also be approprately conyidercd ju acenrlinee with the guidelines
prascribed by Securities and Exchange Rased of Tndia,

The Compeasation Commimee of TVIS shall be authorized 15 take alt neccssary stepe anl
deciziona o give offect to the pmviu'luﬂ-.ﬂ of this Chuse meludisyr for making Appropriate
adivstments 0 (ie wama of sock aprions (veating period, exeicine price, erd), if conidered
necasrary, amd to ke all soch decisions as wcc aomsmary i relation to the opdons, with the
objective of prowaing the intenzsts of igble emplayecs  There will be an adverse impact an
the lx treatment of such oprnog, a3 a reault of adjueemenss aecessiteed by dhe Schame,
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Teunsfie and vesting of the axsen, liahilities and obligations af te Demeegerd Uadestaking, sl

« af the [ dieyrs iy or wpainst the Transleree Company shall nol i any manner
allect say transaction or prceedings cloeady completed by the Vransfuror Company (in respect
of the Demerged Undermsking on as befare the Appoinred Diake 1o the ead and peeac that the
‘Transtecec Company sooe all such aery, decds and things Juae and execured by and/or on
bchalf of the Transterne Company 29 acts, deeds and 1hings <dnny and excanted by and on batoll
of the Transleme Compuny.

. SAVING OF CONCLUDED TRANSACTIONS

10, REMAINING RUSINESS TO CONTINUE WITH TRANIFEROR COMPANTES

0.1 The Remaining Business and all the aacats, lubilities snd obligguons pextaining theeeto shall
rontinue 4 helong w and br veared in and be manaped by the Transferor Company

0.2, Torther,

E] all legul, taxaton or nt]u:r proceedings, whether civil or edminal (including before any
stalutory or quasi-joed thority az trilbvaaly, by ar agminat the Teanaleroc Company
vnder any stante, whether pem];ng an the Appmnm] [Jate oc wh:ch may be m-.mcurrd
at any dime lhtr:afr:r, and in each casc relating e 1he Remai @
thase Trladng o any property, zight, powcr, Yiabilicy, nbhm::on or dl.!htb af rlu.'
Teansleror Company in cespect of the Remaining Busincss) shall be continged aad
enforced by or opingt the Vransferor Company efer the Bffective Dae.  The
‘Transferee Company shall in no svent be responyible ar liable in relaton 10 any soch
legul, ton or ather T ling apainst the Transferor Company, which wlsre m
the Remairting Fusincss.

o) If proveclings arc taker aminst the Tranaferce Company in respect af the matters
mluocd B in gub cause (s) abave, it shall defend che same m acenclance warh the
advice of che Transferar Gompony and at the cosr of the Vesnaferor Compaay, and the
lateer shmll ecimbmese and indemaify the Teansleree Comprany apeiasl oll Labidides and
obligaBuns incurred by the Veaneferee Compumy in reapect themof.

10.3 With elferx from the Appoind Late and up m and including the Fiffoctive Date:

) the "I'aaneferar Campany shall carry on and shall he deemnd to buve been esreying on
all husingws and activities relating o the Remaining Pusi foor sndd on its own behalf;
o} all profies aconiing b the Transferot Comnpany therenn or bnsses arising o incurasd 1y

it (inclutfing the elfect of toxca, if any, theron) relating 1o the Memaining Dusiness
shall, fay all purpesas, be tecared as the poofits or losees, wa e cote may b, of the
Teansferor Company: and

< All awets and properties acquired by the Trenslcror C y in celation w e
ILemaining Thiness on end olter rhe Appoineed Daie shall hclm\g e anl eottinue t
remmain vektad in the Trnslecor Campany.

