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To To

EBombay Stock Exchange Limited Natlonal Stock Exchange of India Limited
Phirnze Jeejeebhoy Towers, Exchange Plaza, Bandra-Kurla Complex,
Dalal Street, Mumbai-400 001, Bandra (East), Mumbai-400 051.

Company Scrip Code: - 500189 Company Script Cude: HINDUJAVEN

SUB: Disclosure pursuant to Regulation 20(9) of the Sccurities Exchange Board of India
(Listing Obligations and Disclosure Requirements) Reguiations, 2015.

We refer to our letter dated August 10, 2017, wherein the Company had infermed the exchanges
that National Company Law Tribunal (“NCLT”) vide its Order dated August 10, 2017 had sanctioned
the Scheme of Arrangement between Grant Investrade Limited (“GIL"), a wholly owned subsidiary
of the Company and Indusind Media & Communications Limited ("IMCL"}, a subsidiary of the
Company (“Scheme of Arrangement"),

We have been informed by GIL and IMCL that certified copy of the aforesaid order of NCL'T was filed
with Registrar of Companies (“ROC"), Mumbai on August 21, 2017 and the effective date of the said
Scheme of Arrangement is August 21, 2017, The copy of the certified order of NCLT and e-form filed
with ROC is enclosed.

Accordingly, pursuant to the aforesaid arrangement; the Headend-in-the- Sky {HITS} business
undertaking of GIL vested in to IMCL w.e.f October 01, 2016, being the appointed date.

A Press Release being issued by the Company on the subject which is self-explanatary is alsu
enclosed. '

Kindly take the same on recaords.
Thanking you,

Yours faithfully,
For Hinduja Ventures Limited

Ashok Mansukhani
Whole-Time Director
BIN: 00143001

Cin. No.: LY1900MH1985PLC0368%6

Hinduja Venlures Limited : In Centre, 49/50, M.1.0.C., 12th Road, Andhetd (E), Mumbai - 400 (93,
Phone: 8691 (945 / 2824 8379 Fax: 6691 0988 Web: www. hinduiaventures.com




[ THE NATIOMAL COMPANY LAW TRIBUNAL
MUMBA] BENCH

CSP NO. 196 OF 2017
AND
€SP ND. 197 OF 2017

Under Sections 230 1o 233 of the Companigs
Act, 2013

In the matier of the Scheme of Armangement
between Grant Investrade Limited {Demerged
Company)  and Induslnd ~ Media &
Communications Limited {Resalting Company)
and  their respective Shareholders  and
Creditors,
GRANT INVESTRADE LIMITED
__Petitioner/ Demerged Cornpany
AND
[INDUSIND MEDIA & COMMUNICATIONS LIMITED
.._Petifioner/ Resulting Company

Judgtmmﬁﬁrdu-deliw:md o August 10, 2017
Coram:
Hor'ble B.5.V. Prakash Kumar, Hon'ble Member (I}

Hon*ble V. Nallasenapathy, Hon'ble Member (T}

Ear the Petitionen(s); Mr. #unal Mehta ifb M/s Crawford Bayley & Co, Advocate for
: Petitioner Companies

Per: Hon'ble BBV, Prakash Kumar, Member {1

ORDER:

I. Heard learned counsel for partics. Mo objecter hae come before this Tribunal Lo
oppose the Schemie and nor has any party contraverted any averments made in the

Pefiions to the Scheme of Amangement betwezen Grant lnvestrade Limited
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(Demerged Cﬂmpany]:giﬁéill:m{_uslnd Media & Communications Limited (Resulting
Coampany ). y il_'-g'- i

_ The sapckion af 1his Tr,bunal is sought under gecrions 230 1w 733 read with
Sections 52 and 66 af th'e Companies ACL, 2013 to a Scheme of Arrangement
{“Scheme™) berween Gf.ﬂ.nl Investrade Limited { Demerged Company) and Indusind
Media & E;}mmumcauoﬁs Limited (Resulting Cumpan:fj,and their Tespeclive

shareholders and creditors;

. The Penitioner Ccrmpia'nie'l_i.l have approved the said Scheme of Arrangement by
passing the Board Ri:::sc;I_E_:;lin!ls which is annexed to the respective Company
Seherne Petitions. :
Bk
. The learned A‘du'-:matgﬁor the Petitioner Companics states that the Demerged
Company engaged |E1 thp business of transmission and retransrmission of
Broadcaster ngmmmm;, servicesand Broadcasting serviges in an encrypted form
through digital addressab[e systems (0 the consumers which consist of local.cable
operators, mdn:pe-.ndem rr_'jultl-ls:.rsl:em operators, large commercial organisations,
institations and huuSsﬂ.g '{cumphxes {hrough its Headendin The Sky (HITS)

technology Flatform. ﬁdi‘lﬁsuhmg Company is currently engaged in the business

of providing transm;ss,n'o‘ nd tetmnsmtsssun of Broadcaster programming Services

i
to the subscribers in n&eﬁcryp‘tbd form through Digital Addressable Systemsin the

sreas natified by the g{ vEmmﬂnt and provides analog signals for other areas.
I

T

|
pool
5. The benefitsof the pr%?r‘ﬁed Demerger is as follows:
i
a) The Demerze a@l’]'ﬁkena‘n!e focused strategies, management, ir_w:stmtnl, a_nﬂ

\eadership forgh é*lﬁemﬁ:rgﬂd Undertaking and the Remaining Undertaking,

Izt :
respectively. ﬁ{ 5 rcﬁtrul:mrlng through  the Demerper  will enable
I 2 : :
manzgement. 8 |;L§:1h|the companics 10 concentrate on their respecuve

businesses a!, i '%Ete:hgthen competencies and  provide independent

appartunities kiﬁ‘waﬂ scale of operations oranically, either by way of
[

any collaboratioo)} flhea third party or expansion of inorganically.

|
by The Demerg#f .
- technialogy p ﬁmem for the Demerged {Undertaking and the Remaining

i ;
# ‘fﬁ,j Fagf: 20f5

% cERTIFIEDTRUE AOBY
0 o HINDUJA VENTURES LIMITED

i]l! also srreambing the process for fund raising and
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0 ;Lf::!y Alsa, f]'n: last mile conmectivity of HITS
} RN
Business - ;.1 Vg Tﬁthble of the LCO, which forms the strength of the
i

business m‘t r%:l.i'tﬁ{t 'tg.f the Resulting Company with its already existing

1IL1

H
multitogde, gm:n:s The Demerger would therefore strengthen the

business cfarrod‘ : l'ht Resu]tmg Company benefiting the Demerged

Cnmpany* h,‘.l 31:-111;;'#' Wieir desire nl.";drvastmcnt and encashing the valug 1o

the extent it m]ates 1¢-ifht Dcmf:rgedri_] ndertaking.

d) Therelore, the Dem rgler will create long term value for the shareholders of
the Demerged , C‘qr[n';ia.ny and the Resulting Company by unlocking
respeetws valﬁes f ‘the D:merg&d Undertaking and the Remaining

Undertaki g, -

6. The Lcarncd Aduucate a.ph_ ;Lng on hehaif of the Petitioner Companies state that
k1

the Petitions h.a’-'c been | Eiqd in_ consonance with the Order passed in their

Company Summnns,fqr Eif "cfuns no. 361 of 2016 and 862 of 2016 of the High

Ciourt of I 'udmatufﬁ Al Eumh‘iai"

7. The learned Advncm: thrl rfm Petitioner Cumpamcs states thal the Petitioner
Companies have u::ornp]md 'u.!th all the difections passed by the Hon'ble High
Court af Judicature @ Bémﬁhy by an Clrde.r dated November 18, 2016 in each of
the Company Summpris ‘lrs% Direction and that the Company Scheme Petitions

have been filed m cans anca with the un:iﬂrs passed in respective Company

.||
Summons for Dmc:rmn [E

! '_'_Learned Advocate for the Petitioner Companies

states that the P:l,umhtr Ca{mpamcs have also complied with the directions of this
Hon'ble Tribunal! 'tr:.r an O Er dated June 08, 2017 admitting the Petitions.The
learned ﬁ&wcaté ﬂppearmgjdn behalf of the Pelitioner Companies has stated that
they have wmphbd.h#tlh aﬁl’zlfhp requirements as per directions of this Tribunak and
they have filed né&essary', Hfﬂdawts of wmphanr,e in the Tribunal, Mersover,
Petitioner Compames undgﬂg\!\,e ta comply, wnth all statutory Tequirsments, if any.
as required under 1h¢ Compsfmes Act, I'EPSWIDLE and the Rules made thereunder
whicheveris applmiblc T ;' s?uj undeﬁa}cmg is accepied.

