We, the several persons, whose names, addresses, and descriptions are subscribed hereunder, are
desirous of being formed into a Company in pursuance of this ARTICLES OF ASSOCIATION and we
respectively agree to take the number of Shares in the Capital of the Company set opposite tour

respective names: -

Name, Address, Occupation Signature Name, Address, Description and
and description of each of occupation of
subscriber each Witness
Subscriber
1.MARKAND NAVNITLAL ADHIKARI
103, MANGAL KUTIR, sd/-
A.V.M. MARG, ].V.P.D. SCHEME,
MUMBALI - 400 049.
BUSINESS
2. GAUTAM NAVNITLAL ADHIKARI sd/-
2, MONALISA,
A.V.M. MARG, ].V.P.D. SCHEME,
MUMBALI - 400 049. Witness to all
BUSINESS Sd/-
SURESH P.JAIN
3. ANJANA GAUTAM ADHIKARI sd/- S/O.PUKHRA] JAIN
2, MONALISA, 77/79, KIMATRAI BUILDING,
A.V.M. MARG, ].V.P.D. SCHEME, M.K. ROAD, MARINE LINES,
MUMBALI - 400 049. MUMBAI 4000 002
BUSINESS CHARTERED ACCOUNTANT
4. KANCHAN MARKAND ADHIKARI sd/-
103, MANGAL KUTIR,
A.V.M. MARG, ].V.P.D. SCHEME,
MUMBAI - 400 049.
COSTUME CONSULTANT
5. JEETENDRA KAPOOR sd/-
26, GULMOHAR CROSS ROAD,
NO.5, J.V.P.D. SCHEME,
JUHU, MUMBAI
ACTOR
6. MANOJ KOTHARI sd/-
577, M.G. ROAD,
INDORE
(MP)
BUSINESS
7. ARUN KHAKHAR sd/- Witness to all
11,PRAGATI SHOPPING CENTRE, Sd/-
MANCHUBHAI ROAD,MALAD (E), SURESH P.JAIN
OPP.WORLD TRADE CENTRE 77/795/12‘15[ i‘;‘;ﬁf}; []J ?EEING
MUMBALI - 400 097. M.K./ROAD, MARINE LINES:
BUSINESS MUMBALI 4000 002
CHARTERED ACCOUNTANT

Mumbeai : Dated 15% November 1994
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 592 OF 2015
CONNECTED WITH
— COMPANY SUMMONS FOR DIRECTION NO. 498 OF 2015

Maibpli Broadcasting Private Limited....Petitioner Company
With
COMPANY SCHEME PETITION NO. 593 OF 2015~
CONNECTED WITH ‘N-_\
COMPANY SUMMONS FOR DIRECTTON NO 499DF 2015

Sri Adhikari Brothers Assets Holding Privaté Liipiteﬁ: .,._‘.'P;etitfoner Company
Wlth b g
COMPANY SCr-lEME PE-TITION NO 594 OF 2015
CONNECTED W.iTH
COMPANY SUMMONS FOR DIRECTION NO. 396 OF 2015

Sri Adhikari Brothers Tglé\,{isibﬁr;}\{etwork Limited.. .Petitioner Company
| (O 1 wim
'C.Oﬁ?"ﬁNY-“SCHEME PETITION NO. 595 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO, 500 OF 2015

LB Bfrc‘x—adc‘ésting Private Limited... Petitioner Company
With
COMPANY SCHEME PETITION NO. 596 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 501 OF 2015

|
HHP Broadcasting Services Private Limited... . Petitioner Company
With
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HIGH COURT, BOMBAY 20033

COMPANY SCHEME PETITION NO.597 OF 2015
CONMECTED WITH
COMPANY SUMMONS FOR DIRECTION NO. 502 CF 2015

MPCR Broadcasting Service Private Limited....Petitioner Company ..
with o A0S
COMPANY SCHEME PETITION NO. 598 OF 2045~ -
CONNECTED WITH "‘.\:"\_\
COMPANY SUMMONS FOR DIRECTION NO. 503 OF 2015

TV Vision Limited..........Petitioner Company
' with
COMPANY SCHEME PETFTION.ND. 599 OF 2015
CONNEGTED WITH-
COMPANY SUMMONS-F'ORﬁIREbﬁdN NO. 504 OF 2015

N, Sab %vents & Governance Now Medla private Limited....Petitionér Company

f i Inthe matter of Companies Act, 1956 (1 of 1956)

= LB N 0 AND

In the matter of Sections 391 to 394 of the
Companies Act, 1956 read ‘fith Section 78,
Sectjions 100 to 103 of the Comlpanies Act, 1556
and Section 52 and other relevant provision of
the Companies Act, 2013

AND
In the matter of Composl‘te Scheme  of
Amalgamation and  Arrangernent  betwelen
Maiboli Broadcasting Private Linjaited (Transferor
Cempany’) and Sri Adhikari Erothers Assets

‘ \
Holding  Private Limited ({'First Demearaged

Company’) and Sri Adhikari Brc!)thers Te:‘evisk‘)n

Puga Zar 1?2
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Callad for hearing

HIGH COURT, BOMBAY

Network Limited (‘Transferee Company’ or
‘Second  Demerged  Compeny’) and  UBJ
Broadcasting Private Limited (‘Third Demerged

Company’) and HHP Broadcasting Servff:‘és-
Private Limited (‘*Fourth Demgrged Cornpany}'

and MPCR Broadcasting Service Pmate Lzrn!ted
(‘Fifth  Demerged Company?): an’d W V ion

by
Events & Governance Now Medﬂa Prnfate Limited

Limited ('First Resulting Company) and

(Formerly known, as ‘Marwok Entertainment
Private Limited’ )\( Sacond Resulting Company’)
and their Respectnve Sh\areholders

Mr, Ig!emant Sethi, i/b M/s Hemant Sgth'i & Co. Advocate for the Petitiomer
Cornpany .
Mr. M.S Chunwalla ifb Mr, A.A Ansari in 8\l the Petitions.

Mr. S Ramakantha, Official quutdator i Company Scheme Psatition No. 592 of
2015

‘ 3 CORAM: K.R SHRIRAM,
DATE: 27T NOVEMBER 2015

PC:

1. Heard counsel for the parties. No objector has come before the court|to

cppose the Composite Scheme of Armnalgamation and Arrangement and

nor any party has controverted any avermenis made in the Petition.

2. The sanction of the Court is sought under Sections 391 ﬂo 394 read wi‘th

isection 78 and 100 to 103 and section 52 of Comecanies Act for the

Pag-3 or id

“DisclaimérSrarse Aeithenticated copy rsxmtoafe@ertme@@wyj

CERTIFIED TCQ BE I'RUE AND CORRECT

e | ,5{}]033 ¢,

ChIS-CC

Y OF FTHE ORIGINAL SIGNED JUDGMENT/ORDER.



HIGH COURT, BOMBAY S033%

Composite Scheme of Amalgamation and Arrangement between Ma boli

Brecadcasting Private Limited (*Transferor Company’) and Sri Adhi‘kari /

Brothers Assets Holding Private Limited (‘First Demerged Company) an

Sri Adhikari Brothers Television Network Limited (*Transferee Company"or'lz ‘

‘Second Demerged Company’) and UBJ Broadcastmq/Prlyate\ lejted
{(*Third Demerged Company’) and HHP Bmadcastlng Ser\nce}; Pr;vate
timited (‘Fourth Demerged Company’) and MPCR Brc;adcastng Service
Private Limited (‘Fifth Demerged Company’ )\and °|'V Vision Limited ('first
Resulting Company’) and SAB Events & Govqrnance Now Media Prrv‘ate
Limited (Formerly known as ‘Mar\uc.ﬁl &ntena;nnnent Private Limited”)

i

{*Second Resulting Company’ ) anﬂ theJrI\Resaed;llve Shareholders.
e Tl ORI
The tearned Counsel for the ﬁ'e;:-iﬁlenérs states that Petitioner Companies
in Company Schemre F%t_ftion No. 592, 595, 596, 597 ana 598 is presently
engaged in the -Buﬁirjeés of brozdcasting, the Petitioner Company in
Company _Sr:h(—"_ffh'é" Patition No. 593 is presently engaged {n the business of
publication an_d(‘eﬁent management, the Petitioner Comﬂ)any in Comp%ny
lSc_héméPetrcic;n No. 594 is presently engaged in the business of content

-

production and syndication and the Petitioner Company in Compa‘pny

_ Scheme Petition No. 599 is incorporated to carry onlthe business of

publication and event management.

Learned Counsel for the Petitioners states that the Scheme will result into

following benefits:

Page 4 o 17
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(i) Unlocking Shareholder Value in Broadcasting Business
through tisting of growing Broadcasting Business,

(i Focusing on core business of content to facilitate a re‘i'-élf'
playing field for the Company in new age media and m Fqcus
on creating and developing infrastructure rMatec! to the mew
age Media & Entertainment field of the Groulp and{ j i

(iii) Creating a new vertical and rewarding 'ﬂ‘r; ;hérehoiders
through listing of the niche a\nd.,giéwgh oriented Publication

Business of the Group {‘Pub!_@qati:'&n\:‘Busmess’).

| )' { '\_‘
I v

Learned Counsel for the Petitf oners ftltther =states that the Board. of
Cirectors of the Petitioner Compa_mes have approved the said Composme
Scherne of Amalgamation and An_rangemcn'{ by passing Board Resolutions

which are annexed to‘igﬁg__a respective Company Scheme Petitions.

o

e\ X

The Learned Cq’q:r‘wgeJ;k_f‘dP:t‘he Petitioners further states that the Petitioner
Compames'_-héi.;e.;_c_orﬁplied with all the directions passed in the respective
Con1pgny_sti'rj5mons for Direction and that the Company Scheme Petitions
!‘-ha've_' béén filed in consonance with the orders passéed inr respectﬂve

‘ Company Summaons for Direction.

|The learmed Advocate for the Petitioners state that Patitioner Companies
'have complied with all directions passed in Company Surnrcns f|0r
Directions and that the Petitions have been filed in consonance with the

yrders passéd in respective Company Summoens for Directions.
Fage darle
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The leamed Advocate appearing on behalf of the Petitioner Companies has

908340

stated that they have complied with all requirements as per directions of 3

this Court and they have filed necessary aff‘davuts of compliance | n Ehe‘

Court. Moreover, Petitioner Companies undertake to comply wtth all

statutory requirements if any, as required under the Compames Act 1956

i

/ the Companies Act, 2013 and the Rules made thenal under The sa|d

undel‘takmgs given hy the Petitioner Companies are accepted

The Regiona! Director has filed an Affidavibdﬁ -’2‘9“’“0ctober 2015 stating
therein, save and except as stated |n paraqraph B(a) to 6(q), it appears

that the scheme is not preJudlcwal\ to th_e Jﬁl:erest of shareholders and
N
public. In paragraph 6{(a} to. 6(g} of the sa|d affdawt it is stated that:

“6 That the Deponent further sub'hm'ts that: -

(a)Clause 11(a) of 'thte_\_._‘"Scheme states that the Transferee company shall
record the assets and Hiabilities of the Transferor Cornpany transferred
to the Transferee Company pursuant to this Scheme at their respective
fair values as determined by the Board of Directors of the Transferee
Corﬁpérg in this regard, it is submitted that as the Transforor
'Comp@ny i§ 100% subsidiary of Transferee Company, the ACCOunTng
Stamsf@rd prescribed in AS-14 viz ‘Amalgamation n the nature| of

gmerger following pooling of interest method shall be applied and
accordingly the assets and liabilities of the Transferor Company have to
be transferred on book value basis only instead of fair value basis.

’(b)Part V' of the Scheme provides for demerging Publication Business
Undertaking of Second Demerged Company into Second Resufting
Company. The Second Demerged Company s p(esently g listed
company whose shares are listed on Bambay Stock Exchange and
National Stock Exchange whereas the Second ReSLl.'.'t.'ng Company is
a private limited company. Upon coming into effect of this Scheme and
post Issue of shares by the Second Resulting Company to the
shareholders of Second Demerged Company, they wauld become the

PegeBar1d
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shareholders of Second Resulting Company. Further, Clause No. BZ.?
of the Scheme provides that the new equity shares to be issued tg the
Shareholders of the Second Demerged Company will be listed and/or
admitted to trading in alf Stock Exchanges on which shares of the Set nd

Demerged Company is listed on the Effective Date. 'To get the gh-ﬁr’és*‘ -

fisted by a Company, the condition precedent is that tfzg_-siiibg;ect{‘
company has to be a Public Limited Company. In this regard, it is
submitted that the Second Resufting Company n}ay,bé df\fectgd to
convert itself into a Public Limited Cormpany before ;giying e’ﬁ‘gdfm the
Schemne. N -

Clause 26.1(e) of the Scheme provides for recording the Surplus
value, If any, arising out of demerger of.Broadcasting Busmesg of
Second, Third, Fourth and Fifth Demer_c)‘e{g‘*"_@dmpapy into First Resulting
Company, to the General Resérvergé\cgm{‘h-t\ of the First Resuflting
Company. The surplus/ reserve Isi”qrfs-!ng _bn!y to itransfer of capital
assets from Demerged Compaﬁie_s L__fa -’Rgs‘;uiting Company and no
revenue is generated b)v/A the Regu.’\fmg _’_e’gm,bany. In this regard, it is
subrnitted that the Surplls, if any. afising out of the scheme shall be
credited to Capital Resen/é *Ac&rqunfbf First Resulting Cq.mpany.

(d)Clause no, 24,1 and 32.1 ofthe Scheme provides f?r issue of shares

upon caming into effect of this Scheme. The authorized share ca.c;ftaf
of First Resulting C\o.r*npany and Secand Resuiting Company rmay nat be
sufficient to issive shares as provided in alforesaid clauses of the
Scheme. The Flfrstahd Second Resulting Company shall, if and to the
e,\{rent",re‘_qq)ﬁ_edd,.f increase their Authorized Share Capital to facilitate
issiie of New Equity Shares under this Scheme. In this connection, the
First and Sécond Resufting Company may be dfrecte!d to comply with
provisions of section 61/64 of Companies Act, 2013 lcorresponding, to

section 94/97 of Companies Act, 1956, in res,uf;ect of filing | of

. hecessary forms with the Registrar of Companies after payment of

necessary filing fee and stamp duty as applicable an the said forms.

Clause 11{e), 18.1(e), 26.1(f) and 34.1(f) of the Scheme provides
for adjustment differences in  Accounting Pjﬁcies betwe‘Fn
Transferor/Demerged Company and Transferee/Resulting Company.
In this regard, it is submitted that in addition ftlj compliance of
Accounting Standard-14, the Transferee/Resulting| Company sf?"afl
pass such accounting entries which are necessary in| connection with
the Scheme to comply with other applicable Accounting Standard such

as As-5, etc.

Page 1 ur 12 }
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(f) It is respectfully submitted that the tax implication, if any, arising cut
of the Scheme is subject to final decision of Income Tax Authorities,

500342

The approval of the Scheme by this Hon'ble Court may not deter the” '

Income Tax Authority to scrutinize the tax returns filed by the
Petitioner Companies after giving effect to the Scheme,~ The
decision of the Income Tax Authority is binding on me P@Uﬁoner
Companies. '
(a)Clause 41 of the Scheme provides for Mpdfﬁcauon .and
Amendments to Scheme wherein the Board @f Dﬁrectors of
Transferor/Demerged Company and Transferee/Result;ng
Company have been authorized o make any amendments to
Scheme, if necessary, after the Scheme Is-approved by the Hon'bie
High Court. Such liberty shall not be exerased‘ by Board of Directors
without obtaining pricr approval from the \I;j\on’ble High Couwrt. The
Petitioner Companies may be dfrected to xundertake to this effect.

10 As far as abservations made in paraglaph B“(a) “of Affidavit of the Regional

Oirector is concerrved, the Transferee Company through their Counsel
undaitakes that the assets and Iiébil'rties'of the Transferor Company shall
be transferred at their book vatue basis only instead of fair vatue basis.

b

In so far as "-\,o:b‘_f;én.;atlohs' made in paragraph 8(b) of Affidavit of the
Regional ‘Riréctor is concerned, the Second Resulting Gompany through

ther Counse!l undertakes to convert Second Resuiting} Company into a

-PubﬁbLimited Company before giving effect to the Scheme.

‘As far as observations made in paragraph 6{c} of Affidavit of the Regional

Director is cancerned, the First Resulting Company through theic Counsel
undertakes that the Surplus, if any arising out of the scheme will be credited

to Capital Reserve Account of First Resulting Company.

Fagu8ae1?
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As far as observations made in paragraph 6(d) of Affidavit of the Regional
Director is concerned, the First Resuiting Company and Second Resulting | ‘
Company through their Counsel undertakes to increase its authoriz"é'd
share capital to the extent required and also to comply with the proyxsmns»
of Companies Ack, 1956 and Companies Act,2013 in respfect of ﬂllpg of
necessary forms with the Registrar of Companies and makmg pqyment of

necessary filing fee and stamp duty as applicable on the sald forms

As far as observations made in paragraph B(e§ of Afﬁdavlt of the Regional
Director is concerned, the Petitioner Comparﬂes‘ through their Counsel
undertakes it shall pass such ac:;gbnting_entrﬁes which are necessary in
connection with the Scheme_oﬁ_Arrm‘gelﬁent and to comply with any other

applicable accounting standards.

In so far as observations made in paragraph 6(f) of the Aﬁidavit of the
Regional Director:is concerned, the Petitioners clarifies that the approvél
of the_Sch,er-rjénby, thIS Céurt will not deter the Income Tax Althority to
scrqty’r‘_\hg"-‘t‘ﬁeﬂt;x return filed by the Petitioner Companies after giving
eﬁen:t tc;'tH‘e Scheme and all Issues arising out of the Scheme will be met

and answered in accordance with law.

In so far as observations made in paragraph &{g) of the Affidavit of
Regional Director is concerned, the Counsel for the Petitioners clarifies
that in case if the Petitionars Companies intend to moedify the Scheme the

same shall be done wirh the leave of this Court.

Fage 90:17
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HIGH COURT, BOMBAY 509344

17.  The Learned Counsel for Regional Director on instructions of Mr. M.
Chandanamuthu, Joint Director, Legal in the Office of the Regiona’l_,;
Director, Ministry of Cerporate Affalrs, Western Region, Mumbai, stafg‘és,

{7
that they are satisfied with the undertakings given by the 'Eet&iq_ﬁer'
Companies. The said undertakings given by the Petitior;_gwegnipféniégs)are

f o - ’
accepted. Y G

18. The Official Liquidator has filed his report on 23 September, 2015 in the

A

L [
Company Schame Petition No. 592 of 2015‘s_tat"|rig therein that the affairs

of the Transferor Caompany have nqt' ibeeri""‘giﬂnducted in a manner

prejudicial to the interest of |t5m\embq\f*&t J';_i:c;’/:the public interest and it
P T N A
would be in order for you \‘?Q'sarije*-a_ﬁd'\the Petition, it Is noticed that the

5

affairs of the transferor Corh'pajhy have been conducted in a proper

manner. Therefore, thé‘ transferor Company may kindly be ardered to be

dissolved by this-Court.

1 %
A /

15. From . thej /-Fh_a%e-r_i_é'l-f on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not contrary
to QUP\FC policy.

20’ iSince all the requisite statutory compliances have been fulfilled, the
ICompany Scheme Petition No. 592 to 599 of 2015 are made absoluie in
terms of the prayer clause (a) of the respective Company Scheme

[Petitions.

Poge 10 ar 12
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21.  The Petitioner Companies are directed to lodge a copy of this order, the
Scheme and form of Minutes duly authenticated by the Company .

Registrar, High Court, Bembay, with the concerned Superintendent/o‘f

KAV

Stamps, for the purpose of adjudication of stamp duty payable, i_,ﬁ,aﬁy-:‘“en-

the same within 60 days from the date of receipt of the order, ;, \
; J‘,m_‘,- \7“_ =

22.  Petitioner Is directed to file @ copy of this crder along \»&Ef-n_aé:plpy of the
Scheme and form of Minutes with the concemed_ Registra;—(;;(jompanles,
electronically, along with E-Form INC-28, Tn\addltron to physical copy, as
per the relevant provisions of the _(_;‘pm?é_lf.\liel‘s‘-‘.@‘cf\l956 / 2013, whichever

AR ! ' %
T T L T

is applicable. e N, T R

The Petitioners in ajl-the Company Scheme Petitions to pay costs of Rs.

10,000/- each to the Regional Director, Western Region, Mumbai and

N
Petitioner Company-in_Company Scheme Petition No. 592 of 2015 to pay
cost of Rs. 1(1_._*;@;_@,:("\‘-1_9"3‘:1% Official Liguidator, Bigh Court, Bombay, Costs

to be paid within four weeks from today.
24, Filing and-issuance of the drawn up order is dispensed with.

25 all concerned regulatory authorities ta act on a copy of this order along
Nith the Scheme and form of minutes duly authenticated by the Company

‘Registrar, High Court (0. S.), Bombay.
(K .R.SHRIRANM. )
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
MAIBOLI BROADCASTING PRIVATE LIMITED {Transferor Company)
AND
SRIADHIKAR! BROTHERS ASSETS HOLDING PRIVATE LIMITED {*First Demerged Company')
AND
SRIADHIKAR? BROTHERS TELEVISION NETWORK LIMITED ('Transferoe Comeany’ or ‘Second Demerged Company’)
AND
UBJ BROADCASTING PRIVATE LIMITED {‘Third Demerged Company'}
AND
HHP BROADCASTING SERVICES PRIVATE LIMITED {'Fourth Demerged Company)
AND
MPCR BROADCASTING SERVICE PRIVATE LIMITED (‘Fifih Demerged Cempany’)
AND
TV VISICN LIMITED {‘First Resulling Company’)
AND

SAB EVENTS & GOVERNANCE NOW MEDIA PRIVATE LIMITED
(Fermerly known as “MARVICK ENTERTAINMENT PRIVATE LIMITED"){'Secand Resulting Company')

AND

THEIR RESFECTIVE SHAREHOLDERS

{Linder Sections 391 {o 324 read wilh Section 78 AND Seclions 100 to 103 and Seclion 52 and other applicanle previsions of lhe
CempaniesAct, 1256 and Companies Act, 2043 as the case may Le)

A PREA}MBLE;

This Composite [Schame of Amalgamation and Arrangement {1he Scheme') is presanted sursuant 10 the provisions of Seclons 397 1o

394 read with Slecljon 78 and Sectiens 100 to 103 and Seclion 52 and olher zopficable provisions of tha Compares Acl, 1955 and

provisions ofme\Ccrr‘.ganic‘s Acl, 2013, fo he extenl applicable foi:

1. T\flerge%r of Maiboli Broaccasling “rivate Limited ('Transferor Company’ or 'MBPL') with Sr Aghikad Brothers Talevisicn
Nelwerk Limilad (' Transteree Company’or SABTHL),

2. Dame}gcrof Publication business of Sri Adhikar! Brothers Assels Holging Private Limited { First Demerged Com »any’ or SAB
Assets’)into SABTNL;

1. Demefger of Broadcasling ousiness of SABTNL/Second Cemerged Company nto TV Vision Limited (First Resuling
Cumpany' or TVL),

4. Demefger of Broadcasling business of U3J Braadcasting Privale Limiled [Third Demorged Company' or 'USJ}, HHP

Broadeasting Services Private Limiled {'Fourth Cemerged Company’ or ‘HHF') and IPCR Sreadeasling Sarviee Private
Lum‘tcP (Fifth Damerged Company’or ‘MPCR }inla TV Vision Urniled (‘First Resulang Company' ar TVL'), 2nc

5. Demeiger of Publicalion tusiness of SABTNL ('Second Demerged Company'} inlo SAG Events & Govemance Now Mediz
?rivatz:e Limited (Formerly known as Marvick Entertainment Prive le Limited) ('Seconc Resulting Cemzany' or SABEven!sT),

B. INTRC%DUCTION

(i S Adrlmikan' Brottiers Television Netwark Limited ("SABTHL™ ! “Teansferse Company” 1 "Second Demersed Campany’)is a

company incotgorated under the provisions of the Companies Act, 1986 having its registercd office &t §” Floor, Achikan
Chambers, Cberei complax, Mew Link Road, Andher (West), Mumoai - 400053, SABTAL 15 lisled on halional Stock
Exchange of indie Limited (WSE}) and BSE Limiled {BSE), SAZTNML is engaged in the business of coatent prociucion and
syndicalion andis the flagship company of the greup.

5




i)

{iii)

(i}

|: V]

vl

{vir]

{ii

fiir

Y

Sriadnikan Brothars Assets Holding Privele Limited ("SAB Assets” or "First Camerged Company’] is a company incorporated
ungerihe grovisions of tha Companies Act, 1956 having its registerad office at Adhikar Chambers, Oberci complex, Mew Link
Road, Angheri (West), Mumbai - 400053. S48 Asseis is engzgad in publication business, SAB Assets is a promoter aroug
company.

Maiboli Broadcasting Privale Limiled (Trapsferor Company” or MBPL ') is a company incorporaled under lne provisions of
the Comparies Acl, 1956 having its registered cifice 2t Adnikar Chambers, Qberol complex, New Link Read, Andher West),
Mumbai - 400053, MBPLIs engagedin the business of broadczasting. MBPL s a wholly owned subsidiary of SABTNL.

U8J Breadcasling Prvate Limited (Third Demerged Company” or "UBJ") is a company incerporaled under the orovisions of
the Companigs Act, 1996 having ts registered office al Adhikari Chambers, Oberal Complex, New Link Road, Andhari (West),
Murabai - 400053, UBJ is engaged in the busiress of broadcastng. UBJ is 2 wholly owned subsidiary of TVL and step down
who'ly ownec subsidiary of SABTNL.

HHP Broaccasting Senvices Privale Lim ted ("Fourth Demerged Company” or "HHP") is 2 company incorporaled under lhe
provisions of lhe Companias Act, 1936 having ‘(s regislered office al Adhikan Chambers, Oberci Complax, New Link Road,
Angherl (West), MumbBai - 200053, HHP is engaged in the business of broadcasting. HEPis a whally owned subsidiary of TVL
and step down whely owned subsidiary of SABTNL, -

WMPCR Broadsasiing Service Private Limiled ("Fifth Demarges Company” or "MPTR") is a company incorporzled undsr the
oravisions of lhe Companies Act, 1856 having {s registered office at Adhikari Chambers, Cheroi Complex, New Link Road,
Andheri (Wes!), Mumbal - 400053. MPCR is engaged in he business of broadcasting, MPCR is a wholly owned subsidiary of
TVL and slep down wholl y owned suasidiary of SABTNL.