1. ISSUE OF SHARES
latinn
1.1 Upon e caming into effect of the Scheme and in pursuanae of the demergei af the Demaned

Undermking A into Notwodk 18, the shantholding in'tV18 ahall be re-nrgaaiced and bluecuted
as followw in respect of cvory 10 equity shares of Fave value ol s 10 cach in TV1B:

* 14 cquiry shares of face value Ri § each in TV, und

* 12 equity shinres of Race value Rs 5 cach in Nerwnrk 1

The abave equiry shares shall be isaned and allorted without any (urher aet ar deed amd wighiam
any further payment, 20 gt on a propoctiowate basie g cach member of TVAR whose name is
seconied m the register of members of TVIR an holding equiry shares an the Specificd Date.
Fquiry shares sued by Nerwark 18 ax above are hereinafter alse refeered to us the "New Vigoay
Shates on Demerger A" However since Network 18 afready holds eyoity shares in TY 18, upon
coming inte elfect of this Scheme, pupivant o6 Deamerger &, uo shares shall be sued by
Network 18 to itell in view of the provisions of the far TVIE and Nerwark 13 shall be
aurharized to wke ol neceveary steps and peacedures in i repard including issue of notces fur
cancellaning of cadier aiare cenificates, completing neeeriney gorpociic actions, eft,

Dicslation v Demerper B3
11.2 Upan the cumlng in effect of the Stherne sad in pursiance al the demerges of e Dyvmerged
AT‘I‘t“" \ Underl‘:k.l.ng B inte TVIR, ‘TV18 shall, withour any furier aet or deed andd withour any furder
s L

rayment, [29ue and allot eyuiry shares (hercinnfier alge refecred m us the "Mew Equity Shaaes aa
Uemener B") al par am a peapartinnate bzain w eoch member af SGA Nows whuse name i
recorded in the cegisicr of membeea af G A Mews as holding, equity shages on dwe Soccified

Zroeniner Judli h.url i P Dot in ihe taiio of 34701, i lor every 1 cquity shace of face value of 115 10 fach Leld in SGA

El, a Cobrt of D“-"-U MNews, the sharcholdens of SCGA Mews will ger 3.67 equirg shaces af Ry value of R & cach in
TY18,
Qther tcrmg
In wase sny member's hotding in any Tranalerar Coangrany s such that the meraber |.I_Ls)mr§

¥R in the Teapafiree Company, the ||‘ﬁ(ﬁ.ru vppa‘iﬂg
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and issue consolidarcd equity shares to sepacate trustorss nominated by the Traasfees Compaay
in that behalf, who shall sell such ghares al prevmling marke pricos wsthio 1 ccoaonalile dme
trame after the allotment and distribute the ner sale peoceeds to the members n proporoon w
theis fractonal ertidernents.

11.4 The Mew Cquity Shaces on Demergee A and New Hauiy Shecss on Demerger B be isaved
g allotred pumuwnr 1o Clenne 11.1 and Claoke 11,2 respectively shall in all respects, mak pon
parsy from the Specificd Dute with the existing equity sharen of the ‘leonnsferce Company, save
and except in reltion to devidendw, if any, 1o which they may be caritlad ta, a8 and o dwe
Appainted Date.

11.5 The New Equity Shares on Demerger A aml New Lignity Shares on Demerger B 1o he issuesd
and allotted in termy tlesenf will be subjact 10 the relevant Memomodum and Aeicle: of
Awynciution of the Trasferec Carpany.

AR MNeowork 18 and TV 18 shob, if aad ta the exrenr mequired, apply foe and obiain aay sppravaly
from the concernad regulatory suthoritiss Tor the imie and sllormenc by them of New Liguity
Shares on Damerper A pnd New Fquity Shares on Demenges 1%, o the membeey af ‘118 and
SGA News ceapectively.  Fucther, bessd on the in-principde go-ghead obtained easicr for the
Scheme from the Minisiry of Tnfoomation and Broadensting, the: relowant companies shall, posc
the issue of sliares, fle lotters of intimations wirh the said Miniatey oo the now sharcholding
fratterus.