SERTIFIED TRUE SOPY
For HINDUJA VENTURES LIMITED
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b)

T
o
i

i
iled his Repclirt dated August 09, 2017 before this

\]"
E'i*@ inter aliz, 'gtahng therein that save and except as

The Regional : IE‘]{&% 3
Tribunal on .ﬂi.u

) i a.m:l b-} J:z"F ‘the said Repun it appears that the Scheme is not
"u;mst ‘E:t* .s]ﬂarchmldcrs arud public. Para IV gf the said Report

i

Ay existing prélcii'w ] r{rel F,r:r:rmn@r Compc‘rmes are required to serve Notice for
Scheme af Ar. dngﬁfnenrs ;a rhc Income I'lax Depar.rmenr for their commenis. i
appears that the, (fémpany wde letter dated 15" June, 3017 has served a copy of
Company Scﬁenr;e App?]:mnaé No. 196 & 107 of 2047 alonig with relevant orders
er., further the egga:rmfﬂrreq'iflor hasalso h‘mad g rémtader on Z“daluguﬂ. 2007

The Tax Fmpf"s&rmﬁ Jﬁcmyam:mg our af rbe scheme is subject to final decision af
income Tax Au{ﬁorm'erf ?.F:.e quprovaf af er scheme by this Hon'ble Tribunal may
nol deter the fm:ame j“m ﬂ;urhmr} io scruumze the tax returns filed by the
transferee mmpﬂh}ﬁ c:;f.ter gu'é:ng affect 1o n‘]e scheme, The decision of the income
Tix Aufhority f:.r !Jrna‘mg on :‘h& Petitioner Compm]e

[ i
]

s far as the ubjacuonuof th¢ Repgional Director in Para TV a) and b) of his Report
is concerned, nu: Lx:\a.r}md h‘dvocma for the Petitioner Companies undertakes to
comply with lhef apphc‘ahlt p}emsmns of the Income Tax Act and tax issues arising
out of the Schcme mﬁ Arrangemr,ni will be’ met and answered in accordance with
-.h ; '

law. ;|; o ﬂ : :l

Bt | i

I 4 .
The ubsamaimrns madt Hy'tﬁc Regional ‘Director have been explained by the

Petitioner Compames in f‘am@' ahove. The clarifications and undertakings given by

the Petitionsr Compame:s a.m: acc:pt:cl by thit Tribunal.

_; .}-

. Fromi the msatenal nn ﬂ:¢u,rd¢tl_‘le Scheme appears to be fair and reasonable and is

‘-:"
not vielative of a‘nz.'r.pmwsmqﬁ'bt faw and is! nm contrary to public policy.

. Since il the reqmsm: smulti[y camp]mncﬂs have been fulfilled, the Company

Scheme Peuuén 'T*Fcr 1 196 -of~ 2017 filed by the Demerged Company is made
¥

absaluie in fef 15 ﬁf pra}renclauses (a) and (b) and Company Scheme Petition

Mo.127 of 20 L'ITr ﬁh::d 'r:ry :h'i': Resutung Cumpunjf is made absolite in terms of

praver clauses 3): fl;: &j : Il.f
L i |57k ¢
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13. The Petitioner! Cmnpan%es areiguactcd o ltﬁlgc a copy of this Order alongwith the
5 amended S.ch:mq giF'ﬁ Jﬁ:.r;ing:mem x}mh the concerned Registrar af
CﬁmpanLﬁ&ﬂ’lué{fbntp&lﬂ‘ﬁﬁ'}ﬂﬂnémnth EZFan:E MMC-28, in addition to physical copy.
as per the relquant pnu l:’F’E“ cci' the Compzm:es Act, 195362013,

59 Ly
R

‘;’ 14 dpe 2 mpy' flh:s Order along with a.copy of the

14, The Petmnn;‘gtﬁrﬁﬁjpa _
Area gqﬁinn ,th’l. aulhr:nnc,atatl by the Deputy Regisirar, Mational

‘Bcheme Gf b inger

‘.‘:umpany 'l‘:l,bu %iuhibm Bench, Iii'ii.rl.th ihe concerned Superintendent of
Stamps for T.he ;jurpﬂserg'f aqlljul;hcatmn nFa,lﬂmp dury payable, if any, on the same
within 60 days Frnrn th{‘f‘dqttloi this order, i any

15. The Pmncmﬂr t:umpaﬁ‘tnes m pay cosls I:n-f‘ Rs.25.000/- each to the Regional
Director, WB&Iem Rag:d:‘! qurnhm Cnsts-'!m be paid within four weeks from the
date of the mmpt of the! Qrder (8 e Lig

A
16, All cnncerheﬁ ragulatm:y auu;mnncs to am on a copy of this Order along with

the amended’ ’Schn:mc r:ll.zt:,I auihenhcatcd by the Deputy Repistrar, Mational

Compz{ny Law Tﬂbumﬂ EMumBm i
i T | (= Eig!
f: S
Jl'Sd,u'r |'5| ]1 ¥ sd/ -
V. Hallasenapa_.ﬂny,.hqukbe:r (T) B.S.ViPrakash Kiimiar, Member (J)
4 li R |=" i ]
%0 B ' i ‘ :

. Féﬂ “paid RS |
|

# HP{’E’C&M}&HG& for Eﬂl:ef.

bl £ .

?an[ L'l;pei'eﬂ; LS E__,_'l—:ﬂ-—
\j €t .s%.}u‘-;ﬂ ?s_af,ﬁ._.f_&_qu—a—-e
‘I .1 i } b
ks o _i
L e T Depuly Director

II]I ilﬁ;nrailﬁhmnmwi,av Frlhm.a'l Mumbai Bench

i ?_:':-Pagc 505

" SERTIFIED TRUE 0PY

"1 Eor HINDUJAV \L ‘s LIMITED
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' SCHEME OF ARRANGENENT . . . -

UNDER SECTIONS 391 T0 134 AND THE CORRESPONDING SECTIONS 230 TO 232 READ WITH '

SECTIONS 100 TO 104 OF _'I'HE CDM!’AHIES: ACT, 1956 AND SECTION 52 AND BB OF THE COMPANES

‘IR

il

{C)

1§

1

AGT, 2013
: GRANTINVESTRADELWITED 1. . j
. m 'I... z |
INDUSIND .I'lE'Dh_'i.:ﬂ:.HI:I pbl!mumt%mns'umm 7

THER RESPECTIVE SHAREHOLDERS AND CREDITORS

LHTRUUHQTIE}H:

Grant lavestrade Lirited (hereinafier relermed f @5 GILT or e “pemerged Company’]. w5
incorparatad 2s & publkc limited company under fhe Compames At 1956 on 16* March. 1907 inin e
Stabe of Maharashira. The Reoistared office ol e Demargesd Company. s shuated 2l Handuga Houze, m
O, Aniz Besant Road, Work Wumbai - 400018, R -

tirg
Company’), was incorpordied as 2 public imited company under the Companes ACL 1956 on 23¢
Feoruary, 1395 i in the State of Maharashia. The Ragstared affice of-he Damarged Company L
<iluaied 4t In Cenire, 43150, WIOC, 12ih Raad. Andher [Ezst) Mumbai-400030 i

|ndusing Media and Cnmmu.ﬂi:{:atiu:l_s Linsitad (hersinatter refered ¥ 3% SMcL” ar the “Resul

Ths Scheme of Amangement between Granl nvestrade - Limited -and _Indusind Mediz  and =
CemiaLmicasons Limited an their respecte sharehoders and creditors (The: Seheme] for demenger

and caphal reducton s presanied urser e provisiang of 381 - 294 pead with sechons 100 = 104 of the
Comparres Act, 1955 and secinn 57 of he Companies AL 213 and gthar apolicabie pICVISIONS oi e

Bt lor: ; b :

. Demerger of he Oemerged Undentaking which conssts .ol HITS Business Underaking {25
definad balowjod the Damenged Company and of the sama ) the Rezulting Company
i Raducton of capila) resenve #nd s premium aegourd required of e Resutng
Gumpany/anu Demerged !Cnmpmﬂ e R

'RATIONALE OF THE SCHEME:

Demearger i

[4] The Demergad Company was incorparated wih a visaan of hesnming 3 competive force in digilat catle

|alevision services segmenl. Th Demerged Gomgany is engaged in the businss of fransmission
ratransaissian of Broadcater Frogrammeg sendces and Brpadegsting seraces I an encrypied lom
througn digital adoressabie systems (o B consumars which eonsil ol lpsel cable operalars,

4




independent mulli system apefators, large commemcial organissfions, institvions and housing
cemplexes through ils Headend InThe Sky (HITS) technology Flatiorm. * | v
(B} The Cemerged Company intends to demerge the Demerged Undertaking (a5 defined below] 1o the
Resulting Company, pursuant to Ihis Scheme. * L : '
(C) The Demerged Company wil conlinue to retain the Ramaining Undertaking (a5 defned belo).

Rar_funa'a and henalils of Demengor
The ratienale and benefits of the Demerger are sel oul below:.

{A) The Demerged Undertaking ie. HITS business undertaking which forms part of e Demerged
Company's business has been started a5 @ new ventue, ARhough in the same domzin of cable
distribulion as that of IMCL, il ofiers a new technology of distribution, .