TV Vision Limiled (" Firsl Resuling Company” or ' TVL"}is a company incorporated und er the peovisions of the Comoanies Act,
1956 having I1s registered office at 4™ Floor, Adnikari Chambers, Oberai complex, New Link Road, Andher {West), Murbai -
<001653. TVL1s engaged in the business af broadcasting, TVL is 2 wholly owned subsidiany of SABTNL.

SAB Events & Governance Now Vedia Privale Limiled {Formery knowin as Manvick Entertainmenl Private Limited) ("Second
Resufling Company or SAE Evenls')is & company incarporaled tnder lhe provisicns of Ine Companies Act, 1958 having its
registered office al Unit No, 3/65, Sukh Shanti, Mutan Laxm’ Sociely, Cooper Hespitel Lane, Cpp. PNB, Juhu, Mumbai -
400049, SAB Evenisis incomporated o carmy on publicalion tusiness andis par of the promoler group entity.

OBJECTIVES OF THE SCREME

The Group believes lhat the proposed amalgamaticnand arrangement, inter alia, will result into following benefits:

Uniockirg Shareholder Yalue in Breadeasting 8 usiness lirough Vsling of growing Broadeasting Business of the Group

Foousing en core busingss o conient o faciliiate a leve! playing field for the Company in new age media and to focus on
creaving and developing infrastiuclure e aled lo the new age iMedia & Enlertainment field; and

Crealng a new veriical and rewarding the shareholders through listing of the niche and growth orfenied Publication Business
of the Group{"Publicalioh Business’.

PARTS OF THE SCHEME
The schemeis givided inlo (he fellowing pars:
Part | -deals with Definilisns, Inlerpretations ard Share Capital

Partl1-geals with merger of Maibol Broadcasting Privatz Limited { Transferor Company or MBPLYwilh S Adhikari Brothers
Teievision Vetwork Limited { Transferee Company’ or ‘SABTNLY),

Fart lil - deals with lhe demarger of publication business ¢! Sri Adhikari Brothers Assets Holding Private Limiled (‘Firs!
Demergad Company'or 'SAB Assels)into SABTNL:

Part IV ~ deals wilh demerger of breadcasting tusiness of the Demerged Companies, 28 hercinafler defined e TV Vision
L'mited {'First Resulting Company'or "TVLY);

Part V - geals with the demergar of publication business of SABTNL {'Second Demerged Company') inte SAS Events &
Covernance Now heoia Privale Limiled (Formerly known as Marvick Entertainment Private Limited) (‘Second Resulling
Company'or 'SAB Evenls'); and

Part VI =deals with General Terms and Conditionz

it
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PARTI
DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL
DEFINITIONS

In this Schems, unless repugnant ta the mearing or contex! theract, the following expregsions shall have 1he meanings as
mentioned herginbelow:

"Act” or “the Act" means the Companies Acl, 1956 or the Companies Act, 2043, as the £ase may be and rules made there
under and shall Include any stalutory medificalions, re-enactment or amendments thereof for tha Ume being i fosce;

“Appointed Date” means 1"April, 2015 ar such ather date as may be fixad by the High Codit;

"“Board of Directers’ or “Board" means the Board of Diregters of MBPL, SAB Asseis, SABTHL, UBJ, HHP, tPCR TVL ang
SAB Events, as lhe case may be o any commiliee theraof quly conslituicd or any other person duly authorised by lhe Board
for the purpose of this Scheme;

“Broadeasting Business Undertaking of the Demerged Companies” snall mean the entire undertakng, Cusiness,
aciivilles and cperalions perianing 10 the broadeasting business of szch of the Demerged Companies. incluging ihe
breadeasting business of the Transferer Company as fransierred 10 and vesled in the Transferee Campany Lntar this
Scheme, as a going concern caried anywhere in India or oulside India and shall includainqaﬂicularlhe following:

(a)  Allzssets and properies (wheher mavable ar immovable, raal or ersondl. cerporeal or incorporeal, present,/fulure or
contingent, langible o intengible), including sll rights, tile and inlerest in connaclion with the land and butidingsithareon,
leasetiold o cthanwise, planl anc machinery, fixed or movatle, and whelher legsed or otherwise, capital work in
vrogress, olner fixed asse:s, lrademarks, brands, copynghts, literalures, investmants, inciucing invasiment in he equily
capital of the First Resulling Compary held by the Secord Demerges Comgany, advancas paid t any parties, loans,
advances, invenlory andworkin progress relaling to the broadcasling business D“hE‘; Demerged Companias,

{by  Allihe dabis, borrowings and kabilities, cash credit facilities, including conlingent [lgbiltties, present or futura, whelther
secured o unsecured, raised or incurred, provislon, dulies and cbligations of every knd, nature and descripian
whalsoeverand howsoever arising cr accrving in relation io the business activities andfor operations relaiinglsclely 1o
the broadcasting business, For ihe purpese of this Scheme, it is clarified that liabllilies perlaining to the brozdcasting
businass include: ‘

{iy  Theliabilties, whicharise out of the aclivilies or operations of tha broadeastng business;

(il Specific loans and / 6r borrowings raised, incurted and f or utilzed salely for the aclivities or apsralion af the
broadeastng business: |

{iiy Lizbiliies ofher than those referred 1o Sub-Clauses (i} and (i} above and not directly relalable (¢ lne
broadcasting busingss, being the amounts of any general or mullipurpose borowings of the D?merged
Companies shall bs allocated to the broadeasting business in the same proportion which Ihe value of lqe assels
lransferred under this Clause bears to tha lotel value of the-assels of egeh of the Demerged Companies
immediately befere giving effect Lo the demerger of the Broadeasting Business Underlaking urnder this Scheme.

{c; Al slatuiory licenses, agprovals, permissions, no-oojection cenificates, pemmils, consenls, paterts lradermnarks,
copyrights, fenancies, offices, depols, quctas, riphls, enttzments, privieges. benefis of all zontracis £ agreaments
{ingluding, but not “miled to, contracks / agreements with vendors, cusiomars, govarnment eic.). &l otrﬂer rights
(Including, but ot limited {0, rghl lo use and avail electricity conneclions, water conneclions, emvironmentat cle'Erances.
telephong conneclions, facsimile connections, telexes, e-mail, intemet, leased line connections and instalistiohs, lease

rights, easements, powers and facilities), relzting 1o Ihe broageasting business of the Demerged Companies; i

{d)  Allempicysesengaged inthe broadcasling business of ihe Dzmerged Cempan'es as on lhe Effective Date;

P i - |
ey Alleamest menies and/or sacuily deposils in cenneclion with of relating lo (e broecicasnng pusiness of he Demerged
Companias; i

|
Al resords. files, papers, engineening and process inrcmal[on: compuler programs, manulais. dala caﬁarogueg,
quotations, sales and adverising maferials, list of presen: and forrmer customers 2ad suppliers, customears cracil
informalion, customers priging information and cthar records, whether in phvsical form or electronic form in cennaction
with of relaling to broadeasting business of he Demerged Companiss; and ‘

{g) Al pending litigations or proceedings filed by or against the Demerged Companies perizining to the Broa:dcas:ing
Businass Undertaking.

{n) Whetner any parlicular 2ssel, liability or reserve should be included as asset, liakilily of reserve of the Brozdeasting
Busimess Undartaking cr olhenwise shall be decided mulually by the Directors o any commitige thereof of the
Demerged Companies and the First Resulting Camoany.
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115 “Court" or "High Court” means the Hon'ble Hiah Court of Judicature al Bombay o1 the National Company Law Tribunal, as
applicable;

118 “Demerger Appolnted Dale" means Effective Date or such olher dale as may be fxed by the High Court;

AT "Demerged Companies” means SABTNL, UBJ, HHP and MPCR and the tern Demerged Company means any of the
Demergec Company as the conlaxl may require;

118 “Demerger Record Date™ means the dale, aiter ihe date of issue of shares pursuantto Lhis Scheme tothe shareholders of the
First Demerged Company ('Record Date’), to be fixed by the Board of Oirectors of the Secand Demerged Gompany and the
First Resulting Company and the Secend Demarged Comgany and Lhe Second Resulling Company, as (he case may be for
delermining names of the equily shareholders of Second Demerged Company, whe shall be entilled to shares cf the First
Resulling Company and the Second Resuiting Cemparny, respeclively as specified under Clause 24 and Clause 32 of this
Scheme;

118 "Effective Date" means the last of the dates on which all the conditions and matters referred to in Clause 42 of the Scheme
occur or have baen fulfilled or waivedin accardante with this Scheme;

1148 "HHP" or "Fourth Demerged Company” means HHP Broadcasting Services Private Limited, a company incarporated
under the provisions of the Comganies Acl, 1956 and having its registered ofiice at Adhikari Chambers, Oberai complex, New
Link Road, Andheri {West), Mumbai - 400053;

1191 "MBPL" or “Transieror Company” means Maiboli Broadeasting Private Limited, a company incorperated under the
provisions of the Companies Axt, 1956 and having ils registersd office at Adhikari Chambers, Oberci complex, New Link
Road, Andher {West), Mumbai - 400053;

1.1.12  “SAB Events" or “Second Resuiting Company” means SAB Evenls & Governance Now Media Privale Limited {Fermerly
known as Marvick Enlertainment Private Limiled®, a company incorporaled under the provisions of the Companies Act, 1858
and having its registered office at Unii ne. 3/65, Sukh Shanti, Nutan Laxmi Society, Cooper Hospital Lare, Opp PNE, Juhu,
hMumbai - 400048;

1143 “MPCR" or “Fifth Demerged GCompany” maans MPCR Sreadcasting Services Prvate Uimited, a company morporated/
under ihe provisions of the Companies Act, 1956 and having ils rf‘glc ered office al Adhikari Chambers, Oberoi complex, NBW// =
Link Rpad, Andheqi (West), Mumoai - 400053, 3 rl‘

.4

1.1.14  "Putlication Business Undertaking ! Publication Business” shal mean the First Demerged Compary's entigg- :

underigking, business, aclivities end operalions periaining fo tne publicalion and event meanagement husiness caried,” :
anywhece in India of oulside India and shaltinclug2in parlicular the following:

{a)  Allassels and properties fwhether movable or immovable, reai or personal, comoreal or incorporeal, present, future or
conlingerk, tangible orinlangible), including all fights, iitle and interestin conneclon with the land and buildings thereon,
lzasehold or otherwise, plant eénd machinery, fixed or movable, and whether leased or alherwise, capital work in
pragiess, other lixed asseis, rademarks, brands, invesiments in shares {specifically refaling to publicalion business),
copyrights, llerzlures, advances paid 1o any parties, lcans, advances, inventory and work in progress relating 10 the
publicalion business of the First Demergad Company;

{0y All the debls, horrawings and liabllitles, cash cradil facilities, including contingent liabillties, present or fulure, wiether
sacured of unsecured, raised or incurred, provision, dulies and obiigalions of every kind, nature and deseription
whalsoever and howsoever anising of aceruing in ralztion o lhe business activilies andfor ogerations relating solely to
the putlization business. For Ihe purpose of Lhis Scheme, it is clarified that liabililies pertaining to lhe publicalion
businessinclude:

{iy  Thehabiltes, which arise outof Ihe activities o oparations of the publication business;

() Specific loans and / or borrowings raised, incuried and / or ulilized salely for the activities or operation of the
publication business;

(1] Liabilities olher than those refetred loin Sub-Clausss (i} and (i) above and nol directly relatable to the publication
business, being the amounls of any general or muillpurpose barrowings of the First Demergad Company shall be
allocaled to the Publication Business in the same proportion which the value of the aszsets ransierred under this
Clause hears to the tolal value ¢f the assels of Ihe First Cemerged Company immedizlely before giving effect i
the demerger of the Publication Business Undedaking under (his Scheme.

(¢) Al slawiory licenses. approvals, permissions, no-cbleclion certificates, permils, consents, palents, lrademarks,
copyrights, tenancies, nffices, depols, quotas, rights, entitlements, privileges, benefits of al conlracts / agreaments
{Incluging, but nol imiled {0, contracls / sgresments wilh vendors, cusiomers, government elg,), all olher rights
{including, butnotlimited to, right to use ang avail eleclricity connections, water connections, environmental clearances,
telephone connections, facsimile connections, telexas, e-mail, intemet, leasec line connections and installations, lease
rights, easements, powers and faclilies), relaling to the publicalion business of the Firsl Demerged Comoany;

(8} Allemployees engaged inthe publicalion busingss of the First Demerged Company 2s on the Effective Dale;
18



1.1.15

1.1.16

11,7

(e}

(o)

(hi

All earnest manies andlor securty depesits in conneglion wilh or relaling to the publicalion business of the Firsl
Demerged Company;

Al rgcords, files, papers, enginsering and process information, compuler progeams, manuals, data calalogues,
quolations, sales and adveriising maierials, list of present and fermer customers and suppiers, customers credil
information, cuslomers prizing informalion and other records, whelker in physical form or alectienic form in connection
with orrelaling to puslication business of the Firsl Cemerged Company; and

All pending litigations of procesdings fled by or against the First Demergat Company pertaining to the Publicalion
Business Underlaking;

Whelner any particular assel, liability or reserve should be includeg as asset, liability or reserve of the Publication
Business Undartaking or olherwise shall be decided mutually by the Diraclors or any commiitee thareof of the Firs!
Demerged Company and the First Resulting Comeany,

"Record Date” means the date lo ba fixed by e Board of Direciors of (he Firsl Demerged Cempany and the Transtaree
Company for determining names of the equity sharehoiders of the First Demerged Company, who shail te enlitlag 1o
Prefarence Shares of the Transferee Company as specified under Clause 38.1 of his Scheme:

"Remaining Business of the First Demerged Company” shall mean end include the whele of assets, properties, fizbilivas
and ihe business(s} and enlire business(s) of First Demerged Company excluding the Publication Busingss as delined n
Clause 1.1.14 and specifically include the inllowing {(withoul limitaticn}:

@)

()

)

All the assels | properiies of the First Demerged Company, whalher movabla or immovablz, whether tangible. or
intangible including afl rights, litte, intarzsl, covenant, including continuing nghts, Wlz and interest in connection wath the
land and 1he buildings therean whether, corporea! or incorpareal, leasehold or fraehold. and inciudes all righls, Giles,
interesiand covenani, business, liability refating therelo, capital work in progress, other fixed assels, inventory and work
in progress, investmenls in shares, advances paid le any parlies for acquisition of development rights, 21l the loans and
includes allights, tiles, inlerest and advances of the First Demerged Company as on he Appointed Dale.

All the debls and liahillties, present or fulure, whelher secured or unsecured of the First Demerged Company as on the
Appointed Date.

All statvlery licenses, approvals, permisstons, no-objeclicn cerlificales, permiis, consents, palents, trademarks,
tenancies, offices, depols, quotas, rights, enliilements, prvileges, banefits of all conlracts / agreements (including, but
not fimited to, conlracls / agreemenis with venders, cusiomers, qovernmenl etc.), ali other rights (including, but not
limitea lo, nght to use and avail electricity connections, waler connaclions, savironmental clearances, tzlephone
cennections, facsimite connections, telexes, e-ma, intemel, leased kne conneclions and inslallatons, lease rghls,
easements, powers and lacililies), o7the First Demerged Cormpany as on the Appoinled Date.

All staff, workmen, and employees engaged in ihe First Demerged Company;
All records, files, papers, information, computer piograms, Tanuals, dala, calakogues, quola:ions, sales advenising

malerials, hsls of preseni and former customers and supoliers, customer credit .formation, cusiomer pricing
informalion and cther records, whether in ohysical form or electronic forr ¢f First Deme =520 Company,

“Remalning Business of the Damerged Companies™ shall mean and incfude the whole of assels, properties. fadiikes ang
the business(s) and enbire businassis) of Demerged Comoanies {olhes than the Second Demarged Company) exciuding he
Broadoasling Business as defined in Clause 1.1.4 and specifica v 'neluda the fallowing (wilhout limitation]:

(@)

t)

¢

All the assels { properties of the Demerged Companies {other than Second Demerged Company), whetner movabdle or
immovable, whelher tangibls or intangible including a!l nghls, title, inlarest, covenant, including continuing rghts, litle
znd intesesl in conmeclion with the fand 2nd e buidings thereon whelher, corporeal of incorporeal, leasehold o
freehald, and ‘ncludes all fights, lifles, interestand covenant, bus:ness, liabiliy relating therato, casital work in progress,
oiher fixed assels, inventory ant work in progress, invesimends in shares, advances paid 10 any zaties |, all ine [03ns
angd includes all nghls, tiles, interest and advances cf the Demerged Companies {other (han Seconc Demerged
Company)as or: tie Demerged Appoinied Date,

All tha debts 2nd liabilities, oresent of future, whether sacured or unsecured of the Demerged Companies (Glhar than
Second Demerged Cempany; as on lhe Dererger Appointed Dale

All statulory lcenses, approvals, permissicns, no-objection cerificates, permits, consents, patenls, lrademarks,
tenancies, ofiices, depols, quolas, rights, entilements, privieges, benefits of all conlracls / agraements (including, but
not limited to, conlracts / agreaments wilh vendors, custorrers, government elc.), all other riahls (including, but nel
limitad to, fight to use and avall electricily conneclions, water connectians, environmental clearances, lelephone
conneclians, facsimile connections, telexes, e-mail, internel, ieased line connections and installations, lease rights
easemeants, powers and facilities), of the Demergec Campanies {other than Second Demerged Company] as on the
DemergerAppoiniad Dale.

A stafi, workman, and emzloyees engagedin lhe Demergec Companies (alher than Second Demerged Company),
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1.1.13
11.18
1.1.20

(e} Allrecords, files, papers, information, computer programs, manuals, data, catalogues, quotalions, sales advarlising
malerlals, lists of present and former cuslomers and suppliers, cuslomer credil informalion, custemer pnging
infgrmation and ofher records, whether in physical form or electicnic forms of the Demerged Companies {olher than
Second Demearged Company).

"Remaining Business of the Sacond Demarged Company” shall mear and include the whola of assels, properies,
lizhiliies and the business(s) and entire businass{s) of the Second Cemerged Company excluding the Publicalion Business
Underizking as defined in Clayse 1.1.20 ard the Broadcasting Business Urdenaking as defined in Clavse 1.1.4 and
specificallyinclude the follkowing fwithout imitation):

(a) Al the assels / properies of the Second Demerged Company, whelher mavatle or Immaovable, whelher taagiole or
intangible including all rights, title, interesi, coverant, including continuing rights, fitfe and Interest in connectionwith the
iand and the bulldings thereon whether, corporeal or incorporeal, leasehald or freehold, and includes all rights, tillss,
inlerest and covenant, business, lability re'sling thereto, eapilal work in progress, olher fixad assets, inventory and work
in progress, invesimenls in shares, advances paid lo any parlies ler acquisition of development rights, all the loans and
includes allsights, litles, interes! and advances al the Sacond Demerged Company as on the Effective Date.

(o) Allthe dabts znd liabilities, present or future, whether secured of unsecured of 1he Second Demerged Company as on
the Effectve Date.

ic; Al slaivtory licenses, approvais, germissions, no-objection certificates, permits, consenls, palenis, trademarks,
lenancies, offices, depols, queias, righls, entitlements, pnvieges, benefils of all contracts / agreements {incluging, but
nol limited Yo, conlracts / agreemenis with vendors, custamers, gavemment elc.;, 2l other fights (including, but not
Umiled (=, right to uge and avail elaclicily conneclions, water conneclions, envirnonmental clzarances, telephone
comechions, facsimile cennections, telexes, e-mail, inlemet, l2ased line conneclions 2nd installations, lease rghts,
easements, powers and facilties), of the Second Demearged Company as on the Effeclive Date.

{8} Allstalf, workmen. and emgloyees engaged in the Second Demerged Company;

(&) All records, files, papers, Information, compuler programns, manuals, gata, catalogues, quectations, sales adverising
malerials, lists of present and former customers and suppliers, customer credit informiation, cuslomer pricing
inforrat onand olher records, whethet in ghysical form or glectronic form of the Second Demergad Comgany.

"SABTNL"/ "Transferee Company”l “Second Demerged Company" means Sri Adnikari Brathers Televigion Network
Limiled, a company incorporated under (he previsions of lne Companies Acl, 1956 and having its regisiered office at 6" Floar,
Adhiken Chambers, Oberof complex, New Link Road, Andheri (West), Mumbai - 400053;

“SABTNL's Publication Business Undertaking” shall mean the entire underaking, business, acfivilies and operations
seraning o e publication business of the First Oemerged Company, transferred to and vesied In SABTNL under this
Scheme ona going concern basis and carried anywnere In Indla o- oulside India and shall include in particular the foilowing:

fa}  Allassets and properties (whather movable orimmavab'e, real or personal, corpareal o incorporeal, present, future or
contingent, iangible or intangible) inciud’ng all ights, litle and interest in conneclion wilh the land and buildings thereon,
leasenold or otherwise, plart and machinery, fixed or movable, and whether leased or atherwise, capilal work in
progress, olher fixed assets, trademarks, brands, investments in shares (sgecifically relating to publication business),
copyrights, lileratures, advances paid te any parties, loans, advances, invenlory and work in progress relaling o the
publicalian business of SABTNL;

{b) Al lhe debls, Dorrowings and ligbilities, cash credil faciities, including contingent liabilities, prasent or fulure, whether
secured of Unsecered, raised of ingurred, provision, dulies and obligalions of every kind, nalure and descriplion
whalsoever and howsoever arising or aceruing in relaiion o the business activiies andfor operations relating solely to
the publication business. For the purpose of this Scheme, il is clarified thal liablities pertaining lo the publicalion
business include;

(iy Tneiiabilitizs, which arise outof (he activities o oparations of the oublication business;

(i Specific loans and / or borrewings raised, incurred and / or ulilized sclely for the actvities or operation of the
publication business;

iy Liacilities other than Ihose relerred (o in Sub-Clauses (i} and {if) above and nol directly relalable to the publication
business, being lhe amounls of any general or multipurpose borowings of SABTNL shal be allocaled lo
SASTNL's Publication Business inihe same proporfion which the value of the assels transferrad under this Clause
bears to the tolal value sl tha assets of SABTNLImmediately befare giving effertto the demerger ofthe SABTNL'S
Publicalion Business Ungerlaking under this Schema.

(¢} Al sialutory licenses, approvals, permissions, no-ohjeclicn cerlificates, permits, consenls, palents, lrademarks,
copyrights, tenancies, offices, depols, quotas, righls, entitlements, priviieges, benefils of al! conlracls / agreements
{(eluding, bt nat limited to, coniracts / agreemenis wilh vendors, customers, govemment etc.), all other rights
{including, but notlimiled to, right o use and avail electricity connections, water conneclions, environmental clearances,
leleghona connections, facsimile connections, lelexes, a-mall, internet, leased line connections and installations . lease
rights, easements, powers ard facilities), relating Lo Ihe publicalion business of SABTNL;
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1.1.21

1.1.22

1.4

1.8

(d}  Allemployees angaged in the peblication business of SABTNL as onthe Efieclive Dale:
{e}  Allsarnastmonies andfor security deposits in conneclion with or refaling to the publication businass of SABTNL:

(N All records, filzs, papers, engineering and process mfsrmation, compuler programs, manuzls, dala catalogues.
quolzlions, salcs and advertising materals, list of presenl and former cuslomers and supplicrs, eustomers cradit
informaticn, customers pricing infarmation and other records, whether in phiysical form or efecironic lorm i cannection
with or relating lc publicaticn business of SABTNL; and

(o} All pending Iitgations or proceedings Flad by or againsl SABTNL perfaining to SABTNL's Publicaiion Susinass
Undenaking.

thy  Whelher any panicular asset, liability or reserve should be includad as asset, liabillty o reserve of SABTNU's Publication
Business Undartaking ar athenwise shall be decided mulually by the Dircclars or any committee (herect of SABTNL and
the Second Resulting Company.

“SAB Assets™ “First Demerged Company" means Sii Adhikari Brolhers Assels Halding Privale Limited, a company
incorporated under the provisions of the Companies Act, 1956 anc having its registered office at Adhikar Chambers, Qberoi
complex, New Link Road, Andheri {West), Mumbai- 400053;

“Scheme” or “fhis Scheme" or "the Scheme” or “Composile Schems of Amalgamation and Arrangement” means this
Cemposite Scheme of Amalgarnalion and Arrangement in its presant form as submitled 1o the High Court, wilh such
modificalion(s), ilany, as may be approved orimpossg or directad by the High Courl;

“TVL" or “First Resulfing Company” maans TV Vision Limited, a company incorporated under ihe provisions of Ihe
Companles Act, 1956 and having its registered office 2t 4™ Floor, Achikari Chambars, Oberei complex, New Link Road,
Andnen (West), Mumbat - 400053;

“Transferee Entities” or “Resulting Companies” mezans unlisled ransfores entities i.e. TVL and SAS Events

"UBJ" or "Third Demerged Company” means UBJ Broadcashing Frivale Limited, a company ncorporsted under the
orovisions of the Companies Act, 1856 and having its registerag effice 2t Adhixari Chambers, Oberoi complex, New Link
Road, Andheri{West), Mumbai - 400053,

Anyreferences in this Scheme Lo ‘upon this Scheme becoming effective” or “upon coming inio effect of this Scheme” or “upon
the Scheme coming into effeci” shall mean fhe Effective Dale.

The expressions which are used in this Scheme and not defingd in this Schame shall, uniess repugnant or contrary {0 the
conlexl or maaning hereof, hava the same meaning described to them unoer the Acl and / or ofner applicable laws, nules,
reguialions, bye-laws, as the case may be, including aay statulory modificaiion or re-enactmenl thereod, from lime to ime. In
particular, wherever reference is made 1o the Honorzble High Courtis) in \his Scheme, the referance would inclide, if
appropwiate, reference fo the Nattonal Cempany Law Triaunal or such other forum or aulinority. a3 may be vested with any of
the powers of a High Court undarthe Acl.

DATE OF TAKING EFFECT AND OPERATIVE DATE

Tha Scheme set out hereir inits present form ar with any modiftcaton(s} approved or imposed or direcled by (he High Court,
shall be effeciive fram the Appoinied Date, butshall ba eperalive from the Effeclive Dale.

SHARECAPITAL

The sulhorised, issued, subscnbed and paid-up capilal of SABTNL as on 287 August, 2014 1.2 on the dale of Board mealing
sanctioning the Schemeis as under:

Particulais Amountin Rs. ‘
Authorised Share Capdtal !
40,000,000 equity shares of Ris, 10 each 400,000,000
[ssued, subscribed and paid-up ‘
34,944,500 equity sharas of Rs. 10 each, fully paid up 343,445,000

The aulhorised, issued, supscribed and paid-up capiiai of MBPL as on 287 August, 2014 i.2. on the date of Board mesting
sanclioning ine Scheme s as under:

Partlculars Amount in Rs.