il In accordance with the prevailing rgulatory nomas for [nreign invesement in the television news
broadessting sector, fnreign investment i copped at 26% of the ol owutanding equity abage
capital of the company. “Lhin Scheme seckp W comply with these puilelines and has the -
priaciple gn ahead of the Ministry of Information and Beoadeasing. Pucsuant o the sue of
shares by TV18 and Nerwark 18 in accordance with the tegns of this Seheme, the aforesaid
guidelines will be complied with by TV18 and Nerwork (8. DPost listing, it needs to be ensused
that the offective forapn stake in TV1E (direedy and vio Nerwork 18) condaues m adhere (o b
afaresaid limit of 26%. Towards his end and intcnr, apon the coming into 2ffece of this
Scheme, subjecy ta the passing of ry resolutions by the Banrd of Direcrors of TV18 ond
Nerwark |8, the Mintuwy of Infiormation and Broadeasting and the Neseeve Bank of Tndia shait
be abligated ro isswe nocessary diesctons 10 eqsuve thar the foreign investmend is capped 24 limics
intimated to the Reserve Bank of India by the company. s is preseatly intended ar 19.03% in
118 and gt [3.15% in Network 18, These limits may however be teed whera any eliang
in the undedying seguktions or sharsholding ar other cirumuance met such smeadment.
Buch amendment shall be mads via rmsoludons of the Board of Licccryes of TVIR and Neawork

16, duly communicated to the Ministey of Infe ion snd Brasdeuseing and 1be Reserve Bunk
ol Indk.
118 The New Kauity Shaxcy on Demerger & and Wew iqoity Shages on Demenger B shal), sabjece m

the execuion of the lisBng arecment {wherever applicable) and paymeat of the appraprioie fee,
be listed on rhe same stock exchanges av TVIS,

119 insnfor s the allotment oF shacea precwoanr to Clase M1 s cmcernal, each membee ol the
Trnsferor Company shall have the opuen tm be extrasaml, hy giving 2 nolice o relovsne
Trnafcrae Company, on or belnee soch date as may be determined by the Board of Dicecriae of
the Transleee Company, to reoeive the shages either in physicl conificane form v
dematerialited foma. 1 the ovent che Tansferce Campany does wnt ceceive such nolice o
requisite chotaib in reapees of any member, the Tramsleree Company may allal shaies m
demaicrialimed lorn to the exicat it har the aecewary demils of the account holdes Gor wang of
shares in demateriatived friron and i respece of pther nyembe o, {ime shane cortificates in jileysical
form, In respect af thime memben exeecising the option to rceive the sharts in demarerdylised
form, such bers shall hawe apened and maintained an acenunt wich a depository pacticipaad,
and shall pmwide such othee confumation, infornation and details us may be requited

15.10 Eaquity sharcy ro be fvued proowant o Clesse L1} and Clause 11.2 ol this Scheine, in respect of
any equity shares of TVIB and SGA News which acc held in oheyances under the provisinns of
Sertinn 2064 of the Act or atberwise, stall pending allsemient ar sciifemnent of dispute by ovder
of Court o ntherwise be held by the wusiess appainied by Nerwnck 18 sad TV 18 sespoenvely,

1. In 1l event of thece being say peading and valid shaze teaosiess, whether loalgml o oummnding,
of any shaceholder of T¥16 zad SGA News, the Roard of irectons ar any committee therent of
TVY18 and $GA Maws shad be empowered in approprinte cadas, even subreguent ta the Specifiad
13ate or the |3ffeetive Date, 95 the case may be, o effccmate such a wanskee, ag iCsuch elianges in
eapisterstl holder were operative 21 oo the Specified Date

11,12 Pursuant 19 and 25 an inkegral pant of chis Scheme of Arcaagement, and ax o basis far Demerger
A, 1 give effeet m the Scheme's basic abjectives, Network 1R ghall acquire 2868225 equity
shorey 30 T8 feom its sharcholdee, Mc. Raghav Bahl The aloveswd wanafer shall be carmed
out puesasnt ko the apprrval of Hon'le Lxelhi [1igh Court tn tus Scheme on o dte and io o
manner m be demrmined by Me. Raghsv Bahl and Board of Discerars of Nerwock 18,

Foe pvoidance of doubt, it is clarified that Netwock 18 shiull geruure these ghaees o an integral
part of the Schome and that the xekf arquisifion of shares shall be deened 10 have mken cfleer
from the Thirticth day of Scptember, 2005, Accordingly, any nights, benefits and privilepes
attached to the soid shazes (including dividend dghts, vovng rights e fac the peapd
mitwequent t the Appainted Date until che date of completion of share troafer shall be
reccived £ - exccciied by Mi Raghey Bakl in rrust for awl for the beacli of sharchohlens of