(B] While the Demerged Undentaking has the potential for significant growth in the fulure, subistantasl
investments will be reguired in the Demerged: Undetaking [espacially in devedoping ‘the requssile
lechnology and mtellactual propery) in order 4o realze its full potential The Demerged Company
proposes bo demerge the Demerged Undertaking in the kavour of Hesulling Company herby enabling
the Resulling Campany lo ulilize ils reserves for he purpose of making an invesimenl and earrying aul
the business of Demenged Undanaking, R el i

{C) Given heir destingt busingss propasitons, investman reqtilﬁnm_us and growih polenals, e potental
i nisks and ratumns of the Dememed Underaking, and e Remzining Undenaking [respeclively) are
divargent, : TR y

(D) In view of the same, the Demerger is contemgtaled, whith will enable lorused stralegies, managemeant,
invastment and leadership for lne Demerged Undertakng and the Remaining Uinderiaking, respeciively
The resiructuing (hrough she Oemerger will enable management of ball: W COMESNES 1D Sonceniiale
an Iheir respeciive businesses and sirenginen competencies and provide ndependent apposumlies 1o
increase scale of operalions organicakly, eilher by way of any ‘cofabardion with a’thind pamy or
ENpansion o ingrganicatlty, :

{E} The Demerger will alsn stgamine [he process for fund raising and technology procurement for the
Cemerged Undertaking and 1he Remaining Underizking, respectively. Also, the las! mile cornaclivity of
HITS Business is via the catile of the LCD, which foms tha strangth of ihe Business undartahen by
IMCL with its already existing mulitude LCO arrangements. The Demarger would therelon: sirenglnzn
the business canied en by IMCL penefiing the Deinerged Company 2s well 35 the Resuling Company

{F} Additionadly, the Demenger will Zlow the sharehoiders of the Demerged Cumpany 10 achieve Ihai
desire of divestment.and encashing tne value 1o the extent it relates 1o the Demerged Underiaking.

* |G} Therefore, the Demerger will create long term valle fox the sha.-'wehu'ldef; of the Demerged Company
j and the Resulling Company by unkcking raspective vahws of the Deinerged Undariaking and the
Remaining Undartaking, f _ i i e

Wl The Schema is divided inio{clowing pars:

Parl £ deats wilh introductian and Hefinitions;

Part B: deats wilh the mechanics ol Camergar;

Part C: deals with the Accourting Treatment; and

Part D: deals with the general clauses, 1erms and sardilions.

V.  This Scheme aiso povides for various ather matlers consequential or otherwise nlegrally connecled
2

harewith i

it
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1.3

"

SART A~ INTRODUCTION AND DEFINITIONS
Definitions ) : .
I 1hks Scheme, unless inconsstent with he subljest o7 context, fhe boliowing eapressions shal have ine
faliwing meaning: ; i iy

waet" or "the Act® maans the Comgares Act, 1536 and Campanies. Act, 2013 ard shad inchude any
saiutory madifications, re-enacureﬂluumendmemsmrenﬂmhé time being in force. !

“Appolnted Date” means the 1¥0ctcber, 2016 0f Such ther date 3 chay:be fiad of approved by Ine,

Coemaetent Authorty in refation b dememer of HITS Business Undertaking of the Dremenged Company.

“Epard of Directors” in relation to e Demerged Company argﬂ'wé'ﬁesj.u_m; Company, 35 Ihe case

" may he, shall urfess s mpugnmt'wmecmbenwuﬂ;enﬁsn, include a cormittee of drelon of 2ny
* person authorized by e Toard ol dinstiors of sUCh committes af diractars, -

“ompetent Authority” means Ihe Hah Courl of Judicanre 2t Bymbay under the Companies Al
1055 pr such other Trbunal {ie) e National Company Law Trzenal ("HCLT") & the Maisaal
Comgany Law Appellate Tribunal [“HCLAT") 25 constitited and alshorized 2s per thee provisans of the

Companies Act, 2043 for appreving any scheme of amalgamalion ahd amangement yndes tha relavant

provisions af the Act .

uEffactive Date” means (he dale on which the cedified anpiés' of The Onder of cnmpelr:'nt Audhorily,
sanciigning lhe Scheme is fled with the Fiagistrar of Companies, Maharashta. 3

sGIL" or "Demerged Gompany mears .Grant Inuésuada Limited, 2 mrn;iény incarporaied under e
Companies Act, 1955 and nawing s regmierett oifice al pinduja House, 171 Dr. Annie: Besant Road,
Wori, Mumbai - 400018, e 2 g Lo

vDemesged Undetaking”means e HITS business undetaiong ¢t GiL and il consists of:

$74 Al assels [whelher mowabte of immevatle, real or persanal, corparesl of mneorpareal, presenl. ©

fubure ar contingent). and r;am‘_iﬂes'penainhg tnereto,

Withowt prejudice o the qenergaly of the provisions of Sub-_l':I{y._rsa 134 abéue, Ihe Demerged

ndenaking shal inghide o panicular. :

172 Allpropery of and reguired for the aboue hesiness whersver situated, including ah immoveatie
prapery. curent assels, invesiments, furds, canital work in progress, furniturs, femres, office,
pouigmeant, apﬁm‘._m&uﬁn. plant and mashinery, comgfers (softwane as well as
narware); £ ] vl y X :

173 Al permils, fights, entilleménts, industial and other licenses, bids, tanders, betiers ol inie,
expressicns of _inteérest, muricipal and olher statsary pEMTSSIONS, appenvals, conssnis, -
i concessions, EEEMELOns. .

intallecual property, DB, feenses, fegisirations, subsidies, :
refissions, tax delerrals, janarcies in relation b office, pank actounts, |ease nghis, ficenses,
including appao | ) i

iy, Sarelfe Rights, Transponder Aghts, rought forward by [055ES5, pawers ard faciiies of
every kind, nature amel descriphon whatsoever, rights to yze and avel nf_!eb:pmm,m_ﬁem_:.
farsirile conneclons and irstaliations. s, electricity and other Zorvices, PEOWSIOnE,

vals from e Government of Incia in ralaion (0 the Foense of Head-end I The.

punds, pensfils of &l agreemenls, CoMACL and armngaments and all. athar integsts in

cnmﬁhnwﬁhmm&ﬂmmmmmwumM: - el o

174 Al deposits and balances Wit gove

badies, cusiDmars _and'nmer persans,

P

I govermment, local and other aulhoriies and-
parnest monies andior security deposis pard -o;




recaived by the Demerged Company dinecly or indirectly in r_'-l:lr;ﬂet:iun unl!l or relaling
Cemerged Undenaking; : : e

1.15 Al recards, fles, papers, engineedng and process infemation, compuler programs, manuals,
dala, calaloguss, quolations, sales and advertising malerals, Bsts of present and former
customars and suppliars, customer credil information, custoimer pricing informatinn, and gl
records, whelher in physical form or-glectronic form @ connection with o relating 1o the
Demerged Undenaking, - b L g T ! ;

176  Debls, dulies, nbliga_tiﬂ.ns, and liatiilies {hu:hldh'g coatngent Iial:;i]iki&ﬂ relatable to Demened
Undertaking. e R TR

Faor the purpose of this Scheme, il is clarified that liabiities pertaining ko the Demerged Underiaking
inglude: i AL X

{a) = The liabililies, whech asise oul of the acliviies or aperations of the Demergad Underaking.

(b)  Specific loans ané borowings raised, incurred and utiised salely for the aclivities or aperation
of the Demenged Undenaking. : !

] Liabilities gther than those referred 1o in sub-clause [g) and sub-clausa |B) above, being the
amounts of general or mullipurpese bomawings of GIL, aocated o the Demerged Undenaking
in the same proporian in which e value of the assels translerred under #us Gehame bear o
the total value of the assets of GIL immedialely belare giving efec o this Scheme

477 All permanent employees of ti Demerged Undertaking, s idenified by the Board of Difeciors
* ol GIL, &5 onIhe Effective Date.. T

178 Any cuestion that may arise as 1o whether 2 specifc assel of liabilly pertaing or does rol

_ partain bo the Dememed Lipdenaking or whelher il aizes oul of the aclivilies or cperalions ol

ine Demerged Undertaking shall be decided by mutgt agregment batwaen the Goard ol
Cireclors of GIL and MCL. | : Sl AT :

Lo _. : . bl T
“IMCL" or “Resulting Company“means Indusind Media and Communicatins Limi'ed. 2 company
incorparated under the Companias Agt, 1955 and haning ils ragistered office al In Centre, 4950, MIDC,
121h Rozd, Andheri (East) Mumbei-a000%3, BEE K

"Remaining Undertaking” means all the underakings, business activilies, aclivites and operalons
{inctygng ali invesiments) of the Demerped Company oiher Mhian those compeised.in the Demarged
Undertakirg being demerged pursuant 1o the Scheme and shall incude thi business of mark_eunu ol the

conlent busingss, ]
)

“Scheme” of “the Scheme o “this ﬁchamr’ frang this Scheme of .-’.rfangen'uen? in ils presand fom
a5 submittag 1o the Compelent Authority of this Schemme with such maodification]s), if any -na_ade. £5 per
Clause 10 of the Schame, ik : 5 !