Authorisod Share Capital

8,500,000 equity shares of Rs. 10 each §5,000,00G
ﬁgued, subscribed and paid-up Share Capital

8,500,000 equily shares of Rs. 10 cach, fully paid ug 85,000,000
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Tha authorised, issued, subscribed and paid-up caplia of SAB Assets asan 28" Augusl, 2014 1.e. onthe date of Board meeting

sanctoning the Scheme I3 as undar.

Particulars Amount in Rs.

Authorised Share Capital

17,000,000 equily shares of Rs. 10 each 170,000,000
| Issued, subscribed and paid-up Share Capital

16,350,000 equily sharas of Rs. 10 each, fuily paid up 183,500,600

Tre authorised, issued, subscrived and paid-up capital of UBJ as on 28" August, 2074 Le, ¢n he
sanclioning (he Schemeis as under:

date ol Board meeting

Parliculars Amount in Rs,
Authorised Share Capital

8.500.000 2guily shares of Rs. 10 each 25,000,000
Issued, subscribed and paid-up Share Capital

B,59C,000 equity shares of Rs. 10 each, fully pzig up 85,000,000

Tre authorised, issued. subscribed and paid-up capital of HHP as an 28" August 2014 i.2. on the
sancliening the Scheme:s as under,

date of Board mealing

Particulars

Amount In Rs,

Autharised Share Capital

13,500,000 equity shares of Rs, 10 each 135,000,009
lssuet, subscribed and paid-up Share Capital
13,300,000 equily shares of Rs, 10 each, fully paid ug 135,000,000

The authorised, issued, subscr bed and paid-ua capital of MPCR as on 28" August, 2014 e on the
sancliening the Scheme is as under:

Particulars

Amount In Rs,

Authorised Sharg Capital
§.500 000 equity shares of Rs.10 each

85,000,000

Issued, subscribed and paid-up Share Capital
8,507,000 gguity shares of Rs. 10 each, fully paid up

85,040,000

The autharisec, issued, subscribed and paid-up capilai of TVL as on 28" August, 2014 i.e. on Lhe
sanctipning lne Scheme s ag under

date of Board meeling

Farticulars Amount in Rs.
_Aulhorieed Share Capital

55,000 000 equily shares of Rs,10 each 550,000,000

Issued, subscribed and paid-up Share Capital

26,375,000 =quity shares of Rs.10 each, fully paid up 263,750,000

meeling sancl:pning the Schame is as under:

The auvthoriser, issued, subscribed and paid-up capilal of 348 Evenls as on 28" August, 2074 i.e. on the dale of Board

Particulars Amount in Rs.
Authorlsec Skare Capital

10,000 equity shares of Rs.10 each 1,00,000
Issued, subscribed and paid-up Share Capital

10.000 equity shares of Rs.10 each, fully paid un 1,00,000
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PART Il
MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY
TRANSFER AND VESTING OF THETRANSFERCR COMPANY

Lpon lhe coming inlo effect of this Scharma and with effect from the Appoinled Date, the whole of the undedaking of the
Transfercr Company, including all properiies, whether movable or immovabie, freehald or leasehols {including the freehold
ard asenold lands of the Transferor Company wheraver situatad), real or personal, corporal or incarporeal, material or
intelleciual, present, fulure or cortingent, including bul withoul being dmiled to all assels, lands, bulldings, planl end
machinery, furnilure and fittings, other fixed assets, curren! assels, receivables {whether in Indian Rupee or fareign currancy).
credits, invesiments, reserves, provisions, funds, and all utilities including electricity, lelephones, facsimile connections,
‘nsiallations and utililies, benefils or agreements and arrangements, powers, authcrities, alioiments, approvals,
authasizalions, tenancies In relation to the offices andfor residential properties for the employess or oiher persons, guest
houses, godowrs, warehouses, irade and service names and marks, patents, copyrighis and oiher inlellectual prozcedy rignls
of any nature whalsoever, regisirations, consents, privieges, liberties, and all the rights, title, inlorest, bnafils, licenses
{industriad or otherwise), municipal permissions, incentives ang regisirations to which the Transferer Comgany is entilled to in
terms of the varlous statules and/or schemas of the Union and Slate Governmenls, including Income-lax Acl, Extise AL,
Sales Tax Act and Wealth Tax Act and benefil of cary forward and sel off of accumulaled loss, allowanee of unabsarbad
gepraciation, minimum alternate fax credit entifiement, cancessicns and other benelits and credis to which lhe Translerar
Companyis enlitled under Income-lax.Acl and advanlages of whatscevernalure and where s¢ ever siuated belongngloorin
lhe possession of o granted in “2vour of or enjoyed by the Transierer Company (hereinafler referred 10 as "Assets”) ana all
secured and unsecured dobls (whether underizken in lndian Rupee or foreign currency) oulstanding, kabllities {incluging
contagant liabililies), dulies and oblgalions shalk be ranslerred lo and vestin the Translerea Company so as lo beceme on
and from the Appainted Date the undertaking of the Transferee Company withaut any further acl, instrument or deed.

Witheut prejudics o the generality of clause 2.1 above, upen the coming inte effect of this Scheme and with effect fram (he
Appointed Date:

{y  Assots and properties of the Transfero: Company as on the Appoinled Dale, whether or noiincluded in the books of Lhe
Transieror Company, and 2l assets and properties which are acquired by the Transleror Cornpany on or aftsr the
Appolnted Date but prior te the Elffective Date, shall be deemad to be and shall bacome the assels and properies ol the
Trarsferea Compeny, and shall under tha provisions ol Section 391 to 334 and all olher apgticable pravisions, if any, of
[ne Act, withoui any further acl, instrument ¢7 deed, be and stand ransierred lo and vested i and be deemed to have
been leansferred to and vested in the Transieree Company upon the coming inlg effect of this Scheme pursuant lo the
pravisions of section 391 to 354 of the Act.

fi)  Upenthe Scheme becoming effeciive and with effect from (he Appeinted Dale, all the Assets of the Transferor Company
as are mavable in naiure or are otherwise capable of (ransfer by manual delivery or by endersement and dalivary.
including cash en rand, CDs, contenls whether slored i any form or media, he same shall stond vested in the
Transferee Company, and shall become he property and an inlegral part of tng Transleree Company. The vesting
pursuant 1o this sub-clause shall be desmed 1 have occured by manual detivery or encorsement and delivery. as
gopropniate to the propery being vested, and the lille to such properiy shall e deemed 1o have transierred and vesled

accardingly.

(i} Inrespeclof movablas other Ihan those deall wilh i clause (i) abeve inclucing sundry debls, reczivables, bills, crecits,
leans and advances, if 2ny, whether recoverable in ¢ash orin kind or for valug 10 be receved, bank balances, propery
aevelnpment nghls, advances ca'd lo any parties for acquisiton of development righls, invesimenis, ¢amest money
and deposils with any Gavarnmeat, guasi government, loce! or ather aulhority or body or with any company or olher
parson, the same shall on and from the Appointed Dale stand transferred Lo and vesiaz in (he Transierze Company
without any nalice or ether intimation lo the debters takthough the Transferse Company may, withc.u(being obligse, znd
if it so deems appropriats, ai ifs sole discrelion, give nalice in such form as it may deem {1t and propar, 1o g&cn person,
deblor, or degositee, 2s ine case may be, thal ihe said debt, loan, advance, balance or sepoesit stands transferred and
vestadin (ne Transferee Company).

Lipon the coming into effect of this Scheme and with effect irom Ihe Appointed Dale all fiabiilics relaling to the Transfesor
Company including all securac and unsecured gebls (whethar in Indian rupees or foregn currency), sundry creditors,
liabitities (inclucing continganl iabifitias), duties and obligalions and cusinessas of the Transleror Company of every xind,
naiure 2nd description whatsoever and howsoever adsing, raised or incurred or Utilised for its susiness aclivilies and
cperatons {the "Liabilities”), shall, stand transferred 1o and vesled in or deemed 1o be translerred 1o ang vestd in lhe
Transferea Company, along with any charge, lien, encumbranca or secuiity hereen, and the sarme shall be assurnsc (o lhe
extent they are oulstanding on the Effective Date so asto become zs and from the Apgoinled Dale, the cebis, liabilties, dulies
and coligations of (he Transferee Company underthe provisions of Sactions 391 10 384 and other applicable provisions, if any,
of the Act, without any furiher act, instrument, deed, matteror (hing,

Itis clarified that il shall not be nacessary lo ablain consent of any tird party or other pgrson who is a party to the conlracl o
amangements by virtue of which such debls, ilabiities; dutics and vbligatiors have arisen, in order to give effect to the
provisions of ¢his clause. Futther, 2] debis @ind foans ralsed, and duties, ligbilities and obligalions incurred or which arise o7
acorue io the Transleror Company on or afler the Appninted Datz 1 the Effective Date, shall be deemed lo be and shall
become e Gebis, lpans raised, duties, Vatililies and oaligations Incurred by the Transieree Company by virue of this

Scham:g.
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Where any of the debls, liabililies, loans raised and used, lisbiliies and abligations incurred, duties and obligations of the
Trarsleror Compary as on (he Agpainted Dale deemed Lo ba transferred ta the Transleree Company have been discharged
oy Ine Transferar Company afer the Appainied Date and sricr lo the Effective Date, such discharge shalibe d2emed io have
oeen of and on account of the Transizree Compeny.

All loans raised cr usad and all fiabilities and obitgations incurred by the Trarsferar Company for the oparalions cf the
Translerar Campany after the Appoirted Dale and prior (o the Effactive Oate, shal, subject to the terms of this Scheme, be
desmed to have been raised, used or incurred for and on behali of the Transferes Company in which the underiaking of the
Transferor Company would vestinterms nf this Scheme and (o the extent they are oulstanding on the Effective Date, shall zlso
without any furher act of deed be and stand transierred 1o and be deemea 7o be ransferred to the Transferee Company and
shall besome the debis, lizbilites. duties and cbligations of (he Transferes Company which shall meel discharge and salisfy
the same.

The transfer and vesling of the assels to and in tha Transferee Company under this Scheme shall ba subject to the morlgages
and charges, if any, afiecting the same. All encumibrances. if any, exisling prior lo the Effactive Dale cver he assels of the
Transferor Company which secwres or relale tothe Liaollities shall, afler the Effective Date. withoul any further act, instrument
or deed, continue lo relate and attach to such assels or any part thersof to whicn they are related or attached prier to the
Effective Date and as are transferrad lo the Transfarea Company, Provided that if any of the assats of the Transferor Company
have not been encumbered in respeet of the Liabillies, such assals shall remain unencumberad and the exisling
encumbrance referred ta above shall not be extended to and shall not operale over such assets. Further, such encumbrances
shall not relate or altach to any of the other assels of (he Transferor Company. The absence of any formal amendment which
may be required by 3 lender or hird party shall nol aifect the operalion of theabave,

Provided thal eny reference in any security documants or arrangements {to which the Transferor Cempany is 3 party) to any
Assels of the “ransferor Company shall be se consliued to the end and intent thal such security shall nal extend, nor be
deemed lo extend, to any of the other assel{s} of the Transieree Company and the Transferee Company shallnetbe oblgedto
creale any further or addilional securlty. Simiatty, the Transferes Company shall notl ba required o creale any additional
security over Assets of the Transferor Company vested in the Transferee Company under this Schame for any loans,
asbenlures, deposits or other financial assistance already vailed by the Transieree Cempany andfor commitled to be availed
by Ing Transferee Company prior o the Effective Dale and the charges, morlgages, and/ or encumbrances inrespect lhersof
shall et exiend or be deemed ic extend of apply to Ine Asseis of the Transieror Company, as the case may be, vested in (he
Translerec Companyunder this Scheme.

Withoul prejugice o the provisions of the foregaing clauses and upon the Scheme Secoming effective, the Transleror
Company and the Transieree Company shall execute any instruiments or docurents or co all lhe aels and deeds as may be
reguited, including Iheiling of necessary partculars and { or modification(s) ¢f charge, with the Registrar of Companies having
junsdiction lo.g ve formal effest to the above provisions, if requirgd.

Pursuanl fo lhe Scheme bacoming effective, the Transferes Company shall, if sarequired undar any law or olherwise, execute
deeds of sonfirmation or ather writings or amzngement wath any party lo any contract o arargement to which the Transferor
Company is a panty in order lo give formal efect to the above provisions. The Transfzree Company shall, be deemed o be
gulhedized 1o execule any such wrilings on oehzll of the Transferor Company lo carry out o perform il such formalities or
compliances referred la above on part of tne Trans leror Company.

Upon the Scheme coming intg effect en the Effeciive Date and with effect from ihe Azacinted Date, all exisling and future
incenlivas, MAT credis, unava'ied cradils and exemptions, benefit of cerriad forward losses and other slatutory benefils,
including in respect of income tax, excisa, cusloms, VAT, sales lax. service lax eic. to whish the Transferor Company are
enlilled to shallbe availableto and vestin the Transferee Company.

All laxes, duties, cess payable by the Translercr -C-omparyfncludlng all or 2ny refunds { creditd claims peraining to the period
pricr 10 the Appoinled Dale shall oe trealed as the liability or refunds / credit/ ¢claims, as the case may be, of the Transleree
Company.

Wishout prejudice lo the above orovisicns wilh effect from the Appointed Dale. all inler-party transactions between the
Transieror Company and lhe Transleree Company shall be conaidered as intra-party fransactions for all purposes from the
Appointed Date.

Al ihe licenses, permits, quatas, approvals (inctucing, but nat limited to, environmantal, statutory and requlatory approvals
and consenis). permissions. registrations, incantives, tax defserals, brought forward business losses, unabsnrbed
depreciation and benelils, subsidies, concessions, grants, righls, incliding for the operations of bank accounts, power of
altorngys, cleims, lzases. tenancy nights, libertes, special status and ether benefits cr priviieges enjoyad of conferred upon of
hald or availed of by the Transferor Compary and alf dghts and benefils thal have accrued or which may accrua to the
Transferor Company. whether before or after tha Appointed Date, shall, under the provisions of Seclions 391 to 394 of he Act
angd all other appliceble provisions, If any, without any furrer act, instrument or deed, costor charoe be and stand transferred
toand vestin or be deemed to be tfranslerred lo and vesled in and he avsilable fo the Transferes Company so astobecome as
and from the Appointed Dale licenses, permits, quolas, eoprovals, permissicns, registralions, incentives, tax deferra's and
benefits, subsidies, concessions, granls, rignts, cfaims, leases, tenancy rights, liberties, special status and other benefits or
privileges of (ne Transferee Company and shall remaln valie, efiective and enfercezble on the same lerms and condifions.

With effect from the Appainted Dale, all letiers of intent, requests for proposal, ore-qualificalions, big acceplancas, landers,
contracls, deeds, bonds, agreements, schemes, arrangemants and other inslruments of whatscever nature in relation lo the
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Transferor Company to which lve Transferor Company is a party or to the banefit of which the Trensfaror Campany may be
eligible, shall remain In full force and effact against ar in favour of the Transferee Company and may pe enforced as fully znc
effectually as if, instead of the Transferor Company, Lhe Transferes Company hac been a pariy or beneficiary or obligee
therato, Upon coming inte effect of the Schame, the pas! track record of the Tramsfercr Company including without limiation,
the lurnaver, the prefitabillty, perfermance and market share shall be deemed to ba the track record of tha Transferee
Company for all commereial and reguialory purposes.

The amalgamation of the Transferor Company with Ine Transferee Company, pursuant to and in accorcance with this Scheme,
shall take place with effect from the Appointed Date and shall be inaccordance with Section 2181 of the fncoma tex Act, 1861,
It any terms or provisions of the Scheme are found or interpreted (o be inconsisiént wilh tha provisions of the said section al a
[zler date including resulling from an amendmen: of law or for any olher reascn whatsoever, Ihe provisions of he said Section
of the Income-lax Act, 1961 shell prevail and the Scheme shall stand modified te the exient ceterminad nacessary 1o comply
with Seclion 2(18} of the Income-taz Act, 1961. Suck madification will however nol affect the other parts of the Schame.

LEGAL PROCEEDINGS

Upen lhe coming into effect of this Scheme, all suiss, appeal o olher sroceadings of whetever aature by or against (he
Transleror Company is pending on or before the Eifeclive Dalz, the same shall rfwo'. ghale or be disconlinued or in any wav be
orejudicially affected by reason of this amalgamation or by anything contained i shis Scheme, Ut lhe saic suits, appeals cr
otrer legal proceedings may be centinued, presecuted and enforced by o agains! the Transferee Company in the same
manner and to the same exlent as il would or might have been conlinued, proseciled and enfarced by or agairst the
Transferor Comngany as il ihe Scheme had nolbeen made.

Onand frem ihe Efeclive Date, the Transferee Company shall have alllegal proceedings inilialed by or against Ihe Transferor
Cempany as referred herein abave anslerred te aad have coniinued, prosecuted and enforced by or against the Transferee
Company.

CONTRACTS, DEEDS OTHER INSTRUMENTS

Upan coming into effect of this Scheme and subject to Ihe other provisions al the Schems, all conlracts, desds, oo,
agraements and other Instrumentls of whalsoever natre 10 wich the Transwerar Company is a party, or the benefit 1o wiicn
ihe Transferar Company may be eligible, subsisting o operative immediately ch or before the Effective Date, shall be in full
forez and effect againsi orin favor of the Transferes Comoanyard may be eniorped zs fully and effectively asifinstead of (he
Transferor Company, the Transferse Company had been a party or banaficiary therata. Furiher, Ine Transferee Company
shall be ceemad lo be authorized lo execute any such deeds, wiilings of cenfimations or enter into ey taparlite
arrangements, on behall of the Transfercr Company and lo implemant or carryioul all formalitias requiced on ihe part of the
Transferor Campany, lo give effectio the provisions of this Schems.

As & consequence of the amalyamation of the Transferor Campany with the Transferze  Company in accordance wilh ¢
pursuant to this Schame, the recording of ¢hange in rame i the recards of the slatutory ar ragulaiory aushorilies from the
Transferor Company 1o the Transferee Company, whesher pertaining 10 aay llcense, permit, approval or any olner mallar, cf
whelher for the purposes of 2ny transfar. regisiration, mulzlion or any other reéason, sha, be carred out by the cancerned
slatuiory or regulatory or any other authorty.

The Transferes Cempany shall be eniited (o the benefit of ail insuranca policies which have been issuad in respect of the
Transferor Company and the name af tha Transisrea Company shall be substiluled as “Insurec” in Ihe pelicies as if the
Transferee Company wasinilial y a party.

Forremaoval of doubis, itis expressly made clear that the dissoiution of the Transfarer Company wilhaut the 2cocess of winding
up as contemplaied hereinafter, shall no%, except to lhe exten: sel out in the Sghema, afect the previous operation of any
conlract, agreerant, deed or any other instrumen: o7 benefical interest to which the Transferer Company is 2 pary therelo
and shali not affect any right, orivilege, obligalions or liabilily acqu red. of deaméd to be acquired prior wApooinied Dete and
all such references in such agreements, contracts and instruments lo the Transfarcr Company snall be consirued as
reference onlylo the Transfares Company with effect fram th2 Aopainted Date.

STAFF, WORKMEN ANCEMPLOYEES

L'pun the Scheme becoming effective, al! permanent staff, werkmen and ecnphoyees on the payrolis of the Transferor
Company, in service on the Effective Date shall be teemed to have become stafi worsmen, and employees of ine Transfares
Company on sueh date withoul any break oc irlerruptionin their service and on the lerms and conditions of ingir emaloymen!
notless lavoratle thanthose subsisting with reference 1o the Teznsieror Company as ¢ntha s2:d date.

As of the date of filing of this Scheme, the Transferor Cempany sha [ make conlribiutions to the providend fund account whather
maintalned through governmant or through frust and / or oiner funds in relation to altils staff, workmen and employees. The
Transferee Company shall subsequent to the Effective Dale make agpropriate coalribulions towards such provicent fund and
J or gther funds in respsc: of the slafl, warkmen and employees teken gver by it pursuant to this Scheme through tha exising
trustsfund of he Transferar Company or consolidale the trustsiunds with fhal of the existing frustsiiunds of the Transferes
Company of the trustfund of the Transferor Company shall becoma lne frusyfund of the Transleree Company for ali purposes
whatsoaver in relelion Lo the 2dministration or operatian of such funds or tusts or in relslon to lhe otlinaion to make
contributions (o the said funds or busis jn accordance wilh the provisions theree! as per the terins piovided 11 1he resoective
{rust deeds or other docuimenits, if any.
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5.2

6.1

Itis clzrified thal the services of ali fransferred staff, workmen and employees of the Transferor Company, o the Transferee
Company will be reated 23 having been continuous for the purpose cf the aloresaid employee benefils and { or liabilities. For
the purpose of oaymertof any ratrenchment comoaensalion, gratuily, and ! or gther terminal benefits, and f or any other liability
pertaining 1o staff, workmen and employees, the past services of such staff, workmen and employees wilh the Tranzferor
Company shal aleo be takeninic accaunt by the Transferea Company, wha shall pay the same i and when payable.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With efizct fraer the Appomied Oateand uplo the Eficctive Dale:

(a)

e

id}

{e)

)

The Transfercr Company shall carry on. and be desmed to have carried on ils business, operations or activitiss, and
shall be deemed to have held and stood possessed of lhe entire businass and underaking of the Transferor Company,
inzluging but not limited 1o the assets, properties, liabilifies of the undertaking of the Transferor Company on behalf of
and/orir lust forthe Transferee Company,

All prafits, or income acoruing of arising ta tha Transferor Company, of losses arising or expenditure incurred by the
Transferor Campany, shallfor all purposes be trealed as, and be deemed to be traated as, the profits orincome or losses
crexpanditure, as Ihe case may de, of the Translaree Company;

flis clarifed ihal all taxes (including income tax, sales tax, excise ¢uly, cusloms duty, service tax, VAT, enierainment
duty, ele.} paid or payable by ths Transferor Company in respect of lhe operations andlor the proiils of the business
before the Appointed Date, shall be on 2ccouni of the Transieror Comgany and, insofar as it relates to the tax payment
(inclading, withoul limitation, salas tax, excise duty, custom duly, income lax, sarvice 1ax, VAT, entertainment duty, etc.),
whelner by way of deduction al sourse, advance tax or stherwise howsoever, 2y the Transferor Company, in respect of
the prefils or aclivities or operation of its Susiness afler the Appointed Dals, the same shall be deemad ta be the
corresponding item paid by the Transferes Company and shall, in all proceedings, be dealtwith agcordingly;

With effect from the dale of Ine Board meeling of the Trensferee Company aopreving the Scheme and uplo and
including the Efieclive Daie, the Trarsieror Company shall preserve and carry on thelr business and aclivities wilh
rezscnable diligence and business prudence and shall not, without the prior consent in weiting of any of the persons
authorilies by the Board of Directors of the Transferea Company, undartake any additonal financial commitment of any
nalure whatsoever, borraw any amounts ror incur any alher liabilit es cr expandlture, issue any additional guarantees,
indernities, letters of comforl or commitments or sell, ransfer, alignate, charge, mortgage, encumber or otherwise deal
with ils assels (including inlangible dghts) or any pari thareol, excepl in the ordinary course of business, or pursuant lo
any pre-gxisting obligation(s)lundertaken by he Transfercr Comoany,

Any cf the rights, powers, authorities and privileges atlached or relaled or pertaining te and exercised by or avaiiable to
the Transfercr Company shall be deemed to have been exeicise by the Transfzror Compzny for and on behalf of and as -
agent for the Trznsferee Company. Similarly, any of the obligations, duties and commitments altached, releled or
pertaining to the undertaking of the Transieror Company, that have been uncertaken or. discharged by the Transferor
Company shall be deemed to have teen undertaken or discharged for and an behalf of and as agent for the Transleree
Company;

The Transfercr Corapany shail carry on Leir business and aclivities with reasonable difigence and business prudence
and shall notventure inio any new dusiness alieraie, charge, morlgage, encumber or dlhenwise dealwilh the assets or
any parl thersof xcapl in (e Ordinary course of tusiness, or vary the terms and condiliens of employment of any of
thew eroloyees and shall nol undertake any additional commitments of any nature whatsoever, borrow any amounis
nor incur 2ny other liabilities or expenditure, issue any additional guarantees, indemrifies, lettsr of comlart or
cammilments eilher for itse!f or any Lhird gart, exceot i the same isin ordinary course of business or if writlen consent of
the Translerge Company as ablained,

wilh effest from the date of the Board maeting of tha Transferse Company approving the Schems and upto and
neluding the Efective Date, ihe Transferor Company shall nol, exceptin the ordinary course of business, without the
aror consen| i the Board of Directars of the Transferee Company, underake (i) any material decision in relation 1o their
business and affairs and cperations (W) any agreement or ransaction: (i) any new business, or discontinue any existing
business o enter intoany confractor aangezment which would significanily impact the busiress;

With effect from the date of Beard meeiing of the Transferee Company approving the Scheme and upto and inc uding
the Record Qate, lhe Transferor Company snall nol, excenl by way of any obligation already subsisting as on the Cale of
approval of this Scheme by Ihe Boarg of Direclers of the Transferes Compzny, withaut the prior wrilten consent of the
Boarc of Directors of (e Transleror Company and the Transleree-Campany, make any change in its capital structure,
whether by way of increase (by issue of equity shares on a ignts basis, nonus shares of otherwise) decrease, reduction,
reclassification, sub-gasion or censclidalion, rearganisation, ar in any other manner;

Allassets howsoevar acquired by the Transferor Company for carrying on s busingss, operatiens or activities and the
liabilities relaling thereto shall be deemed fo have been acguired and are zlse coriracled for and on hehalf of the
Transferce Company.

The Transteree Company shall also be enfitled, pznding sanclion of the Scheme, to apply to the Cenlral Goverament, State
Government, and allother agencies, separtment and slatulory authorities concemed, wherever necessary, for such consents,
approvals and sanclions which the Transferes Comozny may require including Ing regisiration, agprovals, exemplions,
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religvas, elc., as may be required / granted under any law for the lime being inforce for carrying on business of lhe Transferor
Company.

SAVING OF CONCLIDED TRANSACTIONS

The transfer of assels, properties, labilities or Business(s) and the centinuance of proceedings by or against the Transferor
Company shall not affect any transaction or proceedings already concluded by the Transferor Comgany on or afier the
Agpcinted Dale to he end and intent that the Transferes Company accepls ariwd adopls all acts, deads things dene &nd
exgouted by the Transferor Company, inregard thereto as done executed by the Transferee Company on behall of its alf.