Merwork 1R m SGA Neaws Luanls -
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All ereps for reoggraizing share copital of the companies 23 may be tegaired puomant w Clonse
1N and Clavse 12 of the Scheme, shall be undermken as an inrepral part of 1his Scheme
accordaine with the peovisians of Secdans 391-394 and other appleable provisions of die Act
including Sections 78, ¥4, 100, 102 of the Act, ard na other sreps of pencrdures wisld need o
he wndacroben by the conconed companics 0 plve #ifzel 1o the same,

TVIE:

"The authorised equity ehare capsial of TV18 shall be incceased from Ry 250,000,000 (opees
Twe hundrd and fity millian only) divided into 25,000,000 ('snoy Ave mhan) euity shares
ol R# 10 cach s Rr 300,000,000 (Rupees “Theee hundeed mitlion) diviled inco 33,000,000 (Thiry
million) aquiry shares of Ra, 10 each, Further, the ender authoeizel, issued, yubscdbed and poid
wp equity shase capital ol TV18 comprising equicy shares laving 2 fxe value of Ry 10 (Rupees
Ten) cach shall e sub.divided intn authorized, issued, subsenbed and paid vp equity shace
capiral comprising equity shares having a fce valne of Re 5 (Rupees Mive} each.

Acenedingly, Claose V of the Memoenndum of Assocauea of TVIA, shall upen the coming nte
cffext of this Scheme be altered and substitated as follows:

“The Authodaed share capital of the company shall be ar Foilows:

Fquiry shate capirl of Rs 300,000,000 Rupeer Theee hondred million) divided inin 40,000,000
(Sixty Milliun) equicy shares of Ra 5 (Rupees Five) each.

Preference shame caplial of Re 50,000,000 (Rupees Fifry milliog) divided into 5000000 {Five
million) peeference sharea of Ka 10 (Rupecs Ten) each.”

Nerernrk 18:

The authoncd equiry share capital of Neowark 18 shall be facrensed o Rs 250,000,000 (Rupecs
Twa hundred and-fifty million) divided inoo 25,000,000 (I'wency live milion) equity shaeos of
fis 10 cach,

OF the above incrmse in authodzed copital af Merwork 18, 2 amount of s 100,000,000
{Rupecas One hundeed million) sl accur pantuant & Section B0{4) of the Aer, Accondingly, the
afacegaid 2mount of Re 100,000,000 (Rupees One hundrcd milliand shall 2and avtomancily -
classifaed inm equity dhare copital.

Furher, the endee pont-cestructuring authotized, iwsued, subsaribed wad pakl up equity share
capltal of Network 1B compesing equiry whaves having a face value of Rs 10 (Rupees Ten) cach
shall be sub.divided into authorized, jusued, subsedbed smd paid up eguity shame capil
cnmpriving aquity shares having a fone valie of e § (Rupees Five) each.

Accordingly, Claase V of the Memomndum of Aszaciation of Network 18, shall vpan die
cotoing into effeer af thia Scheme be oltercd and substituied as Follows:

“The Authorizerd share copitl of tha compeny shall be ax fallowa:
Lquity share enpitoh of Bs 250,000,000 (Rupest T bundred ond lifty million) divided inte
56,000,000 (Fifty million) aquicy shares of As S (Rupees Wve) cach”

Upona caming inta effecr of the Sehenwe and an an ntepeal pact «of the Schema, 8 trust shall
acyquire shares equivabent to 10.56% of the lully diluted past demceger shire issne paid up capirnl
of Hevwark 18. In the eveat auch ncquia'lr_'lm ia theauph 3 feesh isywe of shores by Merwock T8,
the said asue of shares ehall be conuidered for all Tegal and reptdatory purpses 1 be an iwwue of
shizes made putsiny o e Scherme. At any Gme after the Gffective Date, che tomse shall be
antitled to ansfer the afurcsaid shares in any manner as nay be considered apprepoate
including inier alia by way of a male (o eestcpie invenroe or sole irnugh 3 sack exchunge and
ahall make ner gaing diecenl availahle ro TV1EB.