Any references in the Scheme to “upon the Scheme becoming efiective” or “efiertiveness of I
Scheme” shall rmean the Eflective Date. i i

1] " 4
fill terms and words rot defited in this Stheme shall, unless repugnant or sanirary 19 the contexl o
meaning thereat, have lhe same meaning ascrbed to them under the Ac, e Securlies Contracts
{Regulziion) Acl, 1956, fie Depositories Act, 1985 and other applicsbie s, rulcs, reguiabons. bye
laws. 35 Ihe case may be including any statutory medification of re-enaciment farol from time 1

lima. 1 q
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- DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set aut heren i its present farm .w with any medifzation(s) appraved of imposed of

directed by tha Competent Authorty of made as per Clause 10 of the Scheme, shal be effective Iram

ne resgective Appainied Dales but shall be aperafive from fe Effective Date.

SHARE CAPITAL

The share capilal of GIL a5 & 31 March, 2015is a5 under

[ Particulars T ——T Amount I Rupees * 7]

_Authariged Capital G '
70.00,000 Equity Shares of Rs. 1= each ; 700,08 000
20,00,000 Preference Shares of As. {01 each ; 3,00,00,000

Total : T 10,000,000
1ssued, Subscribed and Paldup g :
§1,54,902 Equity Shares of s, 10 each T 61549000 |
10,00,000 Preference Sharet of Rs. 10k each T 1.00,00.000 |
Tatal . e rt B 24 1'.15&411'3

Trare has been 3 change in e share caphal of GIL post 31 March. 2015- ‘e share capila a5 o

Augist 10, 2018 is 35 under

Amount in Rupges :

Particulars

puthasised Capital | =i
70,00 000 Equity Shares of Rs. - gach 700,006,000
36200,000

000,000 Preference Shares od s 100 each
Total e,

L ——
. 10,00,00.00¢

[s3ued, Gubscribed and Faid-y - - o]
£7 83 420 Equity Sneres of Bs. 101 eah i T 57894700
Total T ¢ BI8,94.200

The share capital of IMCL a5 & T March, 2016 i5 as under,

[ Panticulars
Authorised Capital
£,00,00,000 E Shares of s, 100 each

75 00,00 (10 Preference Cnargs of Rg, 10/ each -

Tatal

\s5ued. Subscribed and Pait-up ;
_Tlﬂﬂﬁ B76 Equi Thares of Rs, 10 each

240,360,000 Preference Shares o Bs. 101 gach

Tatal

T Amountdn Rupees

There has bean 3 change in fie share capital of IMGL post 314 Mareh, Z016. - The share Capitalas en

August 10, 2016 15 a5 under:

Particulars
Authorised Capital i
8 ,00,00,000 Equity Gnares of s, 10-each
74 00,0000 Preterence Shares of Rs. 10-each il

Tatal Rt e Eo

7 C i i
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|ssued, Subseribed and Paid-up. : 3 SHERRT
13,906,876 Equiy Shares of Rs. 10/- each T 7340560 |
370,360,000 Preference Shares of Rs. 10 each__. 770,365,000 |
Total T i - - "344,26,58,760 |

There has been a change in tha Aulhadzed share capial of IMCL post January 01, 2017. The share
capfal as on March 31, 2017 15 as wnder, e bt \

Particulars ER ' o i Mﬁ
Authorlsed Share Capltal ; ;
14,00,00 00%eguily shares of Rs. 10 gach ; T 140,00,00,500
21,00,00 000preference shares of Rs. TW-exh y ; 310,00.00,000
TOTAL = T "~ 450,00,00,000
Tssued. Subscribed and Paid-up Capital : :
TT0880310 sqully shares ol s, 10k-eah | - 1108803140
| TOTAL | i ety 110,86,03,140

PART B - DEMERGER

TRANSFER AND VESTING OF DEMERGED UNDERTAKING OFGIL '

With effect from the Appointed Date, the Demerged Undartaking shal m.'ld_:rmre:raﬂ-m'ar:d mlmt! n
or deemed fo be tfransfamrad, ko and vested @ IMCL, as 2 gaing Concem, in acordance with Spclion
2(1944) of the Incame Tax Act, 1951 and i the foliawing mannes N

Transfer of assels and Habilitias:

41

47

43

44

i k. )
The Demermgad Undertaking shall, under e provisions of Seclipns 31 15 334 and the CORESPOnGNG
Sactions 230 to 237 and all other appkcable paovisions, il any, af the Act, withoul any further acl of
deed, stand bransfened bo and vesied i andior geamad 1o be Iranskemed 1o and vested = IMCL, 50 2%

16 vesl i IMCL all te rights, tille and intgrest pariaining to the Dermerged Undertaking. . ;

Al such intelleciugl property rights including trademarks, patents and copyrights retaling 1o the
Demerged Underiaking shall, withaul any furiher act or deed be and shal stand transfermed 1o IMCL 5

a3 1o vest in IMCL all the rights, titie and interest pertaining forsuchintelectual praperty rights.

The ahililies relatable I the Demerged Underiaking shall, withous any furiher acl or déed be and =nal
stard Iransfered % IMCL 5o as te become as fam the Appainied Date, the lighilities of IMCL ard #
<hall aigt be necessary 1o oblain the consent of any thind parfy uroiher person who s @ pay toany
caniract or arangement by vitue of which such fabililies have adsen in order 1o give effect 1o ihe
pravigions of this sub-ciause. I
Ay statu licenzas, |ssions of ‘Bpprovals or consents ingiuding the approvel from e
Gnien-mﬁh:ﬁa{ Irdi in reﬁl::gnn 10 the license of Head-gnd In The' Sky held by GIL required o Gy or.
operations of the Dememed Undartaking shall stand vested in or ranstered bo AGL without any furU'uur
ac or deed, and shall be approprately mutated by the siatulary authorities concemed tharewith i
: : .

i T i i
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lvnut of IMCL. The benefit of all siatutory and reguistary permissions, emvircamenial approvals and
consents, registration of oiner foenses, and consenls shall vest i and become available o IMCL
pursuant 1o the Scheme, In so far a3 the various incentives, subsidiss; rehabiitaton schemes. specis
elalus Snd DiRer baneds of priviepes enjoyed, granted by any Govenment body, local athodty of By
any ather persan, or avaled of by GIL relating to the Demerged Uindertaking, are taoncemead, e same
shall vest vwith and ba availablo 1o IMCL on the same tarms gnd conditons, [ © "

Wilh effact from the Agpointed Drate =l the lax losses pertaining 12 the. Demerged Underaking shal
ctand vested in or ransieTed fo IMCL in tems of Section T24(4) of the Income-tax Ack, 1951, If any
tarms o provisions af the Schere are found or Tlerpreled i be inconsictent win the provisions of the
<aid Section of the Inpome-tax Act, 1961, at a late: date including resulting from 31 amendment of law

* ar lor ey siher reasan whatssever, the provisions of the said Section of the Insame-lax Act, 1951, snall

pravail and the Scheme shall stend modified 1o the extent determined necessary o comply with Sechics
T2A14) of the Income-las Act, 1561, et ;

All asets aoquired by the Demerged Comaany afler the Appainted [ate and prior to the Effective Dale:
fat of in relaticn to 1 operation of the Demenged Underaking ehaill be deemed 1o have been acquired !
i trust for and on behalf of the Resuning Company, and shall alsa stand trensfemad to and vested in
tha Resulting Cormpany upan the coming iril effect of this Scheme. T .

The transfer and vesiing of Demenged Undedaking 35 alpresaid snall be subject 1o Whe existing
securilies, charges, madgages ard ofier encumbrncts if any, subsisting over of in respect of he
praparty and assels of any past Ihere of relatabie 1o Demerges Undertaking.

It 5o far as the assels of the Demerged Undenaking are concerned, he secusity, exisling charges.
metgages and encumbranges in respact of any of Me asses or any pan thereal in refatian to any I
or bormowings of Remaning Underaking shal wilhaud gy further 3ct, ingtrument af deed be refeasen’
and stand discharged from the same and shall 1o longer be available &3 secufity to those labifies o *
the Demarged Comgany whith are rol rransferned Yo e Resufting Company. : :

4 5 far 2 the assets of the Remaining Uindedaring are concamd, the securly, ove such assets 1o
1he extent they relate o the Demerged Underizking shail, without any further act, instrumen o deed be
raleasad fram such secieity that relale to the Demenged Undertaking, Without penjudics 1o the foregoing
ard wilh effect from the Effecive Date, the Cemerged Company and e Resulling Company shal
execule such instruments and documents and do 3ll zcis and deeds as may be pequired, ingluding Réng
ol the necessary paiculars of chasgesimodication of charges with the Registar of Companies,
Mumiai to give formal efiect to these provisions i required. 2
e any of the laans, liabides and obigations adruted 10 the Dremerped Undertaking have bean
Sischarged by the Dememed Comgany afier the Appainted Date but before e Effecive Crate; such
discharge shall be deemed 1o have been dane by the Demerged Company fof and-gn benalf of the
Besuling Comgany and 2l loars raised and used and, al fabiities and oofgations incumed by the
Demerged Comgany in refaion 1o the Demerged Undertaking after the fppored Date buf belore e
Ehective Date, shal be deemed 1o have been raiseC, wsad orincurmad for and on behalf of the ResLfling
Company &nd shal becams liabilities and obligations of e Resuliing Company.