CONSIDERATION FOR AMALGAMATION

The entire issued, subseribed and paid up equily share capital of he Transferor Company is hald by the Transfares Company
andfor its nomiree/s accordingly, there shall be no issue by the Transferee Company of equity shares of the Translerez
Camgany tothe shareholders of the Transieror Company. |

Further, upon coming intg effect of this Seheme, the entire paid up share capital in the Transfercr Company fully Aeld by the
Transfaree Company {either inils cwn name or held in the name of its nominze(s}) on the Effective Date shall be extinguished
and all such equity shares of the Transfercr Company held by the Transferee Company {gither in its own name o7 held in the
name of ifs nominee(s)), whether held in physical form or in electronic forms shall aulomatically stand cancellzg and
extinguished without any further act, deed, inslrument. matter or thing by the Transferor Company or the Transferes
Company.

DISSOLUTION WITHOUT WINDING UP

Upon this Schame becoming efiective, the Transferor Company shall be dissolved withoul winding up pursuan! to the
previsions of Section 324 ol the Act.

VALIDITY QF EXISTING RESOLUTIONS, ETC

Upon tha coming into effect of the Scheme, the resolulions of Ihe Transtesor Company as are consigered recessary by the
Boara of Direclors of the Transferee Company whicn are validly sutsisling be considerad as resalutions of the Transfaree
Company, If any such resolutions have anv monetary limits approved under the provisions of the Actor of any other applicable
statutery provisions, then the saic limits, as are considered necassary by lhe Boaid of Directors of the Transieree Comnpary,
shallbe added to the limils, if any, under ihe like resclulions passed by the Transferee Company.

ACCOUNTING TREATMENT

{a) Upon lhe Scheme tecoming effective, the Transfzree Company shall recortf the assets and liabilities of the Transieror
Company transfermed to the Transleree Company pursuant o this Scheme 2| helr respeciive fair values, as determined
by the Board of Direclors of the Transferee Comoany, and account for the amalgamalion of the Transferor Company
pursuanl 1o the Scheme in accordence wilh Accounting Standard - 14 25 nolified by (he Companies {Accounting

Standards) Rules, 2006, as amended from time tolime, unger "Purchase me{hud ol Accounting”;

b} Iland lo the extent there are inler-corporale loans, depoesits or balanzes as|belween the Transferor Company inter-se
and the Transferae Company, the obligations in respect thereof shall, on and from the Appointed Dale, come lo an end
and corresponding suitatilz effect shall be given inthz books of account anc racords of the Transteree Company;

{c)  The difference between the niel asset (i.2. aggregate of (he value of assets gver liabilities) vesied upen the Transferes
Company pursuant {o this Scheme anc recorded in the books of account of IFe Transieree Company in case of positive
be recorded as Capilal Reserve in the books of the Transleree Company 2nd in casa of negative would te adjusted
against the amount slanding 10 the creditof Capilal Reserve in the boaks of the Transferse Coroany,

{d) Upon coming into efiect ¢f this Scheme, the value of invesiment hald by e Transferee Company in the Transferer
Company, shall stand cancellsd and would get expensed oul and debited lo the Profii and Loss account of the
Transferee Company,

{e) In casa of any differenca in accounling policy bebwesn the Transferor Company and Ihe Trarsferee Company, the
impact of the same 1l the Appoiniad Dale will be quanlified and racorded in accordance wih appliczolz Ascounting
Slancards notified under applicable section(s) of the Acl 1 ensure thal the financizl statements of tha Transfaree
Company reflect the finzncial pesilicn on the basis of consisten: accounting P licy,

PART I

DEMERGER OFf PUBLICATION BUSINESS UNDERTAKING OF THE FIRST DEMERGED COMPANY
TQ THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF THE PUBLICATION BUSINESS UNDERTAKING|

Upan Lhis Scheme becoming effective and wilh effect from the Appeinied Date, the Publication Business Unc_ienaxmg
{including all assels, estates, properies, investmenls, righls, claim, e, interest and autharities including accretions and
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appurlenances thereto of the Publcalion Business Undedaking) shall sland transferred lo and vested in or deemad to be
\ranslerrad 1o and vestzd in the Transferes Company under the provisions of Seclions 391 10384 of Ihe Actand inacoordancs
wilh Section 2{19AA) of the Income-tax Acl, 1961, as a going concemn without any further act, deed; matler or thing In the
faligwing manner:

Assats:

(it Thewhole of the Publicalion Business Undertaking shail without sny further act, deed, matter or thing slend transierred
to and vasted in and for bé deemed 1o be transferred to and vesled in the Transferee Company so as to vest in (he
Transferee Company all rights, title and inssrest oertaining to the Publication Business Underlaking;

fiy  All assels, investman's, righis, tile os inlerest acquired by lhe Flrst Damergad Company aiter the Appointed Date bul
orior 1o the Effeclive Date in relaon 1o the Publication Business Underiaking shall also, without any further act,
instrumenl or deed, o 2nd stand ransfermed to and vesied in and be deemed ¢ have been kransferred lo and vesled in
the Transferee Company upor coming inio effect of this Szheme pursuant to the provisions of Section 391 to 304 of the
Act, provided however lhatno onerous asset shallhave been acquired by the First Demerged Company inrelalionto the
Publication Business Undertaking after the Aopainted Date wilhout the prior writien censen! of the Transferes
Company; and

fii)  2il lhe assets of the Publicalion Buslness Undertaking es are movajle in nalure or are etherwise capatle of transfer by
manual delivary or by endarsement and defivery, shall stand vested in the Transferse Company, and shall becoms the
aroperty and an inlegral pan of the Transleree Company. The vesting nursuant to thig sub-clause shall bo deemed to
nave coourrad by manual Gelivery orerdorserent and delivery, as appropriate Lo the property being vesled, and tha title
10 such property shall be deemed to have transferrec and vesied accordingly. In respect of movables other than those
ctherwise capable of ransfer by manual deflvery or by endorsement and delivery, including sundry debls, recefvabies,
tills, credits, loans ana advances, ¥ any, whelher secoverablz in cash or in kind o for value 1 be received, bank
balances, investments, developmenl righis, advances paid Lo any padies for acquisition of developmant nghts, eamest
money and deposils with 2ny Governmenl, quasi governmenl, laca! or other aulharity or body or wilh any company or
other gerson, the same shall on and from the Agpointed Date stand transferred to and vested in the Transieres
Cempany withoul any noige or ciher inlimation (o the debiors although the Transferee Company may, without being
obliged, and if il so deems appropriale, & ils sole discrelion, give notice in such form 2s it may deem fitand greper, o
each parson, deblor, or deposilee, a5 lhe case may be, Lhal the said debt, loan, advance, balance ar depesit stands
iransferred and vasiedin the Transferea Company.

Ceniracis

liv) Al contracts, deeds, bonds. agreements, schemes, arrangaments and olner instruments of whalsoever nalure in
relaton to the Publication Business Undertaking t¢ which the First Demerged Company is 2 party or e the banefit of
which the Firsl Gemerged Company may be eliglble, and whicn ate subsisting or have effect immediately befere the
Effeclive Dale, shall contine in full force and effect 2gainst or in favor of, a5 the case may be, the Transleree Company
in which lne Pubiication Business Undartaking vests by way of demerger hereLnder and may be enforced as fully and
effectually as if, instead of lhe First Demerged Company, the Transferee Company had been party or benaficiary oF
oblige tneteto ar tnereunder; and

() Without orejudice o the other provisions of this Scheme and nolwithstanding the fact that vesling of the Publication
Business Undertaking occurs by virtue of this Schems itsell, the Transfaree Company, may, at any time af:erthe soming
Into efiect ¢! the Scheme in accordance wilh Lhe oravisions hereof, if so reguired under any law or otherwise, take such
aclians and execule such deeds (including deed of adharence), confirnatons or other wrilings o tripartite
arrangements with any parly ko any tontrac! or arrangement relating to Publication Business Undarlaking to which the
First Demerged Company is a party in crder lo give formal effect lo the provisions of this Scheme. The Transferee
Company shal, be deemed to be authorized to execute any such writings on benal of the First Demerged Comgany in
refation o the Publication Business Undertaking and to carry out or perdorm all sech formalities or compliances eferred
loabovz or parofthe First Demerged Company to be carried outor performed,

{vi} Asaconsequence of the vesting and transfer of the Publication Busingss Underaking of tha First Demerged Company
with the Transferce Company in accordance with or pursuant lo this Scheme, \he recording of changa in nama in the
recor¢s of the statulory or regulatory authorities from the Firsi Demerged Company to the Transferee Company,
whether peraining to any isense, permil, approval or any other matler, or whether for the purposes of any Iransfer,
registration. mutalions &r ary other reason, shall be carned out by the concerned statutory or regulatory or any olher
autharity,

(vii}  The Transferse Company shall be enlitled 1o he benefil of alf insurance policies which have been issued relating ‘o the
Publicaticn Business Undentaking of Lhe Firsl Demerged Company ard the 1ame of the Transferee Company shall be
subslitvled as “Insured” in the pclicies as if lhe Transferee Company was initally a party.

Liabiltigs

(viii) il oabts, lighililies, contingent liabilities, duties and obligalions of every kind, naturs and descriotion relatable to the
Publication Business Undertaking of tha First Demerged Company shall also, under the provisions of Sections 331 ta
394 and all cther applicablé provisicns, if any, of the Act, and withoul any further act or deed, be transferred lo or be
ceemed lo be transferred 18 the Transleree Company, so as to become from the Appointed Dale the debls, liabiliies,
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cortingent liabilifies, duties and ebiigations of the Transferce Company and it shall not be necessary lo obialn the
consent of any third sarly or other person who is & party 1o any conlract or arangament by virue of which such debls,
lizbilities, contingent lizbililies, duties and obligations have arisen In 0sder ta give effect to tha provisions of Lhis sub-
clause;

(%) Where any of the debls, liabililies, lozns raised snd ysed, | ab lities and obligations incurred, dubes and otligations
relatsble to the Publicalion Business Underaking of the First Demarged Company as on the Appanted Dale deemed 1o
be tranisferred to the Transferea Company have been dischargad by the First Gemerged Company after ine Appointed
Date and prior o e Effective Date, such discharge shall be Geemed Lo have bean for and on account of (he Transferee
Campany

(x)  Allloars raised andused, all lizbilities and obligations incurred by the First Demerged Compary for the aperalions of the
Fublicaiion Business Undertaking wiih prior approval cf the Transferee Company afler lhe Appointed Dele and pricrio
the Effective Date, shall, subject o ihe terms of this Scheme, be deemed 0 have been raised, used or incurred for and
on behalf of the Transferee Comgany in which the Publication Business Uindertaking of the First Demerged Comaany
would vest in terms of this Seheme and le the extenl lhey are oulstanding on the Effective Date, shall also withoul any
further act or deed be and sland Iransferred lo and be deemad to De lransiamed to (ne Transterae Company and shalt
become the debts, iiabilities, duties and obligalions of the Transferee Company which shall meel discharge and salisty
{ne same.

Licenses and Permissions

{xi)  Anvystatutory licenses, permits, quolas, aporavals {inctuding, but nat limited lo, environmantal approvals, stalulory ang
requlatory approvals), permissions, registrations, consenls held by ine Firsl Demerged Compzny required 10 casry an
Ihe aperalions of the Publicalicn Business Undertaking shall siand vested in of l1zaslerred Lo the Transieree Cermpany
without any further acl or deed, and siall ba appropriately mulaled by the statutory authorilies concermned therewih in
favour of he Transferee Company and the bensfit of all slaluiory and regulaiory permissions, snvironmental aporovals
and consents, registration or uther licenses, and consents shzll vest in and become available 1o the Transferes
Company as if they were originally oblained by the Trans*eree Company. In s¢ far as (he various incenlives, subsidies,
rehabilitation schemes, spaclal stalus and olher benefits or privileges enjoyed, granted by any Governmendal Aulhorily
or by any olher person, or availed of by Ihe First Demerged Company relaling to the Publication Business Undertaking,
ars concerned, the same shall vest with and be available to the Transferee Company on lhe samea (erms 2nd condifions
as applicatle lothe First Demerged Campany, as if the same had been allotted andfor granied andfer sanetionad and/for
allowed tothe Transferea Company.

Security

(xii) Abthe exlsling securitizs, morlgages, chargas, encumbrances or liens, if any, aver ihe assels comprised in orreating fo
the lizbililies of the Publication Sussess Undertaking lransferred lo the Transferee Company by virtug of thig Schems,
shall, afier ine Appoinled Date, confinue fo relate and atlach to only such assels or any pant thereof 1o which they are
related or aliached prior i {ne Effeclive Dale and shall not relate lo or be avaiiable as security in relation to any assets of
lhe Transferee Cornpany as on ine Effective Date,

(xiii) It s clarified thal the securily or charqe creatad relaling io "oans or borrawings of the First Demerged Company, in
relation to tha assels of Puciication Business Underiaking, if any shall wilhaul any further acior deed stand released as
from the Appoinled Dalg and !he said assels shall nel relate o er pe available a5 sectnty in relation o any other
Garrowings of ine First Demerged Company.

{xiv) Any exisling encumbrances over (he assets and properiies of the Transferee Company or any pad thereof wiich relate
10 the liabililies and oblioaiions of the Transferee Company oriur lo the Effective Dale shall conlinue o refeiz only o sech
assels and properties and shait not extend or attach to any of the assets and properies of the Publicalion Businass
Underaking transferred toana vesled inthe Transferee Company by virtue of this Scheme.

This Seheme is In zompliznce with the condilions relzting lo“Demsrges” as specified under Seclion 2(18A4) of i Income-{ax
Acl, 1831 such thatthe transfer of Publication Business Uncderaking wilibe ana going concern basis.

If 2ny temrns or provisions of the Scheme ase found or Inlerpreled fobe inconsisien! wilh the crovisions of ihe said Seclion al a
laler dale inchuding resulting from an amengment of law or fer any o:her reason whatsosver, (ne provisions of the gaid Saction
of the Income-lax Acl, 1861 shal prevall and the Scheme shall stand medified lo 1he exlenl delenmined necessary (o comply
with Section 2(19AA) of the Income-tax Act, 1961, Such modification will nowever nol aflect the other paris of the Schame,

LEGALPROCEEDINGS

Upon the coming into effect of tits Scheme, all suifs, appesl or ather preceedings of whatever nature panding in ary court ar
pefore any authanty, judicial, quasi judicial of administrative or any adjudicating authority andfor arising zfier Ihe Appeinted
Date and relating lo tha Fublication Business Underiaking, or its raspeciive progariies, assels, dedis, liabilites, duties and
obtigations shall be conlinued andfor enforced under the Efiactive Dale by or agamst he First Demerged Company: and from
the Effective Dale, the same shall not abate or te discontinuad or in any way be prejudicially aifecled by reason of Ihis
demerger cr by anylhing contained in this Schema, but the szid suits, appeals or ofher legal proceedings may be continuad,
presecuted and enéorced by or against the Transfaree Company 'n Ihe same manner anc Lo lhe seme extert as it woulc of
might have heen canlinud, prosecuted and enforced by or agains! the Firsl Demerged Company 25 /2 Scheme had nal
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been made. Cn and from the Effective Date, the Transieree Company shall have the right ta initiate, deferd, compromiss or
ctherwise deal with any legal procerdings relating to the Publication Business Undertaking, in ihe same manner and {o the
same extent s it would or might have been initiated by the Firsl Demerged Company as the case may be, had the Scheme nol
been made; and

Cr and from the Efiective Date, the Trarslerse Company shall have all legal oroceedings intliated by or against the First
Cemerged Company relatable to the Publicalion Business Underaking as referrad herein above iransferred to and have
conlinued, proseculed and enforced by or against and defendad by the Transferee Company.

STAFF, WORKMEN AND EMPLOYEES

Upon the Sehame becoming effective, all permanert staif, workmen ane employecs relafing to the Publication Business
Undertaking o1 the payrolls of the First Demerged Company. in service on the Effective Dale shall be deamed to have bacame
staff, workmen, and employees of the Transferee Company on such dale withoul ary break or interruption in their service and
or the lerms and carditions of their employmenl not less favcrable than those subsisting wilh reference lo the First Demerged
Company as on the said dale.

As of the date of fling of this Scheme, the Ficsl Demerged Company shallmake contributions 1o the provident fund account
whether maintained (hraugh governmentor tarough trust and for other funds in relation e allils staff, workmen and employees
related o ne Publicalicn Business Underaking. The Transferee Company shall subsequent lo the Effective Date make
appropriate contripulions towards such providend fund and / or olher funds in respect of the staff, warkmen and employees
laker over by it pursuanl o this Scheme through the exisling trusts/fund of the First Oemerges Company or censaiidate the
liustsifunds with that of the existing trusisfiurds of the Transferee Company or ine trus¥fund of the First Cemerges Company
shall become the trustifund of the Transferse Company ior zll pumoses whalsocver in relalion to he administration or
operation of such funds or krusts or in relation 1o the obligalion to meke contributions to the said funds or lrusts in accordance
with the provisions thereof as per ihg terms provided inthe respeclive trust deads or cther documents, if any.

It is clarified hat (he services of all transierred staff, workmen and empleyees of the First Demerged Company, lo the
Transferee Company will be irezted as having been continuous for the pumose of the aforesaid empleyee benefils znd / or
liabitities. For the purpose of payment of any retrenchment compensation, gratuity, and/ or other terminal benefils, and f or any
alnar lizbilily peraining fo staff, workmen and employees, ihe past servises of such stafl, workmen and employees with the
First Demerged Company shall also be laken inta account by (he Trans’eres Comoany, who shall pay (he same if and when
payable.

CONDUCT OF BUSINESS UNTILEFFECTIVE DATE
With effect from lhe Appeinled Date and uplo the Effective Oale:

{a}  The First Demerged Cornpany shail carry on, and be deemed to have bean carrying on ils business, operations or
aclivilies relating to the Publicalion Business Undartaking, and shall be deemed io have held and stood possessed of
and shall hold and siand possessed of the assels, propenies, liabililies relaing ‘o Publication Business Unceraking on
oehalfofand / orin rustfor the Transferee Company.

{by Al profits or income accruing of anising 1o the First Dermnarged Compariy, or losses arsing or expendilure Incurred by the
First Demerged Company retating lo the Publication Business Undertaking, shall for all purposes be trealed as, aadoe
deemed lo be lrealed 25, the profils or income or{osses or cxpendilure, as lhe case may be, of the Transferee Company.

{c)  Itis clarified (hat ail jaxes (including income tax, sales lax, excise duly, cusioms duly, servics lax, VAT, enlerlainment
duty, etc.} paid or payable by the First Demzrged Company in respect of the cperalions and/or lhe profils relating lo Lhe
Publication Business Underlaking before the Appointed Date, shalt be on accaunl of the First Demergad Company ang,
insofar as it ralales Lo the fax payment {including, witheul limitzlion, sales lax, excise duly, custom duty, income tax,
service {ax, VAT, enterfainment duly, etc.), whelher by way of deduction 2l source, advance tax or otherwise howsoaver,
by Whe First Cemerged Company, in respect of the profits or acliviias or operation of lhe Publication Busingss
Underizking after Ine Agpointed Dale, (he same shall be deemed ic be the corresponding item paid by the Transieree
Company and shal'.in all proceedings, be deali with accardingly;

(@) Wilh effecl from the dale of lne Board meeting of the Transieree Compary approving lhe Scheme and uplo and
including the Effectlve Oate, the First Demerged Company shail preserve and carry on the busingss and aclivities of the
Publicalion Business Undertaking with reasonable diligence and business prudence ard shall not, without the prior
consentin wriling of any of the parsons aulhorised by Ihe Board of Directors of the Transferee Company, undertake any
addllional financial commitment of any nalure whatsoever, barrow any amounts nor incur any other liabiliies or
expendilure, 1ssue any addilional guaranieas, indemnities, letlers of comfor: or commitments or sell, transfer, allenale,
charge, mortgage. encumber of otherwise deal wilh (he assets (including intangible rghls) or any part thereot of he
Publication Business Urderiaking, except in the ordinary course of business, or pursuant to any pre-exisling
sdligation(sjunderiaken by (he First Cemerged Company;

(e} Any of the dghis, powers, authorites and privileges attached or related or pertaining 0 the Publication Business
Underlaking and exercised by or available io ihe First Cemerged Company shall be deemed to have bean exercise by
the Fest Demerged Company for and on behalf of and as agent for the Transleree Company. Similary, any of e
abligations, duties any commitments altached, relaled or pertaining lo the Publication Business Undertaking of the Frsl
Demerged Company. that have been underaken or discharged by \re Firsl Gemerged Company shall be deemed to
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have been undertaken or discharged for and enbehaif of and as agentfor the Transferee Company;

(h  The Transferor Company shall carry on the Fublicatton Business Undertaking with reasanable diigence and businass
prudence and shall not venlure into any new businass, siienale, charge, mongage, encumber cr atharwise deal with the
assels or any par (eraof except in the ordinary coursa of business, or vary the lerms and conditions f e mploymeni of
any of lheir employees and shall not undertake any adaliional commitrments of any nature whatsoever, borrow any
amounls nor incur any other labilities or expendiiure, issue any addllional guarantees, indemnities, letier of conifort or
commitments eilher for itself or any third part, exceptif the same is in ordinary course of bugingss or #wrillen cansent of
the Transferee Company is oblained;

()  Wilh aficet from the date of the Beard meeting of the Transferee Company approving the Sehams and uple and
including e Effaclive Date, lhe First Demerged Company shall not, sxceplin the ordinzry course of business, without
the prior consent of (he Board of Directars of 1he Transferee Company, undertake (i) any malarial gecision in relation te
the Publication Business Undertaking (i) any agreemenl or iransaction; {ii} any new business, or discontioug any
EXISUNg Eusiness ar enter into zny contract or arrangement which would significanily impact he Publication Business
Jndenaking;

thy  With effect from the dale of Board mealing of the Transferee Company apiroving the Seneme and uplo and including
the Effective Date, tha First Demerged Company shail nal, except by way of any oblipation already subisisting as on the
date of appreval of this Scherne by the Board of Directors of the Transferee Company, withcut ihe prior writlen consent
of the Board of Directers of the First Demerged Company and the Transferee Company, maxe any change in its capital
stiucture, whether by way of increase {by issue ol eguily shares on arights basis, bonus shares or othenvise) decrease,
reduction, reclassification, sub-division o censelidalion, rearganisalion, crin any other manner,

(i) Allassels howsoever acquired by the First Demerged Company for carrying an the business, oparations or aetivities of
the Publication Businass Underlaking and the liabilites relating Inerele shall be deemed lo have beenacquired ard are
also contracted for and on bahalf of the Transferse Company.

{)  The Transferes Company shall alse te enlifled, perding sanction of the Scheme, to apply o the Central Gavernment,
Stata Government, and all olher agencies, depariment and st2wulory sulhorilies concarnad, wharever necessary, for
such consents, approvals and senctions which the Transferee Company may reguire including ihe regisiration,
aporavals, exomplions, relieves, elc., as may be required! granted under any law for the lime being in ferce for carrying
onthe Publication Business Undartaking ¢f the FirsiCemergad Company.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Upon coming inlo effect of the Scheme and in considaration for the transfer and vesling of Ing Publication Businass
Lndertaking i the Transferee Company, the Transferee Cempany shall, without any further applicalion or doag, issue and
aliot shares, credited as fully paid up, 1o the exlent indicaled below, 1o the members of the Firsi Demerged Company whase
name appears in ihe Register of Memvers of lhe First Demerged Company as or the Recorg Dala or lo their respecive heirs,
execulors, administrators of other legal representatives or tha suecessors-in-life, as the case may be, in the loliowing
manner.

“5 281 088 {ully paid up Redeemable Preference Sharas of the face vaiue of Rs. 10/- (Rupees Tea only) eachin SABTNL shall
haissuediothe Shareholdars SAB Assets on proporionate basis”

In case any mamber's shareholging in the First Demerged Company is such that on ihe basis of the allatmenl on proportionate
hasis, the membaris entitled to 5 fraction of Preference Share, suah fraclion shall be ignored.

Tha Preferance shares specified in clause 16.1 of this Scheme shalt ba issuad and aflotted on the terms and cenailions selout
in Schedule | to this Scheme.

The Preference Shares lo pe issued (o the members of the First Dernorged Company as above shell be subjzcl to the
Memorandum ang Ariicle s of Association of the Transferee Company,

The Prefarence Shares i bg issued by the Transferee Company 1o the sharenciders of he Firsl Demerged Company who
hold shares in ghysical form shall nave the oplien lo receive he Preference Shares in dematerialized form provided the defails
of tneir accountwilh the Depository Particigant are inkmated in writng to the Transfarae Company and/ orits Regislar beiore
|ha Record Date. Qlharwise, they would be issued Preference Sharesin physical form.

Tae.80ard of Directors of the Resulting Campany shall, if and lo he exlan required, apply for and ebizin any zpprovals from
conzernad Governmen! / Regulatery authorilies for the issue end allolment of Praicrence Shares (o the members of (he

Demerged Cempany pursuantlo clause 6.1 of the Scherre.

Tre Prefererce Sharas to be issued to lhe members of the First Deme-ged Sompany pursugnt 1o clause 18,1 of Ujis Scheme
will niot be listed andvor admitted lo trading on the slock exchanges en which shares of the Transferse Compary s Fsled en lhe
Effective Date.

The approval of this Scheme by Lhe shareholders of the Resulling Company/Trans'eres Company urder Sections 391 and
304 of the Act shall be deemed to have the approval and compliance of the provisions of Sechion 62 end the oiher relevant a(nd
applicable provisions of the Act for the issue and adolment of Praference Shares by tha Resuling Compeny to lne
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sharenoiders of the Demerged Company. as providedin this Scheme.

The approval of this Scheme by lhe shareholders of both the companies under Seclions 394 and 384 of Ihe Agl snall be
doemed lo have Ine approval under sactions 13, 14 of the Companies Act, 2013 and other applicable provisions of the Actand
a7y other censents and approvals required in (Vs regard.

CANCELLATION QF EQUITY SHARES OF THE FIRST DEMERGED COMPANY HELD BY THE EXISTING
SHAREHOLOERS

Onthe Scheme becoming effacive and wilh effect from the Appointed Dale, the equity shares of the First Demerged Company
shall stand carzalled and reduced Lo the extent of 16,000,000 equity shares of the [ace value of Rs. 10/~ each held by the
exisling shareholdess in First Demerged Company wilhout any {udher act or deed on a proporlionate basis.

Such redugtion of Equily Stares of the First Demerged Company, as provided in above shail be effected as an integral part of
ihe Schema and lhe Crders of the Cour sanclioning the Schema shall be desmed (e be an Crder under Section 102 of the Act
confirming the reduciion and no separale sanclicn under seclions *00-102 of the Act will e necessary. The Firsl Demerged
Company shail not be required 1o add the words "and reduced ' as a suifix lo ile name consequerd upan such reduction,

ACCOUNTING TREATMENT
Inth books of lhe Transferee Company

(8)  Upancoming into effectof this Scheme, (he Transferee Company shallrecord the assets and llabiliies of the Putlicalion
Business Undertaking al lheir respastive book values appearing in the buoks of the First Dermerged Company at the
opening of business onthe Appeinled Bate.