Further, Network 18 shal) make an issue of shores 1o sharchoklers of Neowork 1B ar eadities
owned by such wharcholdeey 45 an ineegeal part of this Hehewe, 200 such o Baue whall be
cansidered for alt legal and epulatory pumoses 1o be an issuc of shaces made pucsipne i the
Scheme Subsequent ke the capital restructucng skeps, issue of shaces to the trust in acenrdanice
wilh Clauae 12.3 of the Scheme and sforesaid iktue af shargs by Meiwaek 18, icwonld hove an
issued, subscribed and paid up oquiry vapital of Ry 150,000,000 Rupecs One hundeed aad Bty
millior)) comprising 30,000,000 (1'hirry million) equicy shares of face valve s 5 (Rupees Five)
each, The New Foguity Shares on Drwovrger A would be issued in addifion to the alosasid
equity share capita] of Metwork 13.
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ACCOUNTING TREATMENT il s
Accounting for Demergat A

Tratment in the books of TV18

5] Upon the caming inte effect of this Scheme, with effuce from the Appoiniad Lace, the

acgounid represendng the azsert and liabilides of the Demeeped Undeaaking A shall
stand clneed on wansfer o Netwark 16,

) The holance representng the difference berweca the aarets and Lahilides transfencd in
Demerger A as meressed by Expeases of Scheme shial), aftcr adjpaaring the difference
between the ofiginal inined, yubserlsed and paid up equity share capual af TV1B and
the revised issved, witweribed and paid up equity are copieal of TV (puesaant m
Clause 11 and Clause 132) be written olf by TY1H against the balance in the Securtves
Premnium Account,

] In this repaed, it is hereby danfied that the Ordec of the Han'ble High Coun of Delhi
wouykd br decmed for all purposes o be an Qizder woder Scevan 1007 102 ol the Act
Tarlier, gince the ghove wrile off would not invalve ¢ither a dimiaution of liability in
respect of the unpaid share capital or payinent of paid up ahaee eapital, the pravisians
of Scednn 107 shall not be applicable.

Treament in the books of Nevock 18

Upan the enming inky effect of this Sgherne, Metamark 18 shall recond all the assets aod Labilides
af the Demerged Undenaking A ferred o it in | of thiz Sicheme al their respective
baok wulues theceol appearing in the bools of account of TVIR immediarly Liefare the
Appointed Date. Purthee, being o wangler of undertaking at bonk value, the smosat arising as
an accounting differcotial (o Network 18 on account of Lhe differencs banveen:

(a) the amount ropresenting the momplis of asscts over liabiities of the Demequed
Undertabing A, and

i} the aparegare af (he face valur of equiry shace capital Bsual by Nerwork (8 in terms of
Cloaage 11,1 ahowve,

ahall he cradited bo the Seeudbes Premivn acoount of Netwark 18,

[l is hereby clacified et all wensactions dodng the perwd between the Apprintiad Datg and
Fffectve Dulc reladng m the Deaerged Underaking A would by July reflecrad io 1he fnanaal
sutamenss of Network 10, upon the Scheme eaming into effect,

Accouning for Bemerger B:
. it the holks ol SGA N

(a) Upon the coming into cfect of this Scheame, with alffect fenm the Appointad Date, the
accounts cepradeniing che axsers and lishilies of the Demergod Undeetaking 1y shall
wand closed on transler e TV LS.

&) The halance fepreunling the dilference betwioen the aseer and hahibbes teansferpal in
Demerger B slall he wntten off hy SGA News aymingt the bolenee in the Securitics
TPremium Account

{c} Further, the negauve balsnce in the Profit & Loss account of SGA News to the exrel
of M2 320000000 Rupees Theee Hundred and ewenty million) shal Le writien off
ayminar the balance in tha Yecusities Peemiting weenunt of an equivalent amaunt,

) In reladon to the shave wrile olly, it ia hereby elarificd that the Ocder af the Honle
Fhiygh Cour of Delhi would be deemed for all puiposes to be wa Onder umder
section 100/ 102 of the Aqt. Funher, sings the above wiine off would uat involve
cither o diménution of linbility in respect of the vapand shara capital or payment of pail
up shazg capiml, the peoviviona af Secrina 101 shall net be applicable.