This Scheme has been drawn uy o comply wilh te conditions relating i “Demarger as 5pe::|ﬂad
undzr Section 2(19A8) of the income-tax A, 1961 If any terms or provesons ol he Scheme isfare .
inconsistent with the provisions of Section H19A4) of the Income-t2X Act, 1861, the prowisions of
Section 2 {1944 of the Insome.-tax Act, 1361 <hall prevail and the Schame shal stand modified 1o the
extent necessary 1 camply with Seclion E[iQM]{,{ma__w;.;mle.Ta; Act, 1961 n#lmptﬁna'lidﬂrin not

affect other parts of the Scheme..

S LIMITED
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Transfor of employees! e

4.12

On the Scheme becoming efiecive all the permansnt employess of the Demerged Undersking (25
identified by the Board of Direclors of the Demerged Compary on 'the Effective Date) bacome the
emplayees of IMCL, wilhout any beeak of interruptian in ieir services, on Same terms and congilions cn
which They are engaged as on the Etfective Date. IMCL further agrees. thal for the pupose of paymeni
of any mirement beneft | compensation, such immediale uninterrupled pasl senices willh the
Cemerged Undanaking, snall also be taken inlg accourt, IMCL undertakes bo conlinue o abige by ihe
terms of agreemnant | settiement enlered inlo by GIL wilh emplzyees ol thie Demerged Indenahing.

The accounts | funds of the emaloyees whose services are transferred under Clause 4.12 above.
relaling o superannuetion, provident fund end gratuity furd shall be identified, determined &d
wansfemed to the respeckve Trusts | Funds of IMCL and such employees shal.be deemed 1o have
become members of such Trusts | Funds of IMCL, ; i Ly

Transfer of legal procesdings:

4.1

415

Il any suil, appeal or other procesding of whataver nature by ar against the Dememed Company [
panding andior arising before the Efective Dale &nd reating {o the Demerged Undedaxing, the same
shall gt abate of be disconinued or jn any way be prejudiclally affectied by reason af of by anylirg
cantained in this Scheme, tul the said suil, appeal o other legal proceedings may e tantoued,

. proseceted and enforead by or sgansl IMCL, as the case mdy be, i the sama manner and fo the same
axlent as it would or might have been-tonlinued, arcaeputed and-gnforced by or againgt e Demerges

Company 25 if his Scheme had not baen mape.

ARt ine Effective Date, in case of any bgation, suils, tecovery proceedings which are 1o be iniialed o

may be infiated against the Demerged Company in relaban 1o the Demarged Ungeraking, IMCL shal
‘e made parly therets, and any payment and expenses made thereto shall be the Ebilty of IMCL
IMEL undenakes. tn e exlant Jemissibie and possitie o have all iegal or olher proceedings indisted
by or against GIL in relaten t he Gemerged Undenaking, Iransferrad into is name anc lo have e
2ame confaued, proseculad and endoecad by or sgainslihe BACL 33 the case may te, In g gxsusion
ol GIL. : i ! i

Transfer of coniracts, deeds, efc.

4%

air

Subject % Ihe ather provisians of iz Schame, &l conlracts, deads, bands, insurange, Leters of intent,
underiaking, arrangements, polcies, agresments of whalgver malure but nol fimited to shareholders
agreements, shave subscriplion agreements of any right devalving pursuant 1o guch agresments (either
enilered inlo or vested in terms af any legal pracess) o holding of invesiments 1o appainl directars, slc.,
any agreement for commissian, managemnent lees, and olher instrumsents, i any, of whatsoever nature
pertaining 1o the Demerged Underaking of GIL to which GRL is a party and subsisting or having effzct
or. I Efective Date, shal b in full farce and efiact against or in favour of IMCL, as the case may be,
and may be enfarced by or agaital IMCL as fully and effechualy a3 il, instead of G, IMCL nad been a
party theseio. ; ol

IMEL shal eriler into andior isses andior execute deets, wiilings or confirmaions ar enter into &7y
iipariile EVERgEMEnts. confirmaions of novations, i which GIL will, if necessary. gso be party in oeded
tar give formal effect to the provisions of \his Schesne, § 5o required of becomes necessaly. IRACL shall
he deemed 1o be autharised fo execute any such deeds, wiilings Or confirmations. on benall of GIL ad
1o implesnent or carry out 2l formalities required on the parl of the Demesged Compary an relation 1@

Demerged Undertaking 1o give efiect io the provisions of this Schema. o
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CONSIDERATION
Ugen this Schame becoming effacie and wﬂﬂ demarmer and vesting nﬂha Demerged Undertaking'

into IMCL in terms of this Scheme, INCL shall without any spplication of gead, issue ead allot equity .

shares, credited as fully paid up, 1o the exterl indicatad balow, to The members of GIL whase names

appear in the register of members af GIL, or 1o such of their res o hairs, erecitors, administreles -

g¢ ciher legal representatives of viner SUCCRSSON in tife as-may be recognized By the Boand of
Diractars of GIL in the following gropotion.. - B L F :

*338 {Thres Hundrd Thﬂ'l':.-'-EI_:;\’H ank] uqmsrymm &f the face valve of RS, 10 each of IMOL shall ke

igsuad and allatied as Jully paid up r«emnrfuu{mmn'md}aqmrsnm'emarauémranrns. we
. pach fully poid up beidin GIL® -, _ T T ; ]

The equity sharss o be issusd pursuant 1o Ctause 5.1 abave shal rank pmlpass-l;.i wilh 1he_existing
cquity shaves in all respects incluging dividend. SR FrL et i T

IMCL shall, § and 1o the extent reguined, apaly for and obtain.any pppeovats from conourned mRouiEion -
aunorities for the wswe and alloiment of e9uly shares b e membars of GIL ynder the Seherae.On e
approval of the Scheme by the members of the Resuling Company pursiEnl 1o Seclion 391 of he 1556
Aet and Sechon 230 of the 2013 Act, il spplicabie it shall be deamed fal the mambers af thz Resulting
Campany have alss ascorded fheir consent WRET Spctions 47, 55 and 62 of the 2013 Acl endiar ofner
provisions of ihe Act 25 may De apskeatie for the atoresa] issuance of equity shares of the Resuling
Comaany as [he caza may be, ta e ehaesholders of the Demenged Company, and 20 actions taken in
ralatinn to ihe Sfatmen of eguity shares shall ke deermed 1o be in hll compRance of Sections 42, 35 and
B2 of the 2013 Act and ether applicabie provisions. of the Act and that mo further resolulion or 3ChIS
under Sectars 42, 55 and 52 of the 9013 &t andior any oher apalicabé -prowisinns of the ACl
including, inter aliz, issuance ol & leter af offer by Ihe Resuling Compay ghall be regqueed o be
passed or underiaken, e o T

Undar and pursusnt 1o the Scheme, na lractional shares shall e issued by IMCL in respect of e
Iraclonel antiaments, i any, of {he shaeholders of GiL and such aclional eniFlemenl. if any, shall b2

ignored.

fApproval of this Schgme by the sharehoiders of IMCL shall be deemed to be the dus ;;pcn-pﬂanm_-.uiln
the provisions of section 47 & B2 {1) (g of the Comparies Act, 2013 and aiber relevand and apghoabie
provisions of the Act for Ine issue ard aliahmen: of equity shares by BACL, 25 prowided in this Scheme.

BART C: ACCOUNTING TREATMERT f

General Tesms and Conditions
Accounting treatment in the boaks of IMCL :
a) IMCL shal, upon e Scheme becaming pftective, racord Ihe assets gnd iatiities ol the
Demerged Underating of GlL vested in il pursuant to this Schema. 3t fie respeciive bosk
~ waluas, ignarng revaluations, il any, &5 appearing in the backs of GIL as at the Appoinied

B - IMCL shal credit Yo the spare Capital Account in it boaks af acsount, the 30rEgale lace
value of the equily shares issues and allafted by it o the members of GiL :_as pt Clawse 3.1

abave].
. ! g

P
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6.2

6.3

o) The difference between the book value of nel agsets of Demanged Undenaking and Ihe face

valug of equiy shares issued and alotied pursuant to Clause 5.1 of he Schems shad be
adjusted in the Capial Reserve Accourt or Gopdwil, &5 the case may Be. | i '

dj The debit balancs in the Profit & Less Account af IMCL as on the Appointed Date shalt be
adjusted against the Capilal Resene Accounl or Goodwil, 85 the case mey be, [inchuding the
amount adjusted in the Capital Reserve Actount of Goodwill, as the cese may be, as per
Clause 6.1(c) above), 1o the exient available and {hereafter shall be acdjusled againsl Ing
securiiies Premium Accaunt, 1o the adent available: "

gl The reduction 2s aforesaid in Clause B.1(d) sbave, il any, shal be efiected as & pan ol the
Scheme only and in sccordance wih Section 52 of the Companies Ac, 2013 read wih
Sgetians 107 o 404 of the Compasles Act, 1936 or Spetlan 88 of Companies Act, 2013 a3 ihe
same does nal mwalve either diminuion of Giability in respect of wnpaid share capilal of
pavment 1o any sharshoider of any paid ud share gapital and the onder of 1h2 Comspetant
Authority sancfioning tha Scheme shal be deemed 19 be an oroerunder Section 102 of the et
or Sactian 65 of the Companies Act, 2017 confirming h reduclion .

i Notwithstanding the reccion as menfaned above, IMEL shall not be requicso 1o 264 "and
reduced” as a suffix 1o its name and shalk coalinue in its gxisting name.