{b)  The Transferee Company shafl credit o ils share capital account, the agaregale face value of the Prefsrence Shares
issued byt pursuand to Clause 16 1 ol this Scheme.

ic} Loans ang advances gnd other dues ¢ulslanding between the Transferee Company and the Publiation Business
Undertaking. if any will stand cancelled and thers shall be no further obligalion foulstandingin that behaif,

{d)  Surplus, atising out of the excess of nel assals of the Publication Business Undertaking trensferred from ihe First
Demerged Comoany and recorded by the Transteree Company in terms of clause 18.1 (3) above, over the amount
crediled as share capital and after making acjustmznts referred Lo in clause 18.1 {c) above, shall be credited to Capital
Reserve Accounl. Deficit, if any shall be dabited to amount siznding lo the credit of Capitel Reserve Account of the
Transferee Company,

{er |fconsiderad appropriate for the purpose of appfication of uniform accounting metheds and policies between the First
Demerged Company and the Transferee Corpany, the Transferee Company may make suilable adjustments and
adjus! the effect (hereofin the General Reserve Accauni of the Transferee Company.

Inlhe books of the First Demerged Company

(g) UUpanthe Scheme becoming effective, the First Cemerged Company shall transfer the assets and l[abililies peraining (o
the Publication Business Undenaking athoak value.

) The excess of ihe book value of assets cver Ine bock value of fabilities of (ke Publication Business Undertaking
transferred cursuant 1o the Scheme 2nd the ameunt of aczumulated [0s5es slanding in he bocks of the First Demarged
Company shall be agjuated against the amounl of equity capital cancelled pursuant o clause 17 herein above. Further,
where Ihe diferance of Ihe book value of assels iransferred over theliabilities of the Publication Business Underasing is
gwerthan, such difference shallbe transferred lothe Profit & Loss Account of the First Demerged Company.

REMAINING BUSINESS OF THE FIRST DEMERGED COMPANY

The Remaining Business of the First Demeryad Company as defined in Clause 1.1.16 and all cther asssis, liabiities,
incentives, riakls and obligaion peraining hereio shall corlinue (o be vested in and managed by the First Demerged
Company it the mannar as provided below:

Any Proceedings by or against the Firs{ Demerged Compary, whalher pending an the Appoinied Date or which may be
insliluted in fulure whather in respec! of 2ny matier arising befgre or afler the Effeclive Oate and releting to the Remaining
Business (inclucing those re'ating lo any preperty, night, security, power, liability, obligation or duties of the First Demerged
Company respect of the Remaining Business) shall be conlinued and enforced by or against the First Demerged Company,
which shall keep lhe Transferee Comgany fully iIndasmnified in that ragard. The Transferce Company shall in no event be
responsible orliable in relation o any such proceedings against the First Demerged Company;

Wilh effect from lhe Appointed Dale andinclucing the Effective Date:

The First Demerged Company shall be desmead ie have baen carrying on and ‘o be carrying on all business and aclivities
relating lothe Remaining Business of the First Cemerged Company for and on ils awn behall;

All pralit accruing to the First Demerged Company thereon or losses arising or incurred by it relating to the Remaining
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Business of the First Demerged Company shall, for all purpose, be lreated as the profit, oc losses, as the case may be, of fhe
First Demerged Company; :

The First Demerged Company may enter into such conlracls as the Firs Demerged Company may deem necessary in respec
of the Remaining Businass;

All assets and properties acguired by e Firsl Demerged Compeny in relalion to9 the Remaining Business an and afer the
Appointed Dale shal belong to and continue to remain vesiedin the First Demerged Caompany; and

All liabilitis (including contingent liakilites) loans, detts (whether secured or unsecured) raised or incurrad, duties ang
obligations of every kind, nalure and descripton whalsoever and nowscever arising or 2ceruing in relation to the Remaining
Business shall belong to and cantinue to remain vasled inthe First Oemerged Company,

it is clarified {hal any liabilities relating to 2 period prior o the Appointad Cate, whelher such liabilities become payable o
accrug after the Appointed Dats in relation to the Publication Business Undertaking shali be to and on accounl of the First
Oemerged Company.

PART IV

DEMERGER OF THE BROADCASTING BUSINESS UNDERTAKINGS OF THE DEMERGED COMPANIES
INTC THE FIRST RESULTING COMPANY

TRANSFER AND VESTING OF THE BROADCASTING BUSINESS UNDERTAKINGS

Upor this Scheme becoming elfeclive and with effect lram the Jemerger Appoinied Dale and afler giving effec: 10 “PART 11" of
this Scheme, the Brozdcasling Business Underfakings (including all assels, eslates, properties, inveslmenls, including
investments in {he First Resulting Company held by the Second Demerged Company, rights, claim, litle, interest and
aulhoritiss including acerelicns and appurtenancas thedelo of the Broadeasting 3usiness Underakinos) of the Demerged
Companies, including the Broadeasting Business Undenzkings fransferred o and vested in the Second Demerged Company
pursirani to clause 1.1.4 of this Scheme, shall stand transfemed e and vesiedin or deemed to be translerred to and vesied in
the Firsl Resulting Company under the provisions of Section 391 13 394 of the Act and in accordance with Section 2{19AA of
the Income-taxAct, 1961, as ageng concern withoutany further acl, seed, matteror thing in Lhe following manier:

Assels:

(i) The whole of the Broadcasling Business Underiakings shall wilhout any furlher act, deed, mailes or thing stand
Iransferred to and vested in and /or be deemed 10 be iransferred to and vestadin the First Resuling Company so as 1o
yeslinthe First Resulling Sempany all ighls, ttle and interest pereining lo the Broadeasting Businass Underlaking:

i) Al assets, investmenis, rights, fitle or interest acquired by ihe Demerged Compznies afler the Demerger Appoinied
Dale in relation io the Broadeasling Business Underiskings shall also, wilhou! any furiqer act. instrument or deed. be
ana stand lransterved o 8nd vesled in and be deemed 1o have been kansiered 10 and vest2d in the First Rasulling
Company upon ¢oming into effect of this Scheme pursuant 1o the provisions of Section 331 to 394 of ihe Act. provided
tigwever hat no onerous assel shall have been acquirad by the Demerged Compan:es in relziion to the Broadeasting
Business Undertakings after the Demerger Appoinled Oale withou! the paor wirilier eansent of the First Resulting
Company, and

{it  allthe asseis of the Broadcasting Business Undertakings as are movaole in nature or are othenwise capable of iranster
by manual defivery or by endorsemant and delivery, shall sland vested n {he First Resulllng Company, and shall
besome ihe property and an integral part of the First Resuitng Company. The vesting pursuani lo (is sub-clause shall
be deemed to hava occurred by manua: delivery or endorsement ana delivery, as approprisie (2 the properly being
vasied, and the blle ta such propeny shall be desmed 1o have transfarree and vesled accordingly. In respect of
movables alher than ihase olhenyise capavle of transfes by manual delivery or by endorsamant and celivery, incheding
sundry gebls, raceivables, bills, credits, ioans and advancas, if any, whether recoverzbie in cash crinkind or for valuclo
be received, bank balances. investments, developmant wights. advances paid o any paries for accwsition of
development rights, eamesl money and deposis with any Gevernment, quasi government, lacal or olher autherity o
tody or with 2ny company or other person, the same snall on and from the Damerger Appainted Date sland ransfarrec
10 and vested in the Firsl Resuting Company without any natice or other intimatior 1o tha Geblors aithough the First
Resuling Company may, without being obliged, and H it so deems approonale, atits sole discrelion, give notice in such
form as it may deem fit and proper, Lo 2ach perscn, deblor, or depositee, as the case may be, that tne said dabt, loan,
advance, balance or Geposit stands iransierred and vesled inthe First Resulling Company.

Conicacts

{iv) Al conlracls, deeds, bonds, agreements, schemes, airangements ang other instrumenls of whalsoever nature in
relalion o the Broadeasting Busirass Undertakings lo which the Demerged Companies are parties of 10 lhe benefil of
which the Demerged Companies may be eligible, ant which are subsisting or have effeci immediately before (he
Demerger Appointed Dale, shall conlinus in full force and =iiect againsl of in favor of, as the cese may be, ihe First
Rasulting Company inwhich the Broadcasling Business Underakings vests by way of demergernersunder and may be
enforced as fully and effectually as if, instead of the Demerged Companies, the First Resu ting Cormpany nad deenparty
orbepeficiary orobige therew orihereunder; and
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) Without prejudice ta Lhe alner provisions of his Schem2 and notwithstanding the fact ihal vasting of the Broadeasting
Business Unaertakings occurs by virtue of tis Scheme itseli, the Firsl Resuiting Company, may, 2t ary time after the
coming inlo effect of the Scheme in accorcance wilh the provisians hersof, if so requived under any law of othenwise,
take such aclions and execute such deeds (including deed of adherence), confirmations or ather writings or iriparite
arrangaments with any party to any confrac: or arrangemant relating to Broadcasting Susiness Underiaking to which the
Demerged Companies are parties in order to give formal affect 1o the provisions of this Scheme. The First Resulling
Company shall, be deemed 19 be author z2d to execute any such wrilings o1 oehalf of the Damerged Companies in
refation 1o he Broadcasiing Business Undestaking and to carry cut or perform all such fermalities or compliances
referred tp above on part of the Demerged Companies to be carried cul of perfarmed.

vl) &5 a corsequence of the vesting and Iransier of the Broadcasting Busingss Undertakings with the First Resulling
Company inaccordance wilh or pursuant lo this Scheme, the recerding of change inname in the records of the statutory
o regulatary authorties from the Cemerged Comparies o the First Resulling Company, whether pertaining Lo any
license, perrrit, appraval or any ofher matter, or whelhar for the purposas of any transter, registration, mulation or any
cihes reason, shall be carmed aut by the concerned staiutary of regulatony or any olher authority.

[¥ii) The First Resulling Company shall o2 eniitied to the benafit of all insurance pelicies which have beenissued relating to
lhe Broadcasting Business Undedtakings of lhe Cemerged Companies and the name of the First Resulling Compary
shall be substiluled as "insurzd”in the policizs asif the First Resulting Company wasinitially a party.

(wili) all debis, liabilives, coniingent liabilites, duties and obligalions of svery kind, nalure and deseripfion relatable to the
Broadcasiing Business Undertakings shall also, under the provisions af Seclions 331 to 384 and all other applcabie
pravisions. if any, ol the Azt and without gny further acl or deed, be translerred (o or be deemed to be transfemed to the
Firs! Resulting Company. s0 35 [¢ become from the Demerger Anpointed Date the debts, liatilities, contingent liakHities,
dulies and obligatlons of the First Resulting Company and it shall not be necessary lo obtzin the consent of any third
party or olher person who Is a party 20 any conlract o arrangement by virlue of which such cebts, liabililies, conlingent
lizbiliies, duties and oGligations have erisen inorder e give effectio the provisions of this sut-clause,

{ix)  Whera any of 1he debts, liabilites, loans raised and used, Fabilities and obligations Incurmed, dulies and obligations
relalabla 10 the Hroadeasting Business Undartakings of lhe Demerged Companies as on the Demerger Appointed Dale
aeemed Lo be transterred o the First Resultng Company have been discharged by the Demerged Comparies afler the
Lemeroer Aopolnted Late, such dischargz shall be deemed to have been for and on account of lhe Firs! Resulting
Company

(x)  Allloans raised and used, all lisbilities ano obligalions incurred by the Demerged Companigs for Lhe aperztions of lhe
Broadeasting Business Underiakings wilh prior approval of Iha First Resulling Cempany afler (he Demerger Appeinied
Date, shall. subjzct to tha terms of his Scheme, be deemed to heve been raised, used of incurred for and ¢ behall of
the First Resulling Comgany in which the Broadeasting Business Undertakings of the Demerged Companies would vest
in terms af (s Scheme and 1o the extent ey are outstanding on the Demarger Appointed Date, shall alsg without any
‘yrther acl cr dead be and stand transferred to and be deemed to 0 transferred o the First Resulling Company and
shailbecome the debls, liatililies, duwies and obagations of the First Resulting Company which shall meet discharge and
satisly the same.

Licenses and Permigsions

{x)  Any stalumory lcenses, permits, quolas, approvals (ncluding, but not limited te. environmentlal approvals, slatulery and
-egulatory approvals), permissicns, registrations, consents held by the Demesged Companies required to cary on the
aperaticns of ihe Broadessling Business Undertakings shall sland vested in o transfered L& the First Resulling
Company without 2ny further act or deed, and shall be approprialely mutated by the sialutory autherities concamed
therewith in favour of the First Resuling Company and the beneflt of all statulory and regulatory germissions,
envionmental approvals and conserls, regisiration or other licenses, and consents shall vestin and become available
to the Firsl Resulling Comgany as 1 tngy wers origirally obtained by the Ficst Resulting Company. In so far as the
varigus incentives, subaidies. rehabilitalion schemes, special stalus and other benelils or privileges enjoved, granted
by any Gavaramental Aulhority or by any olher persan, o avalled of by the Demerged Comparigs relaling to the
Broadcasting Business Undertakings, are concerned, the same shall vast with and be available to the First Resulting
Company on e same terms and conditions as applicatle to the Demerged Companies, as if the same had been
allolted andfor granted andfor sanclioned andlor allowed to the First Resulling Company.

Secuity

(xii)  Allthe exisling securitas, morigages, charges, encumbrances or liens, it any, aver the assets comprised inor relaling to
the lighilities ol the Broadcasting Business Underiakings transferred Lo the First Resulting Company by virtue of this
Scheme, shall, after e Demerger Apgointed Cale, conbnue torefale and allach lo only such assets or any part thereof
1o which Ihay are related cr atlachea prior [ the Demearger Appoinled Dale znd shall not relate lo or he available as
security in relat.on 1o any assels of the First Resulling Company as cn the Demerger Appainted Datg.

(=i} Itis clariied thal the security or charge created relaling toloans or borowings of the Demerged Companies, in relation to
the assats of Broadcasting Business Uncariakng, if any shall withaut any furiher act or deed stand released as from the
Demerge Appointed Date and the said aszels shall not relate to or ba available as security in relation to any other
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borrowings of the Demerged Companies.

{xiv} Any exisling encumbrances over the assels and preperties of the Firsl Resulling Company or any part theregf which
relale to Ihe liatililies and obligations of the Firsl Resulting Comparry prior [ (ke Efizctive Dale shall conlinue to relate
onlyto such assets and properties and shall nol extend or attach to any of the assets and properies of the Broadcasting
Business Undertaking transferrad to and vested in the First Resulting Company by virtug of this Scheme,

{xv) Theamount of corporate quarantee given by SABTNL infavor of TL or vice-a-versa anc corporale guaraniee given by
SABTNL and TVL in favor of the Oemergec comparies {excluding second demerged company) shall not by reason ol
the propesed demerger of the Broadcasting Business Undertaking of the Damerged Companies as vesied and
transferred into TVL shall not stand cancellad or terminglad, but the same would be continuad and remain effective il
such brme as the Board of Directars of the Demerged Companies anc TVL would decide.

This Schemeis in tompliance with tne conditions relating to "Demerger” as spec.fied under Seclion 2(19A4) of ing Income-tax
Act, 1951 such lhal the transfer of Broadeasting Business Undertaking will be on a going concern basis.

Ifany lerms or provisions of the Scheme are found or interpreted [o be inconsislent with the gravisions of the zaid Section al a
later dale including resulting from an amenament of igw or for any other reasen whalsoever, Lhe provisions of the said Section
of the Income-tax Act, 1961 shall prevail and the Scheme shall stand medified lo the exient getermined necessary {o comply
wath Section 2{19AA} of the Income-lax Act, 1961, Such modificalian wil howeyer nat affect he ciher parts of the Scheme.

LEGALPROCEEDINGS

Upon the coming inls effiect of ihis Scheme, al suils, appeal ar elher procgecings of whatever nature panding in any court o
before any aulherity, judiclal, quasi judicial or admirssteallve or anv adjudicating aulnorty andfor ariging after the Demarger
Appointed Date and relating lo e Breadezsting Business Underiakings, or its respeclive properties, assels, debls, liabilities,
duties and obligations shall be continued andfor enforced under the Demerger Appointed Date by or agains! ine Demerged
Companies; and from the Damerger Appoinied Date, ihe same stal not abale or bediscontinued or in ary way be rejudicially
affecied by reasen of this demerger or by anything contaned in this Scheme, bat the said suts. acpeals o olhier lzgal
proceedings may be connued, proseculed and enforced by or against the First Resulling Company in the same manrer and
to the same extenl s it would or might have been conlinue, prosecuted and enfercea by or against the Demerged
Companies as if Ihe Scheme had not been made. On and from the Demerger Appointed Date, the First Resulling Company
shall have (h2 rfight (o initiate, defend, compramise or clherwise deal wilh any legal proceedings relaling lo the Broadcasting
Business Undortakings, in the same manner and tothe same exlent as it would or might nave beeniniiiated by the Demerged
Companies as lie sase may be, had the Scheme notbeen made; and

On and from the Camerger Appointed Dala, the First Resuiting Cempany shall have all [2gal proceedings initizted by or
against the Demesged Companizs relatatla to the Broadeasting Business Undenaking as refesred herein above transierred
{oand have continued, prosecuted and enforcad by or against and defended by the First Rasulling Company.

STAFF. WORKMEN ANDEMPLOYEES

Upon the Scheme bacoming effective, all permanent staff, workmar and employees relating lo the 3rcadcasling Business
Undertakings on Lhe payrolts of the Demerges Companies, in service an the Demerger Agpainten Dale shall be deemed to
nave become staff, workmen, and employees of ihe First Resuling Comoany on such date withgut any braak erinlerrugtion in
hairservice and on the terms and conditions of their employment notless iavorabie than bhose subsising wih reference tolhe
Demerged Compaznies 25 on the said daie.

As of the date of filing of this Scheme, the Demerged Compan:es shall make conirdbulions to the providen: fund account
whelher mainlained lnrough govarnmenior [hrough lrust and /oralher funds in relation to all is siaff, workmen and smpioyees
related o the Broadeasting Business Undertaking. The First Resuliing Cornpany shall subsequentio the Demerger Appointed
Date make appropriate conlributions towards such provident fund and / er olher funds in respect of he stafl, workmen anc
employees taken over by it pursuant to this Schame lhrough the existing trustsifund of the Demergec Companies or
consolicate the trustsifuncs with that of the existing trusls/funds of the Firs! Resulting Company ar the Lusifund of the
Demerged Companies shall bacome lhe trusUfind of the First Resuling Company fur al purpases whalsoever in relalion lo
ihe ddministration or operation of such funds or drusts or In raialion to tne obigation 1o make cantabulians to the said lunds or
trusts in accordance with tha provisions thereof as per he terms providad in the respective us! deeas or other dosuments if

any.
[l clarified 1hat tha services of all ‘ransterred stafl, workmen and employees of the Cemarged Cornpamies, lo the First
Resulling Gompany will be reated as having been conlinuous for the purpose of e aforesaid en’Eployee banefitz and / a1
liasiities, For the purpose bf payment of any relrenchmenl compensation, grziuity, and / or other terminal benefils, and/orany

olher Fability peraining tc staff, workmen and emgloyees, tne past services of such slaff, workmen and employees wilh Ine
Dernerged Companies shall also ba taken into account by the Firs! Resulting Company, who shall pay the same i and when

payabla.
CONDUCT OF BUSINESS UNTILEFFECTIVEDATE

With effect from the Demergers Appoinied Dale and upio the Effzctive Dale, the Second Demerges Company upon vesting of
Ihe Broadeasting Business of the Transferor Company and pending such vesling, the Transferor Comgany:
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{a) shallcarryon, and be deemed to have baen camying onits business, operalions cractivilies relating to the Broadzasling
Business Undenizaing, and shallbe aeemed lo have held and slood possessed of and shall holc and sland possessed of
ihe assels, properties, lizbllities relating to Broadeasting Business Underiaking on behalf of and / or intrust for the First
Resultling Company.

(b) AN profits or income accruing or ansing to Ihe Demerged Companies, or fasses arsing or expenditure incurred by
Cemerged Companies relating e the Broadcasting Business Under{akirg, siall for all purpeses be treated as, and be
deemed o be ireated as, the profils or insome or iosses or expenditure, as the ¢ase may ba, of the Firsl Resulting
Compary.

{c) itis clarified thal all taxes (including income tax, sales ax, excise duly, customs duly, service tax, VAT, entertzinment
duty, etc.) gaid or payable by the Demerged Companigs in respact of the operations and/or the profits relating to the
Broadeasling Business Undartaking before (he Demerger Appointed Dale, shall be on account of the Demerged
Companias 2nd, insofar as il relates to the lax payment {including, without limilatian, sales tax, exgise duly, custorn duly,
income zx, service tax, VAT, entertainmenl auty, el ), whelher by way of deduction at source, advance tax or otherwise
nowsoever, by the Demerged Companes, in respect of the profits or activitizs o cperafian of lhe Broadeasting Business
Urdertaking a%er the Demerger Appointed Date, the same shall be deemed (o be the coresponding item paid by the
First Resuriirg Company and shail, in all proceedings, be dealt with accordingly;

{#)  With effect frorn the daig of the Board meelng of the First Resulting Company approvirg the Scheme and upo and
including the Effective Dale, the Demerged Companies shall praserve and carry on (he business and aclivities of the

roadeasting Business Undertaking including the business ihat would vest i the Second Demerged Company
pursuant {0 the Scheme whh reasonable dilgence snd business prudence and shall not, witkout the prior consent in
wiiling of any of the persens authorised Gy the Board of Cirecfors of the Firsl Resulting Cempany, undartake any
acditenal financial commilment of any nalure whatsosver, borraw any amounts nor incur any other liabilities or
expenditure. issua any addilioral guerantees, indemniies, leiters of comiert or commilments or sell, lransfer, akenala,
charge, merigage, encumber or otherwise deal with the assels (including in‘angible rghts) cr any part Ihereol of the
Broadcesling Business Underaking, except in the ordinary course of business, or pursuant lo any pre-existing
obligaiuon(s) undertaken by the Demerged Companies;

{e)  Any of the nghts, powers, aulhorities and priviteges atlached ar related er zeriaining to the Broadeasling Business
Underizking and exarcised by or available to ihe Demerged Companies and Second Demerged Company vested
pursuant to the Scheme shall be deemad to have baen exercise by (he Demergad Companies for and on tehall of and
as agentior the First Resuling Company. Similady, any of the obligations, dusies and commitments atlached, related o
pedaining 1o lhe Broadcasting Business Underiaking of the Demerged Companies, that have been undertaken or

discharged by the Demergeo Companies shafl be deemed 1o hav baen underlaken or discharged for and on behalf of /72 s

angd as agenlior tne Firsi Resulting Company:
{f)  The Trarsieror Company shall camy or the Sreadcasting Business Ungertaking with reasonable diligence and business {12

nrudence and shall nol venture inle any new business, afisnaie, charge, mortgage, ercumber or otherwise dealwilh the \|

assels o any part thereof except in the oridinary course of business. or vary (he terms and candiions of employment of
any of their emoloyees and shall nol undenake any additional commitmenls of any na'ure whalsoever, borrow any
amaunts o incur any olher liabiilies or expendiure, issue any acditional guarantees, indemnities, letter of comfart or
commilments gilier for ilsell gr any third part, except il the same is in ordinary course of business or il wrillen consent of
Ihe Firs{ Resulling Companyis obtatned;

{3) Wik effect from Ihe dale of (he Beard meeling of (he First Resulling Campany approving the Scheme and upto and
inclucing the Effsclive Dale, Ihe Gemerged Companies shall not, exceplinthe ordinary course of business, without the
prior consent of inz Board of Direciors of tha First Resulling Company, undertzks i) any material detision in relalion to
ihe Broadcasting usiness Undertaking (i) any agreement or lrgnsaction: (if} any new business, or disconlinue any
exisling business or enter into any contraclor arangemanl which would significantly impact the Broadcasling Business
lUndertaking,;

(RY Witk effec: from e date of Board meeling of the First Resulting Company approving he Scheme and uple andincluding
the Effective Dale, the Demerged Companies shali not, except by way of any obligatior. already subsisting as on the
aate of approval of this Scheme by the Board of Directors of the First Resulling Company, without the prior written
consent of lhe Board of Direclors of the Demerged Companies and the First Resulling Company, inake any change inits
capital structure, whether by way of increase by issue of equily shares on a rights basis, bonus sharas or otherwise)
decrease, reduclion, reclassification, sub-division or consclidalien, re-organisation, orin any olher manner;

(] Allassets howsoever acquired by the Demerged Companies for carrying on the business, oparations or aclivities of the
Broadcasting Business Underaking and the liabililies relaling lhereto shail be deemed to have been acquired a1d ars
also coni-acled for znd onbenalf of the FirsiResulling Company,

(il The Zirst Resuliing Company shzk also be entilied, pending sanclicn of the Scheme, 1o apply to the Cenfral
Gevarnmenl, Stzte Governmenl, and 2l other agencigs, depariment and stalutory autrorilles concerned, wharsver
necessary, for such consenls, approvals and szaclions which Ine First Resuling Company may require including the
regisiration, apgrovals, exemplions, reiieves, etc., as may be required [ granled under any law for the Uime being in force
for carrying on he Broadcasting Business Undertaking of ine Demerged Comoanies,

{SSUEOF SHARES 8Y THEFIRST RESULTING COMPANY

Upon comirg inte effect of the Scheme and in consideralion {or the lrarsfer and vesting of the Broadcasting Business
Underiakings in lhe First Resulting Company, the First Resulling Company shal, with cut any further application of deed, issus
end allol shares, credited as fully paid up, (0 he extanl indicaled below, to the mermbers of SABTNI/Secand Demerged
Company whose name appears in the Register of Members of tho SABTNL/Second Demerged Company as on the
Demerger Record Date or lo heir respeclive heirs, execulers, adminislralors or other legel representatives or the
successors-n-itle, astha case maybe, in the following manner:

i {One) fully paid up Equify Share of the facs vaiue of Rs. 10/ {Rupees Ten only) each in TVL for every 1 {Cne) fuliy pald up
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oquity share of the face value of Rs. 10/- {Rupees Yenonly) each held in SABTNL."

10,000 {Ten Thousand) fully paid Regeemable Prefersnce Sharos of Rs. 10 {Rupees Ten oaly) each of TVL woutd be issued
to the prefsrence shereholders of SABTNL on praporiionate basis”.

in case any member's sharehclding in SABTINL is such that on the basis of the aforesaid enlitlement ralio of shares, the
member is entilled lc a fracticn of share, such fraclion shall be rounded off 12 the nearestinteger. However, in case of any
fraction ansing to Preference Sharehoider, the same would sland ignored,

Furlher, the Preference shares specified inclause 24.1 of this Scheme shall bz issued and allofted on (he lerms and condltions
setoutin Schedule | lothis Scheme.