in the 5

Upon the comitg o rifect of Ihis Scheme, TV 18 shall recocd all the sssets and lishilities uf the
Demenped Underlak.mgB wanslerred o it in pursuance of this Sclieme ut their respeaive baok
values themol appearmg in the book: of accomnl of SGA Mown immediately befnen the
Appainted Date. Further, hewig 2 monsfir of wrulertaking at hank valuey, the anwnun arigiog a5
an neewundng hlferential for TV18 on sccount of the difference betwcen:

{a) the amownt sepreacating the surplus of asscrs over lnhilides of the Demerge)
Unddertaking B, and

()] the sgpregare of the face value of equity share capital wsued Ly “T'V18 in terms nf

Clmse 11.2 ahave, s v

-
¥
whall Be debited/ eredited fo the Secudties Preminm accou of TVIE. }“
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Tt W hershy clarfiest that all eramsactinns dudag the perad between the Appeineed Dur and
Effcctive Date eslating 1o the Demenyed Undertaking B would e duly rellecterl i the Gnanciol
staements of TVIE, upon the Scheme enminy into effecr.

‘Che eaccying value of sharew of 2 Taansferur Company in the books of irs shateholder ahghl be
pro cated barween shares of the Trnuferor Company and Traneferce Carnpaay an o busis
congulered appeopdace by the Bradd of Diceetars ot other governing brdy of the shacholder, 1t
is hereby clarified that the split of cost of acquimtion fse tex pumosts shall be made in
consonznce with the provisions of the Tncame I'ax Aat, 1944,

Notwithsamling anytling contained abowe m thia Claer 13, tha Roaed ol Dicectom of the
companics, in consultation with their auditneg, arc awthorized ta seeount any of these balances in
tay 1 ver, Il cansidered mave apprapdate.

Natwithstanding the teduction i cpled of any of tir cempanics a3 afpresaid, in view of the
financil posiion ol mspective companics, they shall not be mequired to add "and rodumed” ax
xulTix to cheit name,

In case of ony diffcrences in sccounting potices boowers the “Urnsfecor Company and
Trmngferar Company, die impacr of the same il tha Appninted Date will be quuntibiod amd
adjuamed in the avegts and liobilitics the Tranefecor Carnpaoy before they are incoporacd mie
the financial slaiements of (he Trangferce Company in acéondance with the proviRions af this
Scheme.

Ta the extent that there arc inter-corparate laans, ather euistanding erounis hervern the
Traayferar Company and the Trunsferee Company (other than thoke already provided for in
ather clauacs of this Schame), indludiag thasa hetweea Appointed Date and Nlective Dare, the
obligaiions in respece thereef shall come o an 2nd and carrerpanding effect shall be pives in the
baaks of accouat and reords of respective companies.

AFPLICATIONS TO HIGH COURT/ OTHER AUTHOMITYY

The Transferoe Company and Trinuferee Company shall, with all ceasonable dispatch, make
applications to e [lon'ble High Covrr of Jadiconice ar ew Dethi whwere the cepisiered offiars
ol the Tmntlcror Company snd Tounferce Campany eee sirwared, weeking ordees (e dispenging
with ar convening, holding and ducdng of the ingx OF the reapacrive cogsen of e
members and/or ceeditors 25 may be directed by the sid onble [ligh Court,

On the Scheme being sgreed Lo by the roquikie maporirien nl {he clagyes of the membent and/ o
ereditars of the Transferor Company and Transferee Company as direcicd by Sie [lontbie High
Cooer af Judicomre ol New Delhi, the Teansfcror Campany and Tranaleees Company shall, wids
all reasonable drparch, apply W the High Cour of Judicanirs at New Dielhi, fos sanciinning the
Scheme under Sections 391 and 194 of the Act, and fir such sihee order Le oziler, aa the #aid
Hoo'ble High Court ac such ntwer authadry aviap, jurisdicions under law may deem it for
earrying thiz Scheme o eilect