Accounting treatment in the books of GIL

3 Upon the Scheme becoming efiecie. GiL shall reduce 1ﬁe Book value of assel= and liakdities
pertaining 1o Demarged Undenaking of GIL. Er .

b The difierance. being the eucéss of e book valus of assals translamed oyer the book value of

respeclive liabiilies of GIL trangtamed, of vice versa, a8 tne case mey be, shall oo adjusted

fhe Profi and Loss account of GIL.

2} The debil balance in e Profit & Loss .ﬂ.l:cwrﬁ of GIL a3 on-the Appained Dt {past reoorﬂ!lrrg
ina efiect of Ihe ransker as per Clause E.2{b) shove) shall be adjusted against he Seunes
Pramium Sosount, 10 ihe exlent available. Pl

g The reduclion as aloresaid in Clause 5.2[c] above, if aevy, shall be efisctad as a pad of the
Scheme oy and in accordance with Section 52 of the Companies Att, 3013 wesd with
Sections 101 ta 104 of the Compasies AL, 1656 or Section 66 of Companies, AL, 2012 as he

sarme does not involve eitner diminution of lisbiily in respect of unpaid chare capial of
payment to any sharehoider-of any paid up snare canital ard the order of the Compelent
Aulnority sanctioning he Scheme shall be desmed i be an arder unger Saction 102 f he et
or Section 65 of Companies ACL 2013 confimming the reduchion.

¢  Motwithsiandng the sduction as mentioned above, GIL shall.not b required 1 300 “ar
raduced" 2 3 sufix 1o ils name and shal confinue in ils existing name.

Al laxes {including income tax, sales Lo, excise duly, CUSIHM dufy, senice 12 WAT, eic} paid of
payable by the Dememed Company in tespect of the operabiens andior the prafizs of the Dem'ffﬂf'f‘
Urideriaking batore the Appainied Cate, shall be o0 ammmﬂrtha_nemargad Company and, insofar a5 1
relates to he tax payment [ncluging. withoul Imitation, incame tax, sales {a, excise duty, cysiom culy,

service tax, VAT, @tg,), whether by way of deduction 3 source, advance Lax of glharwise howsgever, By

e Demarged Comgany in respect of the profis o sctivities or operation of the Demerged Un_uenaqu
an or aher the Appainied Date, the same snall be degmed to be the corrgsponding ilem paid by the
Resulling Company and shall, i 2% proceedings, be dealt wilh au_;r_;mdmgly_, ’:

ST i
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- far such consenls, approvals and sanchians, which IMCL,” may reduire pu

" jatter shall reimburse and indemnily he Resulting Company 2ga%

PART 0.~ GENERAL TERMS ANDCONDITIONS
CONDUCT OF BUSINESS = Sl S
4 Wi efectfrom the Appeiried Date and upto and inciding the Elfecive Date:

The Demerged Company shall eany on and be desmed to have been camying on @ll the busiress and
activities of Ie Demerged Undetaking 2nd shell hokd and siand possessed of and shal be deemed 1o
have held anid slopd possessed of sl he contracts,, flahiliies of propery.or assels of the benefi o
ohbiligalions therest of thereunder pertaining 1o the Demarged Undertaking far and on betialt of and in |
st loe The Resulling Company. The Demerged Company herehy- urdertakias o hold its 53 as5ets
wilh utmost predence unil the Efective Ciate. e 4 ;

Wit efect from the date of acceptance of this Scheme by the Board ol Directors of the Demeiged
Campany and the Resufiing Compiy and up 10 and inclding e EHectve Date, GIL shal camy on ils .
business and achiviies with reesonable giigence, business prodence and shal nol. extegl in the
ordinary course of business or wilput. priot, wriien consent of IMCL lipnate, chame, moigage.
ancwTher of alherwise deal wih o dispese of the tusness or part thereql of ih Dememed
Underaking b : ; . ! v

All ihe profils or ingome SEnang o arsing 1o the Demesged nderiaking o9 gxpendiure or lo5ses
arising or ncumed or sulfered by the Dems

pe depmet to De and acerug as e income or prafits or losses of erpenditge a5 e case may be il
IMCL. : L :

GiL-snall rol vary the lerms and condisans of employment of any of the employees axcepl in the
ardinacy course of business ar withoul the goigs consert & IMCL or pursuant b any pre-2niling
obligalicn undertaken by GIL 23 ihe L3se MEy be, prior 1o e Appainted Cate. !

IMCL shall e enitied, pending the sanction of the Scheme, ko apply 1o the CentraliState Govemmenl.

and af gther agencies, departmerts s0d authordies concemed as are neCessary under any law o ndas,
rsuant 1o this Scheme.,

n) Corguct of the husiness of Remaining Undertaking By the Demerged Company
The Remaining Underaking and 2k the assets, liabiklies and abfigations pertaining tnereto snall
sontinue 1o belong te and b vested in and be managed by the Demerged Company.
nehuding before any statulany of quaﬁi—iudic.ial autharity of

ute, whether penging o e
nid in each gase relating fa e

Al legal, tazation of other proceadings {i
tritunal) by or egainsl the Demerged Company undér any ztat
Appointed Date of wiich may-be instituted 21 any time thereafier, a

Femairing Undenaking (Inchuding trese relating 1o any property. fght, power, b,ah!l'dj. obfigation

=pect of the Remaining Lindertaking's Busiress) shall-be
Demerged Company after the Appointed Date. The
in relation o any such legal. taxation
cwhich relates o the ‘Renaining

ar duties of tha Demerged Campany in ra
continued and enfereed By of against he
Resulting Company shall in no event b respangible of liabie
or other procesdirgs againsl he Demerged Company,
Lndertaking. - i .
If proceedings are 1aken against the Resuling Company =@ mespecl of the matiers relerred i o
sub-Clause 1.7 above, it shall defand the same at the cost of the Demerged Company and The
inst all Eabilities and abligations

incuired by the Resulling Company i, respacl inereol.
! i

i Fh
Amhaﬁse_ Signatories

rged Undertaking of GIL shall for &l purposes be weated and .

-
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i the Demenged Company shall carry on and be deemed 1o have been sanmying
an all business and aclivites relating lo the Remaining ‘Underizking for and on
its own behall; i ;

(i) all profits or logs25 Adsing 7 incurred by the Demerged Company inchudding the
elfact of taxes, il any, therean) felating the Demerged Undertaking shali, for a8
purposes, be treated asthe prafits of losses, of the Resulling Company.

(i} all assets and properties acquired by N_Demargéd Company in relation b0 he
Remaining Underaking on and after the Appointed Date shall belong Lo znd
continye 1o remain vesied in the Demerged Company. and | :

i) all assets acquired and 2l fiabilities incurred by the Demerged Company allar
lne Appaintzd Date far operation of and in melation lo the Demerged
Urderaking shall alse withoul any furiher acl, instromenl of degd cland
wrenslermed 1o and vested in or to De deemed 1o have been lransfered fo or
vested in the Resuliing Company up on the coming into effect.of the Scheme,
subject to the provisions of this Scheme in retalion 10 encurnbrances in faveur
ol lendars. Banks andlor faancial institulions. :

<) Wit efisc bom the Effective Dale, IMCL would “camy o4 the business of Demerged

. Underiaking wilhout any restriction or hindrance and s antilled 1o selor transfer the business
5 pif il5 own requiremenis. . - e "

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assels and liabdities under Clause 4 obove and the contimsnce of proceedings by ar
against GIL urder Clause 4 above =hall not a4ect any transaclicn or poceedings already conchided By
GIL on anid afer he Agpointed Date jill the Efiective Date, 1 the gnd and intefl thal IMCL 2ccept and
adopts 2l acts, deeds and things done and executed by GIL in Tespect ihereta as done and execulid
an behall of IMCL. s B I bk AR

APPLICATION TO COMPETENT AUTHORITY

IMEL and GIL shal with 21 reasonatle dupalch make a1 necessary Sppicatans under tne Azl and
olher applcable prvsions of the Aet 1o the Competent Autharity for seeking ._‘].ppruwlﬂ te Scheme

MODIFICATION OR AMENDMENTS TG THE SCHEME

Subject to approval of the Compatent Auhorty, ICL and GIL by their respective Boards of Direclors
{'the Board', which temm shall include Committes thereof), may asseqt ol make and | o consent 1 2ny
maodifications | amengments Lo the Schame of in amy conditions of [imitations thal ihe Compelent
Aulhorty and { e any alher Aurthority undar law may deem it 'ty direct of impoge, pr whith may
atherwise be corsidered recessary, cesirabie or appropriate 28 a resul gl subseguent evenis or
otherwise by them fie. e Soard). IMCL ard G'L by thair respeciive Board are autharised 1o take al
such sleps =5 may be necessary, desiable of proper o sesolve any doubls, difficultiss or quUESIRAS
whataoevar for canying the Scheme inlo efecl, whether by reason of any direclive of Orgers al any
cthier authorilies gr GRErISe howsoevel, atising out of or under of by virlue ¢ the Sehame and oo any

 matter concemed or conneclad therawilh,

- , 'p
ug 707
eg LINITED

'l-\. A
Authorised Signatorie®
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CONDITIONALITY OF THE SCHEME

Campetert Autharity.