Inthe even! of any increase in tha issued, subscrivad of paid up share cagital, inciuding on account of any smployea reward
scheme of lhe Second Oemerged Compady o issuance of any Share Equivalenis or any consolidation, stack splif, bonus
issue, frea distrlbution of shares cr ether similar action in relation le Ihe Share Capital of the Second Gemerged Company thal
accurs at any lime before fhe Demerger Record Date, the Share Entitiement Ratio would continve as hersinabove and such
agéilional sharshclder would alsc be entilted 1o receive Equity Shares in the First Resulting Comgany in the Snare Entitlement
Ralio.

The Equity Shares and Lhe Preference Shares fo ba issues lo the members of SABTNL as above shal. te subject lo the
Memorandum aad Articles of Association of the First Resuiting Comgany. Further, the Equily Shares issued shall rank pan
passu with the exisling eguity shares of ine Firsi Resulting Company in 2ll respecis including dividends, if 2ny thal may be
gectarec by the First Resulling Company en or afler the Effective Date, asthe case may be.

The Equity Shares shall beissued in dematerializad form: (o those shareholders who hold shares of SABTNL in dermaterialized
form, inle the aceaunt inwhich SABTNL shares are held or such olher account as s intimatad by the shareholders to SABTNL
and/ or ils Registrar before the Demergsr Record Date. All those sharehaldars who hold shares of SABTNL in physical form
shallalso lave the oplion o receive the Equity Shares, as the case may be, in dematerializes form proviced the deiails of their
account with the Depasitary Paricipant are intimated in writing to SABTNL and / or its Registrar before the Demerger Recerd
Date. Otherwise, they would be issued Equity Shares in physicalform,

Howaver, Iha Preference Shares to be issued by the First Resulting Company 1o the sharghoiders of the Secend Demerged
Cornpany shall be ‘ssusd in dematerialized form or in Physical Certificate as the case may be.

The Beard of Directors of the First Resulling Company shall, il and to the extant required, apply for and obtain any approvals
{rom soncared Govenment / Reguiatory avthorties for the issue and atlelmenl o Equity Shares and Preference Shares o
the mermbers of SABTN I pursuant te clause 24.1 ofthe Scheme.

The equilty shares {0 be issuid to the membars of SABTNL pursuan. to clause 24.1 of this Scheme will be iisted andior
admilled 1o {rading on all the stock 2xchangas on which shares of ine SABTNL is lisled on the Effective Dale. The Firsl
Resulting Company shall enler inte such arrangemenis and give such confirmations andior underiakings es may be
necessary in accordance wilh the ecplicable laws or regulations for complying with Ing formalities of Ihe said stock exchanges.
0On such formaiities being fullilled, the Slock Exchanges shai list andior admit such aquity shares issuzd pursuant 10 this
Seheme, for the purpose of rading. The Equily shares allotled pursuant lo clause 2¢.1 shalt remain frozen in the depositories
system for he purpose of tracing en the slock exchanges U listing/lrading permission is given by the Stock Exchanges,
respoctvely and shall be subjecl to lock-in as may be prescribed by the Stock Exchange andior other Govermmenta!
Autharilies.

However, the Preference Shares to be issued to the members ol the Second Demerged Comgany pursuant lo clause 24.1 of
this Scheme will not ba listed and/or admitled to trading on the stock excnangas on which shares of the Second Jemerges
Companyis listed on the Effective Dals,

The equily shares pledged with the bank by SABTNL of he First Resulting Comgany shall fand 1o the extent reguirec would
stand mudifiad with and replaced with corresnonding new equity shares 1o be issued by ine First Resulling Company o ihe
prometers of SABTRL,

There shall e no change in the sharehoiding pattern or conlral in TVL 1.2 the First Re sulting Company betwaen the Demerger
Record Dale and the listing which may affect e status ol tha stock exchange epproval

The équity shares (o be issued by the First Resulting Company to the members of SABTNL pursuant o clause 24,1 of this
Schame, in respect of any shares in SABTNL which 2re haid in abeyance urder e grovisions of Section 126 of ihe Act er
otherwise, pending allotmeant or saflement of dispule, by orcer of court o olhenwise, be leld in abeyance by the First
Resulting Company.

The approva! of this Scheme by the shareholders of the Firgt Resuling Company under Seclions 38 and 394 of the Act shall
pedezmed 16 have (he approval and compliance of the provisions of Section 62, Seclion 13 and Section 14 of Companies Acl,
2013 and [he other relevent and applicatie arovisions of (he Act for the issee and allotment of Equity Shares and Praference
Shares by the Firs! Resulting Company to the shareholdars of the Second Demergad Company, as providedin this Schems.

Upan ihe Scheme becoming effestive and pursuant (e the transfer and vestng of Broadeasiag Business Urdertaking of the
Demerged Companizs, other than the Second Demerged Company/SABTNL no shares shall oe issued by the First Resuliing
Cempany lothe shareholders of fhe Cemerged Sompanies, other than SABTNL sinca he enlir issued, subscribec and paid-
up eduity share capilal of the Demerged Companies, other than SABTNL:s held the First Resulting Company.
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CANCELLATION OF EQUITY SHARES OF THE FIRST RESULTING COMPANY AND PREFERENCE SHARES OF THE
SECOND DEMERGED COMPANY/SABTNU HELD BY THE EX[STING SHAREHOLDERS AND CANCELLATIGN GF
EQUITY SHARES GF DEMERGED COMPAINES OTHER THAN SABTNL

On the Scheme becoming effecive and upon allolment of Equity Shares as per clause 24.1, as a conseratior. for the
demerger, the equily shares ..f the Firsl Resulling Company heid by lhe Second Demerged Company/SABTNL shall stand
cancelled withou! any fuither act or deed. Accordingly, the share capital of he First Restiling Cempany shalt stand reduced (o
the exten! of face value of shares neld by the Second Demerged Company in First Resuiting Company and so cancel ed, The
cancellation of [he pre-dema:ger share capilal shall rasultin 3 mirrer image of the sharehalding pattarnin the Firsi Resulting
Company as 1stands for the Secand Demerged Company.

Tne equity shares of the Demerged Companies, axcluding SASTNL as held by the First Resulting Company in the Demerged
Companieg, excluding SABTNL shall stand cancellzd and reduced without any furthar act or deed as heroin below:

[ Name of the Oemerged Company

No of equity shares cancelled

Face value of shares caneelled

| HHP 13,006,000 Rs, 10/~ each
el 8,000,000 Rs. 10/- gach
MPCR 8.000,000 Rs. 10i- each

Further, the Preferance Shares issued pursuant ia clause 16.1 of this Schame by SABTNL would alsa sland cancelled to an
exlent of 10,000 {Ten Thousand) Preference Shares of Rs. 10/- cach held by lhe preference sharenoidars on a proportionate
basis.

Suchraduction ol Equily Shares of the Firs| Resulting Company and Semerged Companies excluding SAETNL a3 provided in
Clause 5.1 and 25.2, respectively and reduction of tha Preference Shares of SABTNL as provided in Clause 25,3 ahove shall
ba effected as an intagral part of the Scheme and the Orders of the Courtsanclicning the Scheme shall be deemed to be an
Oriler under Section 102 of the Act confirming the reduction and no separate sanctionunder sections 100-102 of the Act will be
necessary. The First Resulting Company and the Demerged Companies shall not be required 1o add the words “and reducad”
asa suffixioils name consegquendupansuchreduclion.

ACCOUNTING TREATMENT
In the books of the First Resulling Company

(8)  Unon coming into effect of this Scheme, tre First Resuliing Company shall record the assets and liabililies of the
Broadcasling Business Underlakings at the respective book values appearing in the baoks of Demerged Comparies at
lne opening of business hours on the Demerger Appointed Date.

() The Firsl Resulling Company shall cred!t (o s share capilal account. the aggregate face value of the Equiy Shares
issued by it pursvant to Clause 24.1 of this Scheme and Praference Shares issued by it pursuant to Clause 24.1 of this
Scheme 10 the equity shareholders and the prederence sharchelders of the Second Transferor Company/SABTML,

(e} Loansand advances and other dues outstanding between Lhe Firsi Resulling Company and the Broadcasting Business
Underakings of the Demerged Companies, if any would stand cancelied and thers shall be no further obligation /
outstanding in that behalf.

[d)  The Fust Resulling Company snall deblt toils share capifal accour?, the aggrepate face value of Ine Equily Sheres held
by SABTNL which slands cancelled pursuant o lhe lransfer and vesting ¢f the Broadcasling Business Underaking of
{he Second Demerged Comgpany in accordance wilth clause 25.1.

e} The difference between the exeess of net assats of the Broadcasling Business Undanakings Wiansterred fram the
Demerged Companies over (a) the difference {if any) between the Face value of investment held by the Secord
Demergzd Companyin the equity share caplial of Ins First Resulling Company cancelled pursuant to clauss 25,1 above
and \he lace value of corresponding equity share capial of the First Resulling Company, issued pursuant lo clause 24.1
above, (b) lhe face value of Preference Stares capital of Ihe First Resulting Company issued pursuant o clause 24.1
above; and () the value of investmenls held by the First Rasulling Company In the Demerged Companies, excluding
SABTNL as cancelled pursuant 1o clause 25.2 above would be adjusted againstrecorded as General Reserve by lhe
FirsResulling Company.

if) I consicered gppropriate (or the pwrpose of appiication &f uniform accaunting methads ard policies between the
Demergad Companies and the First Resulling Com pany, the First Resulling Company may maks suilable adjustmants
znd adjusting effectthereofin the Capital Reserve Account of the First Resultirg Company.

Inthe books of the Secand Demerged Company

(a}  Upenihe Scherne becoming effective, the Second Demerged Company shall reduce the book value of assets, including
invesiments in the equity share capital of lhe First Resulting Company in the books of he Second Demerged Gompany
and liabillies psraining to the Broadcasting Business Underaking fromits baoks of accounl.

{b)  Loars and advarcas ana ofher dues outslanding besween the First Resuliing Company 2nd the Broadcasting Business
Undertaking of the Second Demerged Company, if any would stand cancelled and there shall be no lurthe- obligation f
autslanding inthatbehad.

(¢} SABTNL shall debil fo its share capital account, the agaregate face value of he Praference Shares cancelled pursuant
Ieciause 25.3 of lnis Scheme,
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{d) The excess of the book value of assets aver the bock value of liabilitiss of the Broadeasting Business Underaking

transferredia the First Resuiting Company pursuant to this Scheme, would be adjusted as under

against theaamount of Preference Sharesreduced pursuant {0 clause 25.3;
against the amount standing to the credilof Capilal Reserve Account;
against the amount standing to the credil of Securities Premium Account; and
ihe amount slanding Lo the eredit of General Reserves, if reguired

oo T

And where the amounl of assets transierred ovar lisbilites is lower, the difference would get cradiled (e the Capilal
Reserve Account.

() The raduction in the Securities Premium Account of lne Second Demerged Company shall be eflecled as an inlegral
partof the Scheme in accardance with the provisions of Section 78 read with Seclions 100 1o 104 of tha Companies Aci,
1856 and Section 52 of the Companies Act, 2013 and all other applicadle pravisions f lhe Act and the Order of the Hign
Cour sanciloning this Scheme shall be deemed to be also the Orders under Seclicn 4102 of tha Act for the purpose of
confirming tne recuclicn. Notwithstending the reduction in the equity share capital of the Resulung Company, the
Resuling Company shall nol de required to add "And Reduced" as suffix to its name

Inthe oaks cf the Demerged Companies, otherthan the Second Demerged Company;

(8} Upaon the Scheme becoming effective, the emerged Companies, other (han the Second Demarged Company shall
reduse ihe book value of assels and liabllilies pertaining o the Broadcasling Business Underlaking from ils books of
accounl.

{by  The respective Demerged Companies, excluding SABTNL shell debil lo its share capilal account, the aggregete face
value of the Equity Shares held by the Flrst Resulting Company in the Demerged Companies which slands cancelfied
pursuani io tha transfer and vesling of the Broadcasling Business Underlaking of the Oemerged Companies, exeluding
SABTNLinle the First Resulting Company in zccordance wilh clavse 25.2.

{c} Loansand advances and other dues outstznding between the Firsl Resulling Cempany and the Breadcasting Business
Undertakings of the Demarged Companies, if any woud stand cancelled and there shall be no furlher obligatien /
outslanding inthat behalf.

(d} The difference between the book value of assets and the book vaiue of liabillizs of the Broadeasling Business
Undariaking irans’erred to the First Resulling Company over tha value of equity capital cancelled pursuaat {o clause
25.2 by the respective Demerged Companies, excluging SABTNL wauld be accumulaled to the amount standing in the
profit and loss account ol the respeclive Demerged Companies,

REMAINING BUSINESS OF THE DEMERGED COMPANIES

The Remaining Business of ihe Demerged Companies as defined in Clause 1.1.17 and all olner assais. liabilities, Incentives,
righls and obligalion periaining therelo shall continue o be vested in and managed by the Oemerged Companies in the
manner as provided below:

Any Proczadings by o agains! he Demarged Companies, whainer nending on the Demerger Appoinled Gale or which may be
instiluted in future whether in respect of any maller ansing eore or afier the Demarger Appainted Date and relating fo the
Rermaining Susiness of the Demarged Companies (Including those relaling to any property, right, security, powar, liadility,
obligation or duties of Ihe Demerged Compaanies in respect of the Remaining Business of tha Dernerged Comparies) shall be
conlinued and enforced by or against the Demerged Companies, which shall keep the First Resulling Comzany fully
inderniied in thal regard. The First Resulling Company shall in no event be responsible ar wable in reation {o any such
Procesdings againstihe Demerged Companies

Wilheifect from and including the Demerger Appointed Date:

The Demerged Companies shall be deamad to have been carrying on and 1o be carry ngon all busiress and eclivities relaiing
tothe Demergad Companies Remaining Business ofthe Demerged Companies for and an its own behalf;

All prefit accraing lo the Demergec Cempanies (hereon o losses zisiig or incurred by f relabng o the Remaining Business of
the Demerged Companies shell, for all purposed, be Irealad as :ne proft, or Josses, as the case may ve, of Ine Demerged

Companias;

The Demerged Companies may snlerinlo such contracls as the Demerged Companies may deem necessary in respecl ol e
Remainlng Business of tne Demerged Companies;

All 2ssels and progeries acquired oy the Demergad Companies in relation lo the Remaining Bushess of ihe Demergsc
Companies on and after tho Demerger Appoinied Date shal’ belong 1o and conlinug f¢ remain vesteo in [he Damerged
Companics; and

Al liabilites {incluging contingent liabilies) Joans, debls (whether secured or unsecured) raised o Aim:ur'ed dulies a.nd
oaligations of every kind, nature and description whatscever and howsosve: anising or aceruing in relation to the Remalning
Business of he Demerged Companias shall belong io and continue lo remain vested i the Demarged Companies.

It is clarified thal any lablities r2fating to 2 period prior ta the Damerger Appointed Date, whether such lizbillies beceme
payable or accrua aflar the Dermargar Appoinled Da‘e in refation (0" 3roadeasing Busingss Underaking snall belo andon
scroun! of (e respactive Demerged Companias.
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PART V

DEMERGER OF THE SABTNL PUBLICATION BUSINESS UNDERTAKING OF SABFNL
INTQ THE SECOND RESULTING COMPANY

TRANSFERANDVESTING OF SABTNL PUBLICATION BUSINESS UNDERTAKING

Upan this Scheme becoming effective and with effecl from Ihe Demerger Appointed Date after giving effect o "PART HI" of this
Scheme, the SABTNL Publication Business Undertaking (including all assets, estates, proparlies, investmenls, rights, claim,

litle,

interest and aulhorities including accrelions and appurenances therelo of the SABTNL Publication Business

Underaking) shall stand transferred (o and vested in or deemed lo be transferred to and vested in the Second Resulting
Company under the provisions of Seetion 33110 594 of the Act and in accordance with Sectien 2(134A) of the Income-lax Act,
1961, as a going concern without any further acl, deed, matter crihing i the following manner:

Assels:

]

()

fiii)

The who'e of the SABTML Publication Business Undertzking shall wilthout any furlher act, deed, matler or thing stand
Iranslerred to and veslad In and for be deermed (o be ransferned o and veslec inthe Second Resulting Company so 28
lo vesl i the Second Resulting Company all righls, ttle and inlgrest pertaining to the SABTNL Putlication Busingss
Underaking;

All a3sels, investmenls, rights, ille or interest acquired by the SABTINL afler the Demerger Appointzd Dale in relztion to
lhe SABTNL Publication Business Undedzking shall also, without any further act, instrument or deed, be and stand
ransferred 10 and vested in and be deemed to have been lransierred to and vasted in the Szcond Resulling Company
upon coming into effect of this Scheme pursuant to the provisions of Section 321 to 384 of the Act, provided however ihat
no enerous asset shall have been acquired by the SABTNLIn rclalion lothe SABTNL Publication Business Undertaking
afier the Demerger Appeinted Date without the prior wrillen consent efihe Resulting Company; and

all the assets of the SABTML Pubiication Business Undertaking as are movasle in naturs or are olherwise capable of
transfer by manual delivery o7 by endorserent and delivery, shall stand vesled in the Second Resulting Company, and
shall become the prepedy and an inlegral parl of the Second Resuiting Company. The vesting pursuant to this sub-
clause shall be deemed to have cccurred by manual delivery or endorsement and delvery, as aporopaate 1o the
groperty baing vested, and the lille lo such properly shall be deemed lo have transferred and vested accordingly. In
raspect cf movables other than Ihose cthemwise capable of transfer by manual delivery or by endorsemenland delivery,
including sundry debts, receivabies, bills, credils, loans and advances, if any, whether recoverable in cash orin kind or
iarvalugtobareceived, bank balances, invesiments, deveiopmentrights, advances paid to any parties for acquisttion of
develcpment rights, earnes! meney and deposits with any Goveramenl, quasi government, lccal or other avthorily or
bedy orweilh any company or other person, the same shall on ang from the Demerger Appointed Dale stand transferred
16 2nd vested in lhe Second Resultng Campany wilhcul any natice or olher intimation to the debtors although the
Second Resulting Company may, w'thout being obliged, 2nd if it so deems agpropr.ate, atlts sale discretion, give nctice
in such form as it may deem fit and praper, (o each person, deblor, or deposilee, as tha case may be, that the said debl,
loan, zdvarce, balance o7 deposil siands iransterred and vestedin the Second Resulting Company.

Cenlracts

0v)

(i)

(vl

All contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever natwre in
relalion fo the SABTHL Publicaiion Business Undertaking to which the SASTNL is a party ¢r 1¢ the benefil of which the
SABTNL may be eligible, and which are subsisting or have efiect immediately before the Demerger Appointed Date,
shall conkinue in full force and efiect against or in favor of, as the case may e, he Resulling Company in whizh the
SABTHNL Publication Business Underiaking vests by way of demerger hereunder and may be enforced as fully ang
effeciually asif instead of the SABTNL, Ihe Second Resulling Company had beenpaity or beneficiary or ablige therets
orlnereundar; angd

Without prejudice ‘o Lhe olher provisions of this Scheme and rctwithstanding the facl that vasting of the SABTNL
Pulication Business Underlaking cceurs by virtue of this Scheme itsel!, the Second Resulting Company, may, at any
lime after the comeng inte effect of the Scheme in accordance with Lhe prgvisions hereof, if so required undar any law or
alherwise, {ake such actions and execute such deeds {including deed of agnerence), confirmations ar ather wrilings or
tripartile arargements wilh any party to any contract or arrangement releting to SABTNL Publication. Business
Undertaking to which the SABTNLIs a pariy in arder {a give formal effect to the pravisions of this Scheme. The Second
Resulting Company shall. be deemed 1o be autherized 1o execule any such wrtings on behalf of the SABTNL in refalion
la the SABTNL Puslicalien Business Undertaking and Lo carry out or perform all such fermalties or compliances
referred lo above on part ol the SABTHL Lo be carried cul ar performed.

As a conseguance ofthe vesting and transter of SABTNL Publication Business Undertaking of SABTNL with (he Second
Resutiing Company in accordance with or pursuan! la this Scheme, the recording of change inname in the racords of the
stalulory ar regulatary authorities from SABTNL (o the Second Resulling Company, whether peraining to any license,
pemmil, approval or 2ny other malter, or whelher for lhe purposes of any transfer, regislration, mutation or any ather
reason, shall be cerried outby the concemed stalulory o regulatery or any alher authority.

The Second Resulting Company shall be entilied to the benelt of allinsurance policies which have been ssisedrelating
1o the SABTNL Publication Business Underaking of SABTNL and lhe name of the Second Resulting Company shall ba
subslituled as “Insured” in the policies a3 if the Second Resulting Comgany was initially a party.

Liatilities

(villn all debis, fiabilities, contingent liailiies, duties and obligations of every kind, nature and description relatzble to the
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SABTNL Publication Susiness Underlaking of SABTNL shali alsg, under the provisions of Saclions 391 to 394 and all
other applicable provisicns, il any, of the Act, and wilhout any further acl o deed, be transfarrad lo or be deemed to be
transfarred to the Second Resulting Comgany, soasto become from the Cemargear Appoinlec Dale the debis. liabilities,
contingen: liabililies, duties and cbligatiars of ine Secand Resulling Company and il shall notbe necessary 1o obtain the
consent of any third party or olher persan whe is @ parly o any contract or arrangemant by virlwe of which such debls,
lizbilities, contingant liabiiities, dulies and obligations have zrisen in order Lo give efect to the provisions of this sub-
clausa;

(ix)  Where any of (e debts, liabilities, loans raised and used, liabiliies and obligalions incurred, duiies and odligafions
refatable fo the SABTNL Publication Busingss Underaking of SABTNL as on the Demerger Appointed Date deemed lo
be transferred Lo the Secend Resulling Company have been discharged by the SASTNL after the Demerger Appointed
Dale. such digcharge shallbe deemed to have been for and or acseunt of the Second Resulling Company

(x} Al loans raised and vsed, all abilties and obllgations incurred by the SABTNL for Ihe aperations of the SARTNL
Publicalion Susiness Undartaking with prior approval of the Second Resuiting Company after Ine Demerger Appoinied
Oale, shall, subject totha tarms of this Scheme, be deemed tc have been raised, used orincurrad for and on bahall of ihe
Second Resulting Company in which the SAETNL Publication Business Underlaking of the SABTNL wouid vestinierms
of this Scheme and to the axlent they are outslanding on the Efieciive Dale, shall also withoui any further aci or deed be
and stand transferred to and ba deemead to be iransferred 12 the Secong Resulling Company and shall become tre
debts, Fabilities, duties and obligations of the Szcond Resulting Company which shall meel discharge and salisfy the
same,

Licanzes and Permissions

(i) Anyslatutorylicenses, pemiiis, quotas, approvals (ineluding, tut not imited to, envitonmental approvals, statulory and
requlatony approvals), permissicns, regislrations, consents held by the SABTNL ragunred 10 ¢afry on (N operations of
the SABTNL Publication Business Undertaking shall stand vested in or transferrad Lo the Second Resuiting Company
without any furiher act or deed, and shall be appropriately mutated by the sialutory authorities concemed therewith in
favour of the Second Resulling Company and ihe benefit of all statutory and ragulatory permissions, envirormental
apprevals and consents, registration or other licenses, and consents shali vestin and become availzble lo the Secord
Rasulling Company as if they were originally oblained by the Second Resuling Company. In 5o far as Ihe various
incealives, sibsldies, rehzbilitation schemas, special stalus and! other tenafils or privileges enjoyed, granted by any
Governmental Aulhorily or by any olher persen, of availed of by the SABTML relating to the SABTNL Publication
Business Underaking, are concemed, Ihe same shall vest wih and be available o 1he Second Rasuling Company o
the same terms and conditions as agplicable to the SABTNL, &5 1l ihe same had been zllolied andlor granted and/or
sanclioned andfor allowed to the Second Resulling Company.

Securty

(i) All the exisling securities, morigages, chargas, encumbrancas or liens, if ary, over Ihe assets comprised inor relaling io
the liabiklies of the SABTHL Publication Busingss Underiaking transferred lo the Second Resuling Comaany by vidue
of this Scheme, shall, afer the Oemerger Appoinied Bate, centinue to relate and attach to only such assels or any pan
thereof to which they are reizted or altached prior {o the Edfeciive Dale and shall not ralzte (o or be availzbie as secunty
inrefation to any assets of the Second Resulling Company as on the Effectvs Bale,

{xiii)  Itis clatified that the security or charge created relating 1o [oans of borrowings ¢f he SABTNL, i relalion 10 the assels of
SABTNL Puplicalion Business Undertaking, if any shall wilhaut any further acl or deed siand releasad as from the
Dernergar Agpoinled Dale and the said assels shall nol relate 1o or be available as secunly in relation (o any other
baorrowings of he SABTHL.

{xiv) Any existing encumbrarces over lhe assets and properiies of the Second Resulting Company or any pan thereof which
refale to the [iablilies and cbligations of Ihe Second Resulling Company oror to the Effechivia Dalz shali conlinue to
relzle only lo such assets and properties and shall nol extand or altach o any of the assets and properties of the
SABTNL Publication Business Undertaking transfered to and vested in the Second Resuiting Comgany by vidue el this
Scheme,

This Schemeis in compliance with he conditions relating o "Demarger” s specified under Section 2(19AA) ofthe Income-tax
Act, 1961 such Lbat the transiar of SABTNL Pulication Busingss Undenaking will be ona going concem basis.

If any terms or grovisions of the Scheme are found or intarpretad 1o be inconsistenl with the provisions of the said Sectioneta
later date inciuding resulting from 2n amendment of law of far any alhar reason whatsoever, the provisions of the said Seclion
of the Income-tax Act, 15861 shall prevail and the Scheme shall sland madified 10[ihe extenl determined recessary fo comply
with Section 2{194A) of the Income-lax Act, 1881, Such modification will hawever ol affect the o ner pans nfthe Scheme.