MODIFICATION QR CLARIFICATION

Tha Tmnaferor Coenpany (by their Diliecton or their comnittee (theeeof) and the Tranefere:
Company (by thar Direvtors ac chele commillee theceal) may assenc us any madificaon(s) or
amendmene(s) in this Scheme which the Court and/oc any other Audionry may deem (it ta
direct or impose ag which may otherwise be cemindersil iveessary or desirable {nr implementing
and/for carrying out the Scheme or which wry be consdered nemamary dile 1o any ehanpp 10 law
and the Tmns{eror Cornpany (hy theic Ditecina ar thear eovaminize thereof) and the Transferee
Counpany (by their Direersts of theie commilter therent) be snd are hoeeby aythasived o take
such sleps and do all acts, dords and things 25 may be necersary, desirable o pruper to give
effect ko this Scheme aml tn eezolve any doubrs, difficulties ar quesiions whether by reason of
any nedeni of the Cowr ot of uny direcrive o nrdecy nl any othee suthonties or otherwine
livuranever srising cut of, under ar by winwe of this Scheme amd/or any matters conceming oc
connected therewith.

The expression any other Authorry in dic preceding Clause [5.1 shafl include Securities and
Tixchange Board of India (SEBI) and the stnck exchaages with which the shaces of the TV18 are
lisied and with which a capy of thiy Schewie 8 fled in teems of the Tasting Agreemenr.

Any msue 9s to whether any assel or Lability pedains to o w rehrgble o e Dremerged
Undensking A/ Demenrd Undertaking B or ond ghall be solely decided by the Hoand of
Diirecenrs of TVI8, on the batis of evidenee thar they may deem colevam for the pumpoae
(including e beooks or retondd of the Trnasleior Company),

If any part of this Scheme is found to be unworkalile (o any reason wiatsnever, the same alal)
no, subject o the decision of tha respective Boards of Directons of the Transfecor Cnmpany
snud Trunsferee Company, affect the adapdon or validity or inerpramtion ol the otlier pars
snd/or provisinna of this Scheme. Tt s heeeby glarificd that the Buard of Direenw nf the
Tansferor Company and Transferee Company may in their absolute disceetion, adipt any pant
of thix Scheme o declare thy enties Schema to be pull and void and in that event wo Rghts and
Irabilities whatsaewer ghall accrue to or be incusred inter & by the partice or their shacehablen or
cxeditan ar employecs of any other pesson [ such case eack Compasy l‘lﬂ‘htar ird tvrn st

o1 brar coats as may be muwally agreed. nend
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16, GINERAL TERMS

It ia clacifiad thay el taxes {dicect or inditeer), c29s, lee or nther charges payabile oc any cefunde
and claims receivable by the Transfem: Company, relating to the Demerged Undechlung A/

. Demerged Undermaking B, from the Appointal Date onwards shall, for all pumpases, be troatald
a1 the mx Lizhilitisg or wefuads and claims of the Trngleree Company.  Aeconlingly, upon the
Scheme becoming effective, the Trnsleeoe Company unil T'aansiceee Compeny see cxpeessly
perittad Lo rovise iks tox rerwem, oot i claim refunds/ credic, £ to the peovisiens of
this Scheme

17. CONDITIONALITY OF SCHEME
The Scheme iz conditional upan and subjcct tor

(a) the Sicheme being agreed bu by sk redpermive cequisite majoritics of (he vanow clasws
of membens and cwmditure {where applicuble) of the Uransferor Compuny and
Tmnslere Company a8 tequiced under the Act and the requisite miaction and ondemn
of the Ion'ble [igh Coow of Judicature st New Delhi, being nbraived; and

L)) <he cectilicd coples of the ahove avders of the Han'ble (2igh Court being Nad with the
Regimrar of Companizs, Dethi & | luyona.

14, COSTE, CHARGES AND LXPENSES

Al past, prosent and futue costs, charpes, tevien, dutics, and expendes in rlatinn to or n
eopnerdon with ar incideasal to the Scheme or the implementation cherenf shall be borne by 1V
18 and all of the sbave coals (ackiding stamp duty) shall be created g conts relating o the
Scheine of Arrenjgement (referred o ap “Zxpanses of Scheme™),

19, EPFRCT OF NON-APTROVALS

In the cvort of this Scheme faifing to ke effecr Gually Uy Decembear 31, 2006 o by such larce
tate at may be aprasd upon by the reapoective Beards of Directors of 1he Teansloeoe Company
and Trnsfeme Company, this Scheme yhall hacame null and void sad m thet event no rdghes and

N liabilitics whatsocver shall aeerie tn ar be imgurred intee sc Ly the parfies ar heir sharcholdee oe
ceeditary o employees ar any other persaa, [ such case each company shall bege d# own cost
wr as may be mutually agreed.