112

113

appicable.

114

115

13 COSTS, CHARGES & EXPEMSES

e ed T
S e

D saifin pe
T N i T

Thiis Seneme is and shaUhemfr_iﬁnnmUPﬁﬂH‘ﬂ subject 12 o 7

|
The Scherme belng approved by e saiste majories in namber and valye of such casses of persors |
mchuding the respaciied maners andlor crediors of GIL and MCL as may be directed by thi I

Tne sanction of the Competent Autharty under the provisas of e Actin favaut of Gil: and IMCL :
undar the said provisians ard 10 e neCessary Ordr under the provisions o the Ac being obiained; T i

fied wilh thé Registrar of Companies at Maharashira by Gl and IMCL..

The requistels), conseni(s), appoava(s) of permission(s) of statutory of requiatory aulheces, 1l any.
mplamentation of this Scheme, beng obtained scheding in
parligular the approvel from e Miriglry of Informaticn and Broadessting, Gavemment of indig ar
transler and yesting of the HITS Lizenss held by G!Lin1awﬂrul IMCL In accomance wilh he Scheme.

which by lzw may ba MeCEsSEy. for the i

GIL and 1 or IMCL sha be a iberl 1o withdraw from s SCREM® n case any condiian or gheraiion
imaosed by any aulhority is unaeceptable b them : R

12 EFFECT OF NON-RECEIPT OF APPROVALS

I Ihe event ol any ol the 3 sanclions and ppovas relemed 1o in e preceding Clause ol Being
r abilgined andl ar the Stheme ool neing sanchioned by e Carapzient Authaity and ¢ or the Crder adt
baing passed 25 akgresaid belore Decembar 11, HiTar wilbin such furthed pefiod o penicds 35 MY te
anreed wpan Detsoen ihe Demenged Convpany and Resuting Comparny Y their Sgan of Direstars [ana
which Ine Beard ol Direchons ol Ihe Cumparies are herey penppwered and authorsed to agree 12 and
apend the Scheme lrom time 12 e witnout any Emitation) failing which, 1his Seheme shall stand
reyoled, cancelied and be ot o elfiect, save and pcept in respect of any art o deed done priod iherets
a5 15 cantamplated hereunder of 38 1o any fights and! or Ratilities which ‘might haue arsen of accrued
gursuan] INere and which shall be qaverned and te preserved of worked el @5 9 specifically

provitted in Me Scherme of 85 13 alherwise 2ESE in W,

Netwihetanding tha ran-receipt of ioprovals and INe cansequences i under Clausse 11 abowe, e
same hall nol prevent ar restrain GIL and IMGL to invoke and ienplement any ther mosE 1or wanster of
Demerged Undataking pnvisged under this gcheme, and the Board of Direchors of GIL and MG shall
srubaly cegide on ihe mode and e ems a3 they may deem i aqﬂ_e:nmm for e s3id Urpase.

M - Tne Resulting Campany shall bear reapeciive u;-s'_:s_ g’f‘larguhuzs, levies and Giher
expensasmmmfdm al__san_dlqnolm Scheme by:MCLT, pMnniai Banch,

m Jpon the sarslion af this Scheme by the Trbunal, alrcosts {inchoding but nal lirmited |
10 starng duty, registration charges, ele) in relation to the |
by the Resuling Coenpany. Income 3% fabilities, if any, 0 relatian

shian be boine by e Resultirg Company. )

P owber of Fages

SRR j}‘.h" Kok Ari

. T prepareion._ans € el A

et oulled for el :
iled for eolieution cony on_ 2 g

Pty lseaon I Ty S

Deputy B
Mational £ Sy, ' :
whal Lompany Law Tri
ompany Law Tribunal, Mumbai Benc

Cerifid o autnenticaed ¢opy of the Crder of he Sompetent Authortty canctioeing the Scheme bEng ]

‘mspectively. & may be

L&)

Demenet shall be borme
1 Ihe Demenger
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BEFORE THE NATIONAL CDI\'TPAIIT‘;" LAW TRIBUNAL I
BENCH AT MUMBAI '
COMPANY SCHEME PETITION NO. 196 OF 2017 ;
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 8610F 2016

In the matter of Companies Act, 2013
And '

In the matter of Sections 23G to 233
read with Section 52 and 66 of the
Companies Aet, 2013

And :
In the matter of Grant [nvestrade -
Limited
And

In the matter of Scheme of
Arrangement :

Between

Grant Investrade Limited (Demerged
Company/Petitioner Company)

And

Indusind Media & ‘Communications
Limited (Resulting Company)

And

Their Respective Shareholders and
Creditors 5

CERTIFIED TRUE COPY OF THE
ORDER DATED AUGUST 10, 2017
AND SCHEME OF ARRANGEMENT

Dated this 21% day of August, 2017

Crawford Bayley& Co.

] Advocates for the Petitioner Company,
: State Bank of India Buildings,

Fourth Floer,
5 NGN VaidyaMarg,
i : Fort, Mumbai- 400023

r,OPY
£S LIMITED

SERTIFIED IR
For HINDUJA VE T]

puihotised Signatorie®




Motice of Order of the Court
or Tribunal or any other
competent authority

FORM NO. INC-28

[Section 12(6), 13(7), 58(5).87, 111(5), others of the
Companies Act, 2013 and sectionT07{3], 81{4), 102(1),
167, 186, 391, 394,396,397, 308, 445, 481, 466, 518, 553
& 5214 others of the Companies Act, 1956 ]

Form Language (@) English ("} Hindi
Refer instruction kit fer filing the form.

1 (a) "Corporate identity number (CIN) or forsign company Ugg:gém-}|1gg5p|_cugé4-335 ---—| Pra - Fill |
registration number (FCRN) of the company
ib) Global location number (GLN) of company | 1
2.(a) Name of the company INDUSIND MEDIA AND COMMUNICATIONS LIMITED
(b) Address of the IN Centre, Plot No, 29 & 50, i
registered office of the {12th Road, MIDC, Andheri East, |
company or of the Mumbai
principal place of Mumbai City
business in India of Maharashtra
the company 400093

Sl e 23 |

{c) e-mail 1D of the company |biJay.kumar@incablenel.net

3.(a) "Order passed by mu— b .

(o} *Mame of the court or or Trbunal or any other competent authaority

|Tha Mational Company Law Tribunal Bench at Mumbai I

(c) *Location Eth Floor, Fountain Telecom, Building 1, Mahatma Gandhi Road, Fort, Murl.'tbai.
Maharashtra 400001

(d) *Petition or application number

|IZ:|:;:nrr|pnan1||I Scheme Petition No. 197 of 2017

{e) "Order number

E;mpany Scheme Petition Mo. 197 of 2017 _ ]

4. *Date of passing the order [,gmmm 7 (DDIMMYYYY)

5.(a) (i) Section of the Companies Act, 2013 under which order passed |uther3
{ii}Section of the Companies Act, 1956 under which order passed | |

by If others, mention

|U nder Sectien 230 to 233

6 " Number of days within which order is to be filed with Registrar (To be

entered pursuant to aforesaid sections or in terms of court erder or Tribunal 30 ; _—|
order or order of the competent authonty, as the case may be)

7. ‘Date of application to court or Tribunal or the competent authority for 16/08/2017 ]{DDIMMNY‘H ]
issue of certified copy of order

8. “Date of issue of certified copy of order b BIDRZ01T i (DO Y YY)
9 Due date by which order is to be filed with Registrar 51[”{,91,.291? l (DD/MMAYYYY)

,:.ERTIFIEDTR :
For HINDUJA VEHTUR LIsITED

L. Page 1of 3



13.{2) SREN of relevant form

{Menticn the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form, if
appiicable)}

—FE

14 "Whether penalty involved ornot () Yes (&) No

Attachments GIL IMCL-Final Order Final Scheme Dat

Altered MOA pdf

1. "Copy of court order or NCLT or CLE or Attach

order by any other competent authority.

2. Optional attachment{s) - if any Attach

A

‘ Remove attachment —l

~ERTIFIED{TR! 'S AOPY
For HINDUJAVEL TT/ LIMITED

Authorised Signatories

Page 2of 3



Declaration

I am authorized by the Board of Directors of the Company vide resolution no ®  15(b)
Dated * :03.@3;291 5 to sign the form and declare that all the requirements of the companies Act2013

and rules thereunder in respect of the subject matter of this form and matters incidental thersto  have

been compiled with. | further declare that:

1 Whatever is stated in this form and in the attachments thereto is true cormect and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as per the
onginal records maintained by the company

2. All the required attachments have been completely and legibly attached to this form

‘To be digitally signed by
Particulars of the person signing and submitting the form

*Mame |B|_Ja;.,r Kumar ¥l - |

Capacity

“Designation |Seu:retary |

DIN or Income-tax PAN or Membership number 15449

Certificate by practicing professional

It is hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of thiz form and matters incidental thereto and | have verified the above parficulars (inciuding
attachment(s)) from the original records maintained by the Company which is subject matter of this form and found
tham to be true, correct and complete and no information material to this form has been suppressed.