LEGALPROCEEDINGS

Upon the coming into effect of this Scheme, all suils, appeal or elher proceedings of whatever nalure pending in any court or
befora any authonly, judicial, quasi judicial or agministrative or anv sdjudicating aulhanity andfor ansing after (he Demergar
Appolnied Date and relating lo the SABTNL Publication Business Underaking. or its respective properties, assels, gebls.
liabitiies, duties ard obligations shafl be continusd andfor enfercad under fhe Effective Date by ¢ againstihe SABTNL; and
from the Demerger Appointed Daie, the same shail not sbale or e disconiinued or in 2ny way be prejudiciely affecisd by
reascn of this demerger or by anylhing conlained inthis Scheme, but the saia suts, appeals or other lagal procaedings may be
continued, proseculed and enferced by o against the Second Resulting Company inthe same manner andtalhe same exlent
as il wouid or might kave been conlinued, prosecited and enfcroec by o against the SABTNL as if the Scheme nad rot been
made. On and from the Demerger Appoinled Dale, the Second Resulting Company shall have the rght to initiale, defend,
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compromise of oiherwise deal with any leqal proceedings refzling ta the SABTML Publication Business Undertaking, in the
same manner ancto the same extenl as itwould or might have been iniliated by SABTNL as the case may be, had the Scheme
nol beenmade; and |

On gnd from the Demerger Appointed Dale, the Second Resulling Cempany shall have all lzgal proceedings iniliated by or
against the SABTHNL relalable lo the SABTNL Putlication Business Underlaking as referred herein above (ranslerred to and
have continued. prosecuted and enforced oy oragainst anc defended by the Second Resutling Corqpany.

STAFF, WORKMENAND EMPLOYEES

Upon the Schere becoming effective, all parmanent staff, warkmen and emplovees relating (ol the SABTNL Publication
Business Undzarlaking on lhe payrails of lhe SABTML, in service on tne Effective Dzle shall be deer‘lned {0 have become slafl,
workimen, and employees of the Second Resulling Company on such date without any brezk or interruplion in their service
and on the terms and conditions of tne employment nal less favorable than those subsisling with réference 1o SABTNL asan
lhesziddate.

As of Lhe date of filing of this Scheme, SABTNL shall make contributions to the provident fund aceount whether maintained
through governmenl or throwgh trust and / of other funds in relzlion to all its slaff, workmen andlemployees relaled lo the
SABTHML Puklication Business Underlaking. The Second Resulling Company shail subseguent ta the Demerger Appointed
Date maks appropriale contibutions lowards such provident fund and / or olher funds in respect of lhe stalf, workmen and
employees laken over by it pursuantto this Scheme through the existing trustsifund of SABTNL or cansolidats the lusts/funds
wilh thatof the existing lrusts/lunds of the Secanc Resulting Company or he trustfund of SABTNL shall become the frustfund
of the Szcond Resulllhg Company for all purgoses whalsozver inrelziion to Ihe admiristcation or eperalion of such funus or
trusts orin relalion lo the obligation to make conlributions 1o the said funds or trusts in accerdance wilh he provisions ‘hereot
as pertheterms previded in the respeclive lrust deeds or other documents, ifany.

Itis clarfied thal the services of all transferred slafl, werkmen and empioyees of the SABTAL, to he Second Resulling
Corpany will be lrealed as having been continuous far the purpose of the aforesaid emploves benefits and / or liabiliies. For
ihe puopose of payment of any retrenchment compensalion. gratuily, and for olher terminal benefits, and /or any ott er liability
pedaining to staff, workmen end employees, the past services of such stafl, workman and emplayees wilh the SASTNL shall
2ls0 he laken inlo account by the Second Resuling Company, who shall pay the same if and when payab'e.

CONDUCT OF BUSINESS UNTILEFFECTIVE DATE

With effect from the Demerger Appeinted Dale uplo the Effeciive Date, SABTNL shall uponvesting of lhe Publication Business
Undertaking fromthe Transferor Company and pencing such vesting the Transferar Scmpzny:

(a)  shall camy on, and be deemed 10 hawe bean carryving on ils cusiness, operalions or aclivitigs relating to tha SABTNL
Publication Business Underiaking, anc shall be deemed lo have held and slood possessad of and shall hold and stand
possessso of Ihe assels, properties, liabililies -elaiing to SABTNL Pulilicalior. Business Underaking on behall of and /
of in trust for the Second Resulling Comparry. |

b} Al profils or income acoruing of afising o or losses arising or experditure incurred and relaling to the SABTNL
Publication Busingss Undertaking, shall for all purposes be treated as, and be deemed io be trezted as, lhe profits or
incame o losses o expenditure, as the casa maybe, of the Second Resulting Company.

(¢ s cariied thal 2l laxes (including income iax, sales lax, exaise duly, cusloms duly, service tax, YAT, enterfament
duty, eic.} paid or payable in respect of the opesalions and/or the prafils relating to the SABTNL Publication Business
Underlaking betore the Demerger Aspainted Dale, shall e on accountof lhe SABTNL and, ingofar as i relates to the lax
payment {including, wilhout imitzlion, sales tax, excise duly, custom duly, income iax, service tax, VAT, enterta.nment
duty. ele.), whether by way of decuction al source, advance lax or oinerwise howseaver, by the SABTNL, in respact of
the profils or aciivilies o7 operation of the SABTNL Publicalion Business Urdertaking afterithe Damergar Appairted
Calz, the same shall be deemed to be e Sorrespanding tem paid by the Second Resuiling Company and shail, in ail
oroceadings, be dealt with accardingly;

id]  wineftect from the date of the Boaid meeling of Ihe Second Resulting Company appraving fhe Scheme and upto and
inchading the Effective Date, SABTHL or he Firsi Demerged Campany, as the case may be shall preserve and carry on
the business and aclivilies of the SABTNL Publicalion Busiress Underaking wilh reasonable ¢ligence and busingss
prudence and shall nol, withoui the prier consent inwril:ng of any of the persens authorised by the Board of Direclars of
the Second Resulling Company, undertaks any adailicnal financial commitment of any nature whatsoever, borcow any
amounls nor incur any other liabilikes or exoend:lure, issue any addilional quarantees, indemnilies, letlers of comforl o
commilments or sell, ransfer, atenale, charge, morgage, encumber or olherwise deal with he assets (including
inlangibla rights) or any part thereof of tha SABTML Publication Business Underlaking, exceptin the ordinary course of
business, of pursuarito any pre-gxisting obligalion{s) underiaken by the SABTNL; |

(€} Any ci the righis, pawers, authcriles and privilages aliached or refated cr peraining to the SASTNL Publication
Business Underlaking and exercised by or available to the SABTNL shall be deemed io have been exarsise by the
SABTHL far and on behalf of and as agent for the Second Resulling Cempany. Similary, any of the obligations, duties
ard comemitments attached, relaled or pertaining lo ne SABTNL Fublication Business Undertaking ofthe SABTNL, that
have been underlaken or discharged by the SABTNL shall be deemed lo have been undertaken or discharged for and
anbehali of and as agen forthe Second Resulting Company;

{fy  The Transferr Company shall carry on the SASTML Publicatien Business Underlaking with reasonable diligence and
husiness prudence and shall nol veniLre inio any new business, alicnale, charge, mongage, encumber or otharwise
Jeal wih the assals or any parl thereafl except in the ordinafy coursa of busiress, or vaiy [he lerms and conditions of
employment of any of helr cmployeas and shall nol undertake any addilional cemmitmenls of any nature whatsoever,
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borzow any amounts nor incur 2ny other liabiilies or expenditure, issve any additional guarantees, indemnilies, letter of
comforl ar commitmenls either for ilself or any (hird part, exceplil he sameis I crdlnary course of business or if written
consent of the Second Resuiling Company is oblained,

{3y Wil effect from the date of the Board meeting of the Second Resulling Company approving (2 Scheme and ugta and
including the Effective Cate, the SASTNL shall net, except in (he ordinary course of husiness, withoul the prior censent
of the Board ¢’ Diraclors of the Second Resulting Company, underake {1 any matena! decision in refalion 1o (ne
SABTNL Publication Business Undertaking {ii) any agreement or transaction; {ii) a1y new business, or disconlinue any
exjsling business or enler into any contract or arrangemenl which would signifcantly impact the SABTNL Publication
Business Undertaking;

{h)  With effect from the dale of Board meeting of the Secons Resulting Comgany approving [he Scheme and uplo and
inclucing the Effective Date, the SABTNL shallng!, except by way of apy obligation already subsisling as an the dale of
approval of this Scheme by (he Board of Direclors of the Second Resulling Company, without the price weiilen consent of
the Board of Direclors of lne SABTNL and the Second Resulling Company. make any change i1 iis capital siructure,
whether by way ofincrease (by issus of equity shares on arights basis, bonus shares orotherwise) decraase, reduction,
reclassificalion, sub-division or consalidalion, regrganisation, erinany athar maaner,;

{ij Al zssais howscever acquired by the SABTNL for camylng on the business, operalions or aclivities of the SABTNL
Publication Business Underizking and the liabllities relating thereto shall be cesmed to have baen acquired and 2re slso
conlracted for and on behalf of the Second Resulling Company.

il The Szeenc Resulting Company shall also be colilled, pznding sanction of the Scheme, %o apply lo the Central
Government, State Gevernment, and 2l olher agencies, deperiment and statutory aulhorities concemad, wherever
necessary, for such consents, aporovals and sanclions which the Secend Resulting Company rnay raguire including the
registralicn, approvals, exemptions, relieves, elc., as may berequired / granted under any law far the fime being in forca
for carrying on e SABTNL Publicet or Business Undertaking of the SABTNL.

ISSUE OF SHARES BY THE SECOND RESULTING COMPANY

Upnn ceming into effect of the Scheme and in consideration for the Lransfer and vesling of the SABTAL Publicalion Business
Undertaking Inthe Second Reswling Company, the Second Resulling Company shall, wilhout any further application or deed,
jssue and allot shzres, credited as ully paid up, {0 the exient indica’ed below, to the members of the SABTNL whose name
appears in the Register of Members of the SABTRL a5 on the Gemerger Record Cate or o their respeclive ners. execulors,
administrators of other legal reprasentatives or ine successors-in-tille, as lhe case may o, in the foliowing manner:

°3 (Threa) fully paid Equity Sharas of face vaive Rz 10 (Rupeas Tep only) each in SAB Evenis lor svery 10 {Ten) Tufly peig
equily sharas offace value of Rs. 10/ (Rupees Ten only) heldin SABTWL,

10,000 (Ten Thousand) fully paid Redeemable Preference Shares of Rs. 10 {Rupess Ten) each of SAB Events wouid be
issued to the preterence sharshelders of SABTNL on proportionale basis”.

I case any member’s shareheiding in the SABTNL is such thal an ihe basis of t1e aioresaid enlilement ratic of sharas, e
mcrrhber is entitiad lo & fraction of share, such fraclion shell be reunded off to the nearest integer. However, in case of any
fraction srising to Preference Sharenclder, ihe same would stand ignored,

Furtfer, (ne Freference shares speciiied in clause 18.7 of this Scheme shall e issued and gllolles on the terms and concitions

setoutin Schedule Ito this Scheme.

In the event of any increase in the issued, subscrived or paid up shars capital, including an accourt of any emplovee rewaid
scheme of the Second Demerged Company or issvance of any Shar2 Eauivalents ar any consolidation. slocx split, borus
:ssue, free distribution of shares or pther simifar aciion in relation to Lhe Share Caxital of ihe: Secend Demerged Campany that
occurs at any time bafore the Demarger Record Date, the Share Entitiement Ratio would continue as hereinabove and stch
additional shareholder would aiso oe entilled lo receive Equity Shares in lhe Second Resulting Company in the Share
Entillernant Ratiy,

The Equity Shares and the Preferance Shares io be iksued lo the merbers of the SABTNL as above shail be subject to the
Memorandum and Anicles of Asscaiation of the Second Resuling Company. Furifier, the Equity Shares issued shall rank pare
passuwiththe exisling equity shares of the Second Resulling Company in all raspecls including dividends, ifany ihai may be
declarad by the Second Resulting Cempany onor after (ke effective Dale, as the case may be.

The Equity Shares shall ba issued in dematerialized form lo those shareholders who hold shares of SA2TNL in dematerializeo
form, in to the account i which SABTNL shares are held o such other accourd as is intimaied by the shareholders io SABTHL
and f orils Reglskar before Ihe Cemerger Record Dale. All hose shareho:ders whe hold shares of SAHTNLIn physical form
shallalso have the aption ta reczive the Equity Shares, asthe case may be, indermaterialized form provided the detais of their
accounl with the Depashory Parlicipant are intimated in writing lo SABTNL and /or its Registrar before the Deinerger Recerd
Date, Otherwise, they would be issued Equily Shares in physical form.

However, the Preference Shaces lo be fssued by the Second Resulling Company to te shareholders of he Second
Demerged Company shall beissued indematerialized form or Physica cerificate as the casz may be.

The Board of Directors of the Second Resuliing Company shall, if and (o the extanl required, app.y for and oblain any
2pprovals from concerned Gavernment ¢ Regulalory aulnonities for the wssue and allotmeni of Equily Shares anc Preference
Shares la lhe members of SABTNL pursuant to clause 32.1 oithe Scheme.

The aquily shares (¢ be issued lo he membears of SASTNL pursvant lo clause 32.1 of this Scheme will be listed and/si
admitted (o trading on ail the slock exchanges on which shares of the: SABTNL s listed n the Effective Date. The Seconc
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Resuling Company shall enter into such arrangemenis and ghve such confirmations andfor underdakings as may be
necessaryin zccordance with e applicablz laws or regulations for complying with te formalities of the said slock exchianges.
On such formalities being fulfilled, she Stock Exchanges shall list andéor admil such equity shares issued pursuan! to this
Scheme, for he purpose of rading, The Equily shares allotled pursuant to clause 32.1 shall remain frozen in the deposiories
syslem Ll listingtrading permission is given by iha Stock Exchanges, respectively 2nd shall be subject te lock-in ag may be
prescrbed by the Stock Exchange andfor other Governmental Aulhorities,

However, Ine Preference Shares to ba issued lo the members of the Second Demerged Company pursuant to clause 32.5 of
this Schame will not be listec andfor admitted to lrading on the stock exchanges on which shares of the Second Oemerged
Gompanv is listed on the Effactive Cale.

There shall e no change in the shargholding patiern or controlin SAB Evanis e, the Second Resulting Company betwaenihe
Demerger Record Date and the listing which may affecithe stalus of the stack exchange approval,

The equily shares to be issued by the Second Resulting Company to the members of SABTNL pursuant to clause 32.1 of this
Scheme, in respect of 2ny shares in SABTNL which are held in abeyance under the provisions of Section 126 of the Acl or
othenwise, pending allotment or selilement of dispute, oy order of court or otherwise, be held in aeyance by the Second
Resulting Company.

The approval of this Scheme by the sharchalders of the Second Resulting Company under Sections 331 and 384 of the Act
snallbe seemad to have Ihe approval and compliance of the pravisions of Section 62(1¢) and the othar relevant and applicabie
provisions of e Act for the issue and allotment af equily shares by the Second Resulling Cempany Lo the sharsholkders of
SABTNL, as pravided in this Scheme,

The approval of this Scheme by the sharehalders of both the companies under Sections 321 and 194 of tha Act shall be
deemed 1o have the approvatunder sections 13, 14, 52 of Companies Act 2013 and other applicable provisions of the Actand
any oiner consents and approvals raquiredin lhis regard.

CANCELLATION OF EQUITY SHARES OF THE SECOND RESULTING COMPANY AND PREFERENCE SHARES OF
THESECOND DEMERGED COMPANYISABTHL

On the Scheme becoming effective and upon allotment of Equity Shares as per clause 32,1, as & consideralion for bhe
demerger, the equily shares of the Seconc Resulting Compary held by the existing shareholders of the Second Resulling
Company, shall stand cancelled without any further act or deed. Accordingly, the share capilal of the existing shareholders of
the Second Resuliing Company shall stand reduced lo the extent of face value of shares hald by lhe existing shareholders in
Second Resulling Company on a proporlionale Qasis and so cancelled. The cancellation of tha pre-demerger share capital
shall result in a mirror image of the shareholding paliern in ihe Second Resuiling Company as it slands for 1he Second
Damerged Company.

Further, the Preferenca Shares issued pursuani 1o clause 16.1 of this Scheme by SABTNL would also stand cancelled to an
extent of 10,000 {Ten Thousand) Preference Shares of Rs. 10/- each held by the preference shareholders ona proportionale
casis.

Sueh reduction of Equity Shares of the Secend Resulling Company as provided in Clause -33.1 and reduction of (he
Preference Shares of SABTNL as provided in Clause 33.2 above shall be effected as an inlegral par of he Scheme and the
Ceders of tha Courl sanctioning ke Scheme shall be deemed to te an Order under Section 102 of the Act confitming the
reduckon and no separale sanclicn under sections 100-102 of the Act will be necessary. Tne Second Resulting Company and
the Second Demerged Company shallno! be required lo add the words “and raduced” as a suffix to its name consequenl upon
suchreduclion

ACCOUNTING TREATMENT
Inthe tooks of the Second Resulling Company

{a)  Upon coming into effect of this Scheme, Whe Second Resulling Company shall record the assets and liabllies of the
SABTNL Publication Busiress Undertaking at the respective book values appearing in the bocks of SABTNL at the
apening of the Bemerger Anpointad Dale.

{p)  The Second Resulling Company shall credil o its share capllal accounl, the a3gregale face value of the Equity Shares
and Preference Shares issued byil pursuant to Clause 32,1 of this Scheme.

{c)  Loens 2nd advancas ang other dues oulstanding betweer: the Second Resulting Company and [he SABTNL Publicalizn
Buslness Undertaking, Tanywill sland cancelied and there shall be nao further obligalion / culstanding inthat behall.

(3)  The Second Resuling Company shall debil 1o its share capitzl account, \he aggregate face value of the Equily Sharas
neldbyils exisling sharehalders and cancellad pursuantto clause 33,1 of this Scheme.

{e]l  The excess of net assets of the SABTNI Publication Business Underiaking lransferred from SABTNL and recorded by
Ine Second Resulting Company in lerms of clause 24,1 (a) adove, over the difference betwesn the 2amount of equity
apital cancelled pursuant |c clause 33.1 and the {ace vaiue of Equity Shares and Preferenca Shares issued pursuant (o
clause 32.1 above would stand crediled as cagilal reserve account and in case of deficit, the same shall be debited as
Gondwallin the backs of the Second Resulling Company.

I considered appropriate for the purpese of application of uniform accounting methods and policies between the
SABTML and the Second Resulting Company, tha Second Resulling Company may make suitable adjusiments and
adjusl the effect therecfin the General Reserve Account of the Second Reswting Gompany.
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inthe books of the SABTNL

{a) Uponthe Scheme becoming effective, he SABTNL shall reduce Ihe book value of assels and lizbililies pertaining ta the
SABTHL Publication Business Undaraking from lls bocks of account,

{1) SABTHLshall debitioils share capilal account, Ihe agureyale face value of the Preference Shares cancelled pursuznt
toclause 33,2 of this Scheme,

{c) Thaexcessof lne bock value of assels over he bock value of liabililies transferred of the SABTHL Publication Business
Urdsttaking shal be adjustad

a.  againstiheamountof Preference Shares reduced pursuant Lo clause 32.2;
b againstthe amount standing lo the credit of Capital Reserve Account;

¢ againstlhe amount standing lo the credit of Sacurilies Premium Account; and
d. theamountslanding tothe creditol General Reserves #requirad.

REMAINING BUSINESS OF THE SECOND DEMERGED COMPANY

The Remaining Business of he SABTNL as definad in Clause 1.1.18 and all other assels, liabililies, incentives, righls and
cbligation periaining therelo shall continue i be vested in and managed by the SABTNLIn (he manner as provided betow:

Any Proceadings by or against the SABTNL, whelner pending cn the Oemerger Appanted Dale or which may be insituted in
fulure whether in respect of any matter arsing before or after ths Efiective Date and ralating Lo the Remaining Susiness
{including those relaling to any property, right, szcurity, power, liability, obligalion or dulies of the SABTNL in respect of the
Remaining Business) shall be continued and enforced by or against the SABTNL, which shall keep the Secand Rasulting
Company {ully indemnified in (hal regard. The Sscond Resufiing Company shall in no event be responsible or liable in refation
toany such Proceedings against the SABTNL with effect lromine Damerger Appointed Date and including (he Effeclive Daie;

The SABTNL shall be deemed 1o have bsen carving on and fo be canying on &ll business ang aclivilies relaling lo the
Remaining Business of the SABTMNLfor and on its own behalf;

All profit accruing to the SABTNL lhereon or losses arising or incurrad by itrelating to the Remaining Business of the SABTNL
shall, for all purpose, be Ireated as the profit, orlosses, as iha case may be, of the SABTNL;

The SABTNLmay enterintosuch conlracts as the SABTNLmay deam necessary in respectof 1ne Remaining Business:

Allassals and properlies accuired by the SABTNL Inrelation ta the Remaining Business on and afiar the Oemerger Appeinted
Cale shall belong fo and continue o remain vested in the SABTNL; and

Al tizgilities (including contingent Siablities) loans, dedls {whether secured or unsecured) raised or ircurred, dulies and
obligalions of every kind, nature and description whatsoever and howsoever aising or acering in relaticn to the Remaining
Business shall befong to and continue lo remainvested in the SABTNL.

ILis clarified (rat any liabiliies relaq'ng to a period pricr to the Cemerger Appointed Date, whether such liabilities become
payable or accrue after the Demerger Agpeirlad Dale in ralation fg the SABTML Publicaton Business Undertakine shall be to
and onaccounte! SABTNL.

PART VI
GENERAL TERMS AND CONDITIONS

CONSOLIDATION CF AUTHORISED CAPITAL AND ALTERATION OF MEMORANDUM AND ARTICLES OF
ASSQCIATION

Increase in Authonsed Capital of the Transferee Company

Upon this Scheme becoming effective, the authorisod share capital of the Transieree Company shall avtomaticany stand
increased wilhou! any further act, instrument or deed, by the aulhorised share capiiz! of the Transleror Company, amounting in
aggiegate io Rs. 485,000,000 (Rupdes Forty Eight Crores Fifly Lacs Only| comprising ©f Rs.4,61,000,000 (Rucees Forty Six
Crore Tan Lacs Only)/- dividad inio 46, 106,000 Equity Shares of Rs. 10 cach and Rs 24,000,000 /- (Rupaes Twe Crode Forty
Lacs Only) divided info 24,00,000 Redaemable Preferonce Shares of Rs. 10 each and the Memorandum and Articies of
Association of Transferee Company (relaling (o aulhorised share capfiall shall withou! eny further act, wstrument or deed, be
and sltend aitered, modified and amabded, and the consent of the sharenolters (o the Schame shell e e med ic be suficient
far the purpose of affecting this amendment, and na further resolution(s) under provisions of Seclion 15 and the alher relevant
and appiicable provisions of the Companies Act, 1956 angior Section 13, 14, 67 of Comoanies Act 2013 or any other
appticable provisions of the Acl would be required fo be separalely passed, as the case may ba and for this purpose the siamp
duly end fees paid on the avthorised capital of the Transferor Company shail be ulilised and gppliad to the insreased
authorised share capital of Transfarae Company and thers would oe rna requirarnent for any olher furher payman! of stamp
duty and f or fee by Transferce for increase in the autharised share cepilal o thal extent. Pursuan! fo the Scheme becoming
efective and consaquent upon the merger of the Transieror Campany inle Transfere: Cempany, the authonsed share copital
of Transferoe Company vwill be as unq‘er:
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Authorised Share Capital Amount (in Rs.)
461,300,000 Equity shares of Rs. 10 each 481,000,000
24,080,000 Preference Shares of Rs, 10 each 24,000,000

Uson this Scheme coming into effect, the Clause Vol the Memorandum o Asscciation of SABTNL, being the capital clavsa of
e SABTNL shalf be withaul any further acl or deed, be amended, restated and replaced 2§ under:

"The Authorised Share Canital of the Transferee Company is amounting in aggregale la Rs. 485,000,000 {Rupees Farty Eight
Crores Fifty Lacs only) comorising of Rs. 461,000,000 {Rupees Forty Six Crores Ten Lacs Onlyl- divided iric 45,100,000
Equily Shares of RS, 10each and Rs. 24,000,800 (Rupees Two Crore Forly facs Cnly) divided inle 2,400,000 Redsemable
Prefsrence Shares of Rs. 10 each and with e power 1o increase or reduce the capital of ihe Company in accordance with the
pravisicns of the Comparies Act, 1958 ano/or Companies Act, 26137

AMENDMENT IN CAPITAL CLAUSE

Upon his Schame coming inte effect, Clause V of the Mamorandum of Associalion of the First Resulling Company and
Second Resulting Company, being the capital slaus &1 the Fest Resulling Company and Sscond Resulling Company shaif be
without any liriher act ordeed, be amended, restated and replaced as undsr:

incase of FlrstResuiting Company:

“The Authorised Share Capital of the Firsl Resulting Company is ameunling in aggregate te Rs. 550,000,000 (Rupees Filty
Five Crores Only) comgrising of Rs.548,500,000 {Rupees Fifty Four Crores Ninety Ning Lacs Only)/- divided into 54,990,600
Equity Shares of Rs. 10 each and Rs. 1,00,000/ (Rupses One Lacs Only) divided infe 10,060 Redeemable Preference
Sharesof Rs. 1Ceach andwilh a pawer fo incrzase or reduce the capital of [he compary in accordance with the provisions of
the Companias Acl, 1856 and/or Companies Aci, 2013”

incasecf Second Resuiting Cornpany,

‘The Authodsed Share Capilal of the Secand Resulting Company is amounting in agaregate to Rs. 110,000,000 {Rupees
Eleven Ciores only; comprising of 85.108,900,000 (Rupees Ten Crores Ninety Nine Lacs Only)/- divided fato 10,996,000
Equily Shares of Ks. 10 each and Rs. 1,00,000/- {Rupees One Lacs Only) divided info 10,000 Redeemable Praference
Shares of Rs. 10 each and with a power fo increase or reduce the capital of the ccmpany in accordance wilh the provisions of
the Companiea Act, 1956 andfor Companies Act, 20137

Apurovat of ihis Scheme by the sharcholders of the First Resulling Company and Second Resulting Comparny shall be
deerned iv be the due compilance of the provisions of Section 16 and tha other refevant and appiicable provisions of ihe
Companies Acl, 1956 andfor Seclions 13 and 14 of the Companies Act, 2013 for the alleration of the Memofandum of
Associalion, as provided inthis Scheme.

PROFITS, DIVIDEND, BONUS/RIGHT SHARES

The Transferor Company, the First Demerged Company, the Demergad Companies exciuding SABTNL, the First Resulting
Compsny and the Secand Resuiling Cormpany shalf nol ulilize profils or income, * any, for any purpose including declaning or
paying any dividend inrespect of the penad falling on and afier the respective Appoinied Dales.

From the date of fiing of this Scheme with the High Court and up (o and including tha Effective Dale, Ihe Transferor Company
ihe Demerged Companies excluding SABTNL, The Firsl Resulting Company and the Sacend Resuilling Company shall not
make any change in their respective capital siruclure in any manner sither by any herease {including by way of issus of aquity
andior preference shares an a dghts basis or by way of a public issue, bonus shares andfor converdible debenlures or
clharwise), decraase, reduction, reclassification, sub-division, consolidelion, re-organizalion, crin any ciher manner which
may. inanyviay, affect the share enlitfeman rafio (as provided in the Clause 24 and Clause 32).

in the everd that SABTNL/the Transferez Company resfriciures ils equily share capital by way of share spiit/ consolidation/
issue of bonus shares during the pendency of the Schems, the share enfilement ratio {as provided in the Clauss 24 and
Clause 32) shall be adjustad accordingly to take into account the affeci of such corparale actions, excepl o the extenl sheres
areissuad o the shareholders of the Transleror Company.