N
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SCHEMLE - |t

. © SCHEDULE OF ASSETS OF THE MEDIA _INVESTMENT
UNDERTAKING OF TELEVISION BIGHTEEN _INDIA LIMITED
: (TRANSFEROR COMFPANY NQ 1) TO BE TRANSFERRED TQ AND
VESTED IN NETWORK 18 FINCAF PRIVATE LIMITED (TRANFEREE
COMPANY) AS ON THE APPQINTED DATE FOR THE SCHEME OF

ARRANGEMENT _BETWEEN TELEVISION EIGHTEEN INDIA
LIMITED, NETWORK 18 FINCAP PRIVATE LIMITED AND SGA NEWS
LIMITED

PART [

Short description of the freehold property of the Transteror Company No
1to be tranaferred to the Transferee Company

No Freehold property is being transferred by the Transferor Company No 1
under the Scheme of Arrangement

PARTII

Short description of the Leaschold property of the Tranaferor Company
No 1 to be transferred te the Transferee Company

No Leasehold property is being transferred by the Transferor Company No
"1 under the Scheme of Arrangement

PART 111

Short desetlpton of all the atocks, shares, debentures and other charges in
action of the Transferor Company No 1 to be transferred to the Tranaferee
Company

Daescription of all atocks, shares, debentures and other charges in action of
the Transferor Campany No 'L to be ransferred to the Transfarse Company
under the Scheme of Arrangement is as under:

Partieulare ' Amount in Rs (Million }
Equity Shares in SGA News Limited 391
Equity Shares in Global Broadeast News 197
Limited i —_—
Preference Shares in Network 18 Fincap 201.5
Private Limited )
Preference Shares in SGA News Limited . 166.15
Share application money in Global 2.55
Broadcast News Limited
Preference shares in TVIS Holdings 6.79
Limited, Cayman {slands
Cash and cash equivalents 556.73
Total 1,521.72
ATTCITED
) Eor Tetevisysn Faghieer Indie {amiect
Bamarrines /o0 ol lapi
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SCHEDULE OF ASSETS OF THE EWS BUSINESS
UNDERTAKING OF SGA NEWS LIMITED (TRANSTEROR COMPANY
NO 2) TO BE TRANSFERRED TQ_AND VESTED IN TELEVISION
EIGHTEEN INDIA LIMTTED NFEROR PANY NO 1} AS ON
THE_APPOINTED DATE FOR THE SCHEME OF ARRANGEMENT
BETWEEN TELEVISION EIGHTEEN INDIA LIMITED, NETWORK 18
FINCAP PRIVATE LIMITED AND SGA NEWS LIMITED

PART I

S]‘l;'.!rt dedcription of the frechnld property of the Transferor Company No
2 to be ransferred [o the Tranaferee Company

No Freehold property iz being transferred by the Transferor Comparny Na 2
under the Scheme of Arrangemaent

PART IT

Shart deseription of the Leasehold property of the Transferor Company
No 1 to be transferred to the Tranaferee Company

No Leasehold property is being transferred by the Transferor Company No
2 under the Scheme of Arrangement

PART III

Shart deseription of all the stocks, shares, debentuyes and nther charfes in
action of the Transferor Company No 3 to be transferred to the Transferee

Company

Description of all stocks, shares, debenfures and other charges in action of
the Transferor Company No 1 to be ransférred to the Transferor Company
No 2 under the Scheme of Arrangement is as under:

Dated thic the Tyvh day of July, D06y

e ————
———

]"‘ ~ Sd""

Lo et s

! qQ, .
olat Iﬁ_g};t/nx(t )

¢ |

(By order of tha Gurt)

0O
'R = 2 < %
Lo 4@ - &
f]L_ - aperes TS
Do 78

i Partculars i Amount in Rs (Million )
Fixed Assers 61.75
Investments 88.80

Debtors . 63.65

Cagh and bark balance 510

Security deposits 5.88

Service tax credit -10.38 ]
Other recoverables 11.20

Total 246.76

Lega: Liabilities 109.1%

Net Asseta 137,57
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