{_) Chartered accountant (in whole-fime practice) or

RLIFAL
() Cost accountant (in whole-time practice) or DHREN =
@ Company secretary (in whole-time practice) vl

“Whether associate or fellow () Associate (@) Fellow

*Membership number |5441 W J *Certificate of practice number 4295 |

Mote: Attention is drawn to provisions of Section 448 and 44% which provide for punishment for
false statement/certificate and punishment for false evidence respectively.

Modify i Check Form Prescrutiny Submit I

For office use only;

| | eForm filing date [ Jmnmm.’*f‘r"i’w

eForm Service request number (SRM)
_ e

This e-Form is hereby registered T S S S
r Confirm submission

Digital signature of the authorising officer

Date of signing | J {DDMMAY YY)

ZERTIFIED TRUE S0BY

For HINDUJA VE S LIMITED
v 1 :
Authorised Signatories

Page 3of 3



Notice of Order of the Court
or Tribunal or any other
competent authority

FORM NO. INC-28

[Section 12(6), 13(7), 58(5).87, 111{5), others of the
Companias Act, 2013 and sectionT07(3), 81(4), 102(1),
167, 186, 391, 364,396,387, 398, 445, 481, 466, 518, 559
& 6214 ,others of the Companias Act, 1956 ]

Form Language (®) English () Hindi
Refer instruction kit for filing the form.

1.(a) "Corporate identity number {CIN) or foreign company EUE?12QMH199?PLC1{)EETE | | _F_r:h_-_ Fill :
registration number (FCRMN) of the company

{b) Global location number {GLN) of company 1 |

2.(z) Name of the company GRANT INVESTRADE LIMITED

(b} Address of the In Cantre, 43/50, MIDG
registered office of the 12th Road, Andheri (East),
company or of the Mumbai
principal placs of Mumbai City
business in India of Maharashtra
the company 400093

(¢) e-mail ID of the company |mjjing hukeri@nxtdigital.in

34a) "Order passed by |N¢LT

{b) *Mame of the court or or Tribunal or any other competent authority

|Natiuna] Company Law Tribunal |

{c} “Location Bth Floor, Fountain Telecom, Building 1, Mahatma Gandhi Road, Fort, Mumbai, |
Maharashtra 400001 |

{d) *Petition or application number

it}ompany Scheme Petition No. 196 of 2017 ]

{e) “Order number

%l'.‘rurnpanyr Scheme Petition No. 196 of 2017 |

4. *Data of passing the order 10/087201T | { DD MMIAYYYY )

E.(a) (i) Section of the Companies Act,2013 under which order passed ||::rthars |
(iySection of the Companies Act, 1956 under which order passed | |

(b) If others, mention
]Under Saction 230 to 233 of the Companies Act 2013 |

6.  Number of days within which order is to be filed with Registrar (To be |
entered pursuant to aforesaid sections or in terms of court order or Tribunal ]3‘]
erdar or order of the compatent authority, as the case may be)

7. "Date of application to court or Tribunal or the competent authority for [16/0812017 (DDMMIYYYY)
issue of certified copy of order
8. "Date of issue of certified copy of order [1 B/0B/2017 | {DDMMAYYYY)
9. Due date by which order is to be filed with Registrar t 1 (DDMMYYYY)
~OPY

z«-ERTlFIEDT RUE
D
For HIHDUJA"J Mi/ ES LINITE Page 1 of 3

rmed Signatories



13.(2) SRM of relevant form

{Mention the SRMN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-3, MGT-14 or any other form; if

applicable)

14. "Whether penalty involved ornot () Yes (&) MNo

Attachments

1. "Copy of court order or MCLT or CLB or
order by any other competent authority.

2. Optional attachmentis) - if any

<ERTIFIED TR
For HINDUJA VE

GIL IMCL-Final Order Final Scheme Dat
GIL MOA 2017 .pdl

ST

== & menid

E r';OPY
LIMITED

[P
Aythorised Signatories-

Page 2 of 3



Declaration

I am authorized by the Board of Directors of the Company vide resolution no. * ﬁa._
Dated * |ns.rozfzma to sign the form and declare that all the requirements of the companies Act 2013

and rules thereunder in respect of the subjectmatter.of this form and matters incidental thersto have

been compiled with. | further declare that:
1. Whatever is stated in this form and in the attachments thereto is true .comrect and complete and no

information material to the subject matter of this form has been suppressed or concealed and is as per the
original records maintained by the company
2. All the required attachments have been completely and legibly attached to this form

“To be digitally signed by e
Particulars of the parson signing and submitting the form  Huel 2TEZ
"Name |milind Hukeri |
Capacity l |

“Designation |Se+:retary |

DIM or Income-tax PAN or Membership number |m42

Certificate by practicing professional

It is hereby cartified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particulars {including
attachment(s}) from the original records maintained by the Company which is subject matter of this form and found
them to be true, carrect and complete and no information material to this form has been suppressed,

{7 Chartered accountant (in whole-time practice) or
RUPAL o
DHIREN S

(7 Cost accountant {in whole-time practice) or HREn
(&) Company secretary (in whole-time practice)

“Whether associate or fellow O Associate  (e) Fellow

“Membership number 15441 *Cerificate of practice number ]4225

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for

false statement/certificate and punishment for false evidence respectively.
eForm Service request number (SRN) ] eForm filing date : (DDMMYY YY)

For office use only:
This e-Form is hereby registered S e
Digital signature of the authorising officer 1:E:gpj'irmﬂﬂ:rmhﬁuq |

Date of signing : (DDMIMMYYY'Y)

~ERTIFIED TRYE ~OPY
For HINDUJAV S LIMITED
uad 1

i ignatorie
Auth rised SIQHEI » Page 3 of 3



PRESS RELEASE

MUMBAIL AUGUST 22, 2017

HINDUJA VENTURES LIMITED ("HVL’)

Scheme of Arrangement:-

The Hon'ble National Company Law Tribunal, en August 10, 2017, sanctioned the Scheme of
Arrangement between Grant Investrade Limited ("GIL"}, a wholly owned subsidiary of the Company
and IndusInd Media & Commurications Limited ("IMCL"), a subsidiary of the Company (the “Scheme of
Arrangement”).

[MCL and GIL, on August 21, 2017, filed the certified copy of the aforesaid order cf NCLT with
Registrar of Companies, Mumbai thereby making the Scheme of Arrangement effective from August 21,

2017, Accordingly, the Headend-in-the-Sky (I11ITS) business undertaking of GIL vested in to IMCL w.e.f
Octoher 01, 2016, being the appainted date.

[mpact of Scheme of Arrangement;:-

1. The said arrangement will enhance shareholders value by consolidating the Digital Media
distribution husinesses and will help to raticnalize the group structure hy optimizing the
resources and integrating operalional synergies both in revenue and cosls, The combined enltily
will also be able to venture and grow in the newer areas and many upcoming linked digital
technelogy values adds that would be relevant for this business and same set of customers.

2. The said arrangement has a long term positive financial implication by increasing competitive
strength, technology synergies, customer service efficiency and high productivity with a genuine
all India reach. Similar models in developed countries have witnessed a prime leadership position
in midterm to long term:.

3. This arrangement will also strengthen HVL's investment in media business which will in turn
unlock the value of IIVL’s shareholders.

About Hinduja Ventures Limited (www.hindujaventures.com):-

Hinduja Ventures Limited (HVL) operates across three segments: media and communication, real
estate, and investment and treasury. Hinduja Ventures Limited ('HVL’) is the Holding Company of one
of India’s largest integrated media companies i.e. Indusind Media & Communications Limited {IMCL)
and of Grant Investrade Limited (GIL) who has ldunched the HITs digital platforin under brand name
NXT DIGITAL. ' '

About Hinduja Group:-

The Hinduja Group is one of India’s premier diversified and transnational conglomerates. Employing
nearly a 100,000 employees, with presence across 38 countries it has multi-hillion dotlar revenue. The
Greup was founded over a hundred years ago by Shri P.D. Hinduja whose credo was "My duty is to
work so that [ can give,”




The Group's activities span across three core areas: Investment Banking, International Trading and
Global investments. It atso supports charitable and philanthropic activities across the world through
the Hinduja Foundation. As part of its Global investments, the Group owns businesses in Automotive,
Information Technology, Media, Entertainment & Communications, Banking & Finance Services,
Infrastructure Project Pevelopment, Qil and Gas, Power, Real Estate, Trading and Healthcare.

For further information contact:
Ashok Mansukhani

Whele-Time Director
Hinduja Ventures Limited

Anita Bhoir _
Adfactors PR Private Limited
Mobile: 99303 90055