APPLICATION TO HIGH COURT

The Transleror Company, the Transferee Company, the Demerged Companias, the First Resulling Company andthe Second
Resuiling Company shatt with aif reasonable dispatch make off nccessary applications under Seclions 381 to 294 of the Ac!
ar other applicahtz provisions of the Act to the High Court for seeking approval of the Scheme.

ADMINISTRATIVE CONVENIENCE

Nolwithstanding any conialned in other clauses of ikis Scherme, ihe Transferar Campany, (he Transterea Company, the Firs!
Domerged Company and the Demerged Companies, shall enfor into such documents, egreemenls, make applications to
vasious authorilies, regolatory bodies fo fzcifitate the uninferrupled transitions of the business from the Transferor Company,
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the first Demerged Company end Demerged Companiss to Ifia First Resulting Company or the Secoad Resulting Company,
a5 the case maybe.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transieror Company, the Transferee Comparny, the Demerged Companies, the First Resulling Comoany and the Second
Resulling Company by their respeciiva Eoards of Diroctors ('the Board'. which term shall include Commillee thereof), may
assen! lo/make and/or consent to any modifications/amendments to the Schems, including withxlrawal of lhe Schema or to
any conditions or imftations lhat the Court andfor zay afher Authority underlaw may deem fit tc dicect orimpose, orwhich may
atherwise be considered nacsssary, dasirable or appropriale 35 a resull of subsaquent events or cthenwse by fhem {i.e. the
Board) with the approval of the High Cour. The Transferor Company, the Transferee Company, the Demerged Campanies,
the First Rasulting Company and the Second Resulting Company by thelr respeclive Board are awihorised (o 1ake all such
sleps as may be necessary, desirable cr proper fo resolve any doubs, difficulies or quesiions whalsoaver for carying the
Scheme, whelher by reason of any diraclive or Ordars of any others aulhoridies or otherwise howsoever, ansing oul of or under
orby virtue of the Scheme ard/or any matterconcerned or conpected Iherewith.

COMNDITIONALITY OF THE SCHEME
This Scheme 1s and shall be condilional upon and subject io:

The requisite consent, approval or permission of ihe Central Government o any ciher statulary of regulaltory authonty, which
by zw may be nacassary for theimplementalion of this Scheme.

The Scheme being apprevad by the requisiie majorily in number and value of such tlassas of persens ncluding ihe respective
merbers andior creditors ¢f the Translerar Company, the Transferse Company, the Demerged Companies, the Firsl
Resuiting Company and ths Second Resulling Company as may be direclad by Le High Court and by way af pestal baliol ang
e-voling in compliance with the guidelines issued by Secunities and Exchange Board of Indig and in padicular vide Circular
CIR/CFDCILS/2013 oaled Fetruary 4, 2013 anc Circufar CIRFCFDICILEIZ013 dated May 21, 20n 3 or any modificatien ta the
same and that the Schame shall Ge acted upon cnly if tha voles casl by the public sharaheiders in favor of the proposal are
more [han the number of voles cast by the putlic shareholders agalnst £, The tenn ‘aubhe’ shall cary the same meaning as
defined under Rute 2 of Securiliss Contracls (Ragulalicn) Rules, 4957 ;

The sanction of Ihe High Caurt under Seciions 361 lo 394 of the said Actin favour ¢f the Transferor Companiy, the Transleree
Company, the Demearged Compainies, the Firsl Resuling Company and ne Sacond Resulling Company under the said
provisions and to the necessary Order under Seclion 394 of ine said Acl being obtained;

Cerified or authenticaiad copy of the Order of {he High Courl sanctioning the Scheme being filed wilh the Regislrar of
Companigs, Mabarzashira at Mumbai by the Transfergr Company, ihe Transferae Company, Ine Demerged Companies, the
First Resutling Companyand the Second Resuling Company as may be applicable; and

The Scheme being approved by the Ministry of Information and roadaasting or such alher minstry as is essaatial for carrying
on lhe Broadeasting Business;

SEVERABILITY

Each Section of the Scheme shzl;fhe given effect to as per the chronology in whicn it nas been proviged for in the Scheme.
Eachoartineach Sectionis indzpendeniof each Section and is severable. The Scheme shall bz effective upan sanclion of tre
Higr Court of Judicalure at Bombay. However, lailure of any one parl of one Section forlack of necessary anproval irom the
shareholders / creditors Jf statulory. requlatery authorilias or for any ofher reason that the Board of Directars may deem fit lhan
this ghall not result in the whale Schame failing. It shall be open 1o he concerned Board of Dirgciers o consent io sever sucn
pari(syoithe Scheme and implement the rest ol the Scheme with such modfication.

EFFECT GF NON.RECEIPT OF APPROVALS

In the event of any of the saig sanclions and zporovals referred o in ihe precseding clavse not being oblained and/ or the
Scheme not belng sanctioned by the High Court or such other competent aulhonity and [ or the Order no! being passed as
aforesaid before August 31, 2016 or within such further penod o- periods as may be agreed upan batween the Transferor
Company, the Transferee Comgany, the Damerged Companies ine Firsl Resulting Company ang the Second Resulling
Company by their regpective Boarg of Direciors (and which the Board of Diractors of ng Companies are heraby empoweres
and authorised lo agree 10 and extend the Scheme from time {a time witheut any liritation), 17s Schema shall stand revoked,
cancelled anc be of no effect, save and exceptin respect of any act or deed done pricr thereto as s contemplaled hersunderor
as fo 2ny righls and! or liabiliies which might have ansen of accrued pursuant thersto and wineh shall be guverned and be
preserved orworked out as is specifically provided in the Stheme cras may olhérwise arise inlaw

COSTS, CHARGES 8 EXPENSES
Al costs, charges, 1axes inclading dulies, levies and all olher expenses, if any {save a5 expressly oihenwise 2grzed ) of the
Transferor Company, the Transferee Gompany, the Demerged Comparies, the Firsl Resuting Cempany znd the Second

Raesulling Cempany arising cut of or incurred in carrying oul and implementing this Scheme and mallers incidental therete
shallbabome by the respective companies.
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SCHEDULE

TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES

Dividend Rate 0.01%

Accurnulation of Dividend MNor-cumulative

Convertibility Mon-converlible

Bayment of gividend The Preference Shares will qualify for preferential payment of dividend at the rate
sal oul above from the cate of alotment upto the date of redemplion

Tenure To ba redeemable any time after the 7° Anniversary
listing Thg Prefarence Shares will nol be listed on any Stock Exchianges unless required
by any extant regulations
Redemplion Terms Redemplion of Preference Shares weuld be done al par
Redemption oplron The redempticn woukd be 2t the discretion of the Board of Diractors of the Cempany any

time after the 77 Aaniversary at par but nol later than 10% Anniversary
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[N THE HIGH COURT OF JUDTCATURE AT BOMBAY
ORDINARY ORIGINAL CIWVIL TURISDICTION
COMPANY SCIHEME PETETON NO 393 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NG 499 OF 2015

In the matter of the Companies Act, 1956 {1 of 1936}
and other relevant provision of the Companies Act,
2013;
AND

In the matier of Sections 391 (o0 394 of the Companies
Act, 1956 read with Section 78, Sections 100 to 103
of the Companies Act, 1956 and Section 52 and other
relevant provision of the Companies Act, 2013,

AND

In  the matler of Composite Scheme of
Amalgamation and Arrangement between Maiboli
Hroadcasting Private  Limited (*Transferor
Company’) and Sri Adhikart  Brothers Assets
Holding  Private  Limited (‘First Demerged
Company’) and Sri Adhikar: Brothers Television
Network Limited (" Transferee Company’ or “Second
Demerged Company™) and URJ Broadcasting Private
Limited {*Third Demerged Company’) and HHP
Broadcasting  Services Private Limited (" Fourth
Demerged Company’) and MPCR  Broadcasting
Service  Private  Limited (‘Fifth  Demerged
Campany’) and TV Visien Limited (*First Resulling

Company”) and SAB Events & Governance Nove
Media Private Limited (Formerly known as “Marvick
Entertainment Private Limited") (“Sceond Resulting
Company ™) and their Respectuve Shareholders

SRI ADHIKARI BROTHERS ASSETS
HOLDING  PRIVATE LIMITED, a
company  incorporated  under  the
Compzanies  Act, 1936 having  is
registered office at Adhikart Chambers,
Oberoi complex, New Link Road,
Angher {W), Murnbai — 400053,

Mt el e Mt e e et

...Petitioner Company

FORM OF MINUTES

The existing issued, subseribed and pad share capital of the Petitioner Company
being Rs, 16,35.00,000 {divided into 1,63,50,000 Equity Shares of Rs. 10/~ each, be
and 1s herchy reduced o Rs. 35,00,000 by canceflation of 1,60,00,000 Equity Share
Capilal representing the shareholding of cxisting shareholders”

RILICDPY / CERTIFIED TRUE COPY
{ N T For HEMANT SETH! & €O
p LA:\__—.._ ‘,1%!/1/( s
s TRIVEDY) S ADVOCATES

COMPANY REG?STRAR
HIGH COURT (0.5,
BOMEAY
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INTHE HIGH COURY GF JUDICATURE AT BOMBAY
ORDINARY QRIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 594 OF 2015
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 396 OF 2015

In the matter of the Companies Act, 1936 (1 of
1936y and other relevant provision of the
Companies Act, 2015,

AND
in the matier of Sections 391 w0 394 of the
Companies Act, 1956 read with Section 78,
Sections 100 1o 103 of the Companies Act, 1956
and Section 52 and other retevant provision of
the Campanies Act, 2013,

AND
in the mauer of Composite Scheme of
Amalgamation and  Arrangement  between
Maiboh Broadcasting Private Limited
(“Transferor Company') and  Sri Adhikari
Brothers Assets Holding Private Limited ("First
Demerged Company’) and Sri Adhikari Brothers
Television Nenwork  Limited (‘' Transfere
Company’ or ‘Second Demerged Company’) a
IBJ] Broadeasting Private  Limited {*Thigt
Demerged Conpany’) and HHP Broadeastir
Services Private Limited (‘Fourth Demerge
Company’) and MPCR Rroadcasting  Service
Private Limited {‘Fifth Demerged Company )
and TV Vigion Limited (‘First Resulting
Cornpan}-"j and SAB Events & Governance Now
Media Private Limited (Formerly known as
‘Marvick  Entertainment Private  Limited’)
(*Second Resulung Company’} and their
Respective Shareholders

Sri Adhikar Brothers Television Network Limited ... Petiticner Company

Authenticated copy of the Minutes of Order daLlcd
21" November, 2015 along with Composite
Scheme of Amalgamation and Arrangement.

: a2zt
apsilicd for authenticated copies on,x?—.-.%f!/.!.’./ Y

] 12/290y ¢ HEMANT SETHI & CO

Authenticaled copies su miligd on.on

' Hlof2ek .
frgrossen on (‘“1 SRR Frory /7R SO
¢ 4

Examined Uy ,-\\{ S S
o, i ST 0B

Advocates Tor the Petitioner
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT-III

L A. No.3104 of 2022

IN
C. P. No. 4374/18B/C-111/2018

Under Section 30(1) & (6) and Order under
Section 31 of Insolvency & Bankruptey
Code 2016

Filed by
Mr. Vijendra Kumar Jain,
Resolution Professional of the Television
Network Limited, Corporalc Dehtor
.....Applicant/Resclution Professional
Vs,
M/s Sab Events & Governance Now Media Lid
& Ors.
...Respondents
In the matter of
Central Bank of India
...Financial Creditor
Vs,
&ri Adhikari Brothers Television Network
Limited.
...Corporate Debtor
Order delivered on: 08.12.2023

Coram:
MS. LAKSHMI GURURNG, HON'BLE MEMBER {LJ}
9H. CHARANJEET SINGH GULATI, HONBLE MEMBER (T)

For the Resolution Professional: Adv, Kunal Kanungo a/w Adv. Manish
Jha.
For the Resolution Applicant; Adv, Shyam Kapadia

—
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IN THE MATIONAL COMPANY LAW TRIBURAL, MUNIRAI BENCH, COURT-II
LA No:3104 of 2022

in
. P, Na. ASTANEC N I0TE

Per: LAKSHMI GURUNG, MEMBER (J

The present application is filed by Mr. Vijendra Kumar Jain, Resolution
professional of Corporate Debtor, Shri Adhikari Brothers Television
Network (“Applicant”) under section 30{(6) of the Insolvency and
Bankruptcy Code, 2016 (“Code”) seeking approval of the resolution plan
submitted by consortium of (i) SAB Events & Governance Now Media Ltd,
(ii) Marvel Media Pvt. Ltd., (iii) Ravi Adhikari, (iv) Kailasnath Adhikari,
(collectively referred as “Successful Resolution Applicants”) under the

provisions of section 31(1).

On an application filed by Central Bank of India (*Financial Creditor”},
against Corporate Debtor under Section 7 of the Code, the Corporatc
Debtor was admitted into CIRP vide order dated 20.12.2019 and the

Applicant was appointed as [nterim Resolution Professional.

The Applicant published the Public Announcement for inviting claims on
92 12.2019 in Form ‘A" and the last date for receipt of claims was
04.01.2020. Pursuant to receipt of claims, the IRP constituted a
Committee of Creditors consisting of five {5) Financial Creditors in
accordance with Section 21(1) of the Code and the first COC mecting held
on 15.01.2020. Later, the COC was reconstituted 1o include Union Bank
of India as a secured Financial Creditor. The new COC consisted of six

members whose claims were admitted. The details as follows:-

A) Claims of Financial Creditors received and admitted of with

voting share:
Lenders | [Rs. In Crores) fn %—‘
Total Claim Total Claim Voling
Received Admitted Share
Contral Bank of Indin 32,71 32.71 6.49
i A —
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IM THE RATIONAL COMPANY LAW TRIBUNAL, MUMBA! BENCH, COURT-III

I Mo 3104 of 3023

1

C. P. Mo, 237408/Com/2018

2 | Canara Bank 204,36 204 36 a0 55
3 | Dhanlaxmi Bank - sl 1115 | 221
4 | [ndian Overscas Bank | 5631 | 56.31 1517

5 | State Bank of India 102.20 102.03 20.24 |

6 | Union Bank of India 97,44 97 44 19.33
Total 504.22 504,03 100.00

In accordance with Regulation 27 & 35 of the IBBI (CIRP), Regulations
2016, two registered valuers have been appointed for each calegory of
the assets i.e. Land and Building, Plant and Machinery and Financial
Assets to determine the fair valuc and liguidation value of the Corporate
Debtor. The appointed registered valuer have determined the fair value
and liquidation value as per the Regulation 35 of the CIRP Regulations
and submitted the report.

In terms of provisions of Section 25(2)(h) of the Code, Expression of
Interest (hercinafter referred as “Eol”’) was called from potental
resolution applicants for the purpose of submission of resolution plans
for the Corporate Debtor. The applicant published three Form-G dated
28.02.2020, 20.05.2020 and 01.07.2020. Thereafter, the COC approved
the publication of fresh Farm-G (Fourth). Accordingly, the Applicant
published the Form-G dated 15,10,2020 calling prospective resolution
applicants to submit their Eol by 30.10.2020. In response to the said
Form-G, the Applicant received Eol from 9 entities.

In total, there were 21 COC meetings held on different dates. In the 13t
COC meeting held on 17.12.2020, the Applicant apprised the COC
members that cut of 9 Eol, 2 Applicants; (1) M/s Pen India Limited and
(i) Marvel Media Pvt. Ltd with M/s SAB Events & Governance Now Media
Limited (jointly), submitted their resolution plan on 14.12.2020.
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| THE NATIONAL COMPANY LA TRIBUNAL MUNIEAL BENCH, COURT-1lI

LA No.3108 of 2023
I

€. P No, 4378181/ 8
During the meeting, the Applicant presented his observations on the
resolution plans submitted by the Resolution Applicants and apprised
the COC that he would seck a legal opinion on Net Worth of M/s Marvel
Media Private Limited and M/s SAB Events & Governance Now Media
Limited (jointly). Thereafter, the Applicant sought an opinion from M/s
Vinod Kumar Jain & Co., Chartered Accourtants, on the net worth
calculation submitted by (i) M/s Marvel Media Private Limited and {ii)
M/s SAB Events & Governance Now Media Limited (jointly).

As per the opinion, it is clear that the combined net worth of M /s Marvel
Media Private Limited and M/s SAB Events & Governance Now Media
Limited (jointly) is at the best 6 croves odd amount which is significantly
lower than the required net worth of Rs. 10 crores as laid down in the
detailed invitation for expression of interest. Therefore, they did not meet
the eligibility criteria of financial capacity as laid down in the invitation

|
nrexpressmﬂb " SL

In the 17% meeting of COC held on 17.03.2021, eligibility of M/s Marvel

thﬁ Privale lﬂqu and M{ s SAB Events & Governance Now Media

Limited (jointly) were discussed and it was concluded that RFRP issued
to the Resolution Applicant, M/s Marvel Media Private Limited and M/s

SAB Events & Governance Now Media Limited (jointly) will be withdrawn.

In the 18" mecting of the COC held on 11.05.2021, the Applicant
apprised the COC that keeping in view the events that have transpired

and considering that currently only one Resolution Plan is available
namely M/s Pen India Ltd, the COC has following options:

i To negotiate with the cligible Resolution Applicant or
ii. To float a fresh Form G or
iil. To consider Liguidation of the Corporate Debtor

Lami o\
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[N THE NATIONAL COMPANY LAW TRIBUMAL RAUMBAI BENCH, CoURT-II
LA Mo 3104 of 2022

i
C. b, No.4374/1B/C-W/2018

in the 19" meeting of COC held on 25.06.2021, the Applicant invited
representatives of M /s Pen India Limited for discussing the Resolution
Plan with the COC members, After discussion on the Resolution Plan,
the Resolution Applicant was asked to revise the offer in the Resolution
Plan.

In the 20t meeting of COC meeting held on 23.07.2021, the applicant
apprised the COC that Resolution Applicant has sent email dated
20.07.2021 stating that they are not considering to revise their resolution

plan.

The applicant filed application for exclusion of 165 days from CIRP
period. Further, an additional affidavit was filed on 05.07.2021 for the
exclusion of CIRP period from 15.03.2020 10 14.03.2021 as per the order
of Hon'ble NCLAT dated 18.03.2021 and Hon'ble Supreme Court dated
08.03.2021 and 27.04.2021. This tribunal allowed the application
granting exclusion of 165 days from 10.03.2021 to 22.08.2021 and
extension of 90 days and the CIRP period was ending on 15.09.2021.

In the 21% COC meeting held on 24.08.2021, the Applicant apprised the
COC that the Resolution Placed in the last COC meeting has been
rejected by the COC by 100% votes. Therefore, the Applicant requested
the COC to discuss and pass necessary resolution for liquidation of the
Carporate Deblor. Accordingly, the COC approved the liquidation of the
CD by 100% of votes. The Applicant filed an application for liquidation of
the Corporate Debtor as per section 33 of the Code before this bench on
15.09.2021 bearing 1.A. No. 2179 of 2021

This bench vide its order dated 16.12.2021 allowed the liquidation
application filed by the Applicant and the said order was subsequently
modified /clarified by the order dated 04.01.2022 appointing Mr. Ashish
Vyash as liquidator. Similarly, by order dated 16.12.2021 this Bench
dismissed 1.A. 1721/2021 which was filed by Marvel Media Pvt. Ltd. &

= T :
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| THE RATIONAL DOMPANY LAW TRIBUNAL, MUMBAI BENCH, COUATIL
|4, Ne.3106 of 2002

N
C. P. Mo 4374/18/C-1l /2018

SAB Events & Governance Now Media Ltd. and Ors. to consider the plan
of the resolution applicant by allowing them to add the networth of
Kailasnath Adhikar and Ravi Adhikari to the total net worth submitied
by Marvel Media Pvt. Ltd & SAB Events & Governance Now Media Lid. to

meet the eligibility criteria.

Bearing aggrieved by the order of this Bench, The Resolution Applicant
preferred appeals before Hon'ble NCLAT bearing Company Appeal (Ins)
Nos. 72 of 2022 and 109 of 2022. Vide order dated 31.01.2022, the
Hon'ble NCLAT directed the applicant to place Resclution Plan,
submitted by M/s Marvel Media Pvt. Ltd. and SAB Events & Governance
Now Media Lid. along with Mr. Ravi Adhikari and Mr. Kailashnath
Adhiakri, before the COC. The Hon’ble NCLAT further passed an order Lo
stay the liquidation proceedings.

Pursuant to the order dated 31.01.2022, the Applicant has called 10
Special Meeting of the COC to consider the Resolution Plan submitted by
M/s Marvel Media Pvt. Ltd and M/s SAB Events & Governance Now
Media Ltd along with Mr. Ravi Adhikari and Mr. Kailashnath Adhikari
which are as follows:

Particulars Date of COC Meeting
(Pursuant to NCLAT order
dated 31.01.2022),
1" Special COC meeting held on 17.02.2022
204 Special COC meeting held on 09.03.2022
3rd Special COC meeting held on 20.05.2022
4 Special COC meeting held on 17.06.2022
" 5% Special COC meeting held on 24.06.2022 —
At Special COC meeting held on 06.07.2022
7t Special COC meeting held on 27.06.2022
h Special COC meeting held on 06.,08.2022
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gih Special COC mecting held on 17.08.2022
10t Special COC meeting held on 10.10.2022

18. The Resolution Plan submitted by the Resolution Applicant dated
17.08.2022 read with the clarification letter dated 14.09.2022 was
discussed by COC in its 9t Special COC meeting and was put for e-voting
and the same was approved by majority vote of 93.50%.

19. The Applicant hereby disclosed that pursuant to discussion on
transaction audit in 9% to 12t COC meeting held on 14.08.2020 1o
26.11,2020 and pursuant to the final transaction audit report dated
7.12.2020, the Applicant filed 1.A. 1895/2020, LA, 2520/2020 and LA.
567 /2021 under Section 43, 45, 47, 49, 50 and 66 of the IBC. The said
applications have disposed of vide order dated 05.01.2023 based on
partial information given by the erstwhile management to the lransaction
auditor with the liberty to the RP 1o file fresh application in case so
required. No fresh application is filed.

20). Details of the Corporate Debtor

Name of the Company Shri Adhikari Brothers Television Network

Lid.
Date of Incorporation 19.12.1994
Registered Office 6 floor, Adhikari Chambers, Oberoi

Complex, Andheri (West), Mumbai,
Maharashira- 400053

Whether Listed | Listed at NSE & BSE

Company
Website
Directors (as per MCA | 1. Markand Navnitlal Adhikari
Website) 2. Mariappandar Soundara Pandian
]3. Ganesh Prasad Raut
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IN
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4. Umakanth Bhayravjoshyulu
5.

Latsha Laxmanjadhay

Business of

Corpeorate Debtor

the

The company is amedia company and
operates in the field of content production
and syndication of content to various
broadeasters, aggregators and satellile
networks is being run by RP as going

COTICErTL

Related Parties

1L
2. M/s Westwind Realtors (P) Ltd.

3.

4. M/s SAB Events and Governance Now

5. M/s Global Showbiz Media (P) Ltd.
. M/s Prime Global Media (P) Ltd.

=

M/s SAB Media Network Pvi. Ltd.

M/s TV Visioni Limited

Media Ltd.

21. Brief Background of the Resolution Applicant

21.1. The Resolution Applicant is a consortium of 2 companies and 2

individuals who are related parties of promoters /[ directors as

follows:-

« SAB Events & Governance Now Media Ltd. (lead members)
e Marvel Media Private limited (Member)

¢ Ravi Adhikari (Member)

e Kailasnath Adhikari (Member)

21.2. The Resolution Applicant M/s SAB Events & Governance Now
Media Limited and Marvel Media Private Limited along with Mr.

Kailasnath Adhikari and Mr. Ravi Adhikari are all part of Shri
Adhikari Brothers Group (SAB GROUP) which was promoted by
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Late Mr. Gautam Adhikari & Mr, Markand Adhikari who were
also the suspended board of the Corporate Debtar.

21.43, About the lead member — M/s SAB Events & Governance Now

Media Ltd is a multi-media initiative for participatory reporlage
and analyses related 1o governance of all institutions and
processes that are vital to public life in India. Currently, we are
available as www.governancenow.com. The Company has
organized different 'On Ground Conferences’ and Virtual
Conferences,’ Technology Masterclasses’ for government and
public sector and Visionary Talk’ series with some of the
renowned personalities of our country, The Company despite of
facing all the odds and fluctuations in the market, has taken
its digital magazine and conferences to the new milestone
engaging the Cenire and State Government and public sector
actively involved with us.

22. Synopsis of the Resolution Plan

1A Name of the Resplution | Consortium of:-
Applicant M /s SAH Events & Governarnce Now Media
Ltd.

M /& Marvel Media (P) Lid.
Mr. Ravi Adhikari
M. Kalaghhath Adhilor

{iE; Net, worth Rs, 17.58 Cr. (combined notworth of the
members of the Consartium)
1C Fxperience The applicants related partics of the

Suspended Directors of the Corporae
Debtor. They are pinecrs in the |ndian
Hroadeast Content Industry and have a
huge experience of the medin industry.
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N
C P Moo 4378/1B/C11/2018

Fund Infugion by the
Resolution Applicant

Ra 14.10 er.

Resplution  of Financial
Credifors (Secured)

Resolution of Financial
Creditor (Un-
Secured) [ Other Creditors

RBs, S5.00 cr. Pavable within 30 months of
the effeetive date

Rs. 10 Lakh payable within 3 manths of the

cflective date

| Resolution of Statutory

Dues &
Linhilities

Contingent

Rs. 0.10 er. To be paid upfront within 90
days of the eflective date as per section 8 of
this resolution plan

Resolution of Workmen &
Employees

Resolution of Operational
Creditor

Resolulion  of
Partios

Related

NIL

Resolution of  Share
[olders of CD <

Restructuring by wuy of "reduction” of
existing sharcholding and issue of fresh 30
Litkh equity shares to the resolution
applicant

Payment of CIRP Cost

RKs. 1,60 croro

10

Contingency

Rs. 1 Cr

11

Disposal of Nen-Core
Assels of the Corporate
Debtor

Within 18 months

12

Timeling of
Implementation of Plan

T + 30 months

23. SALIENT FEATURES OF THE RESOLUTION PLAN

23.1. The Resolution Applicant undertakes lo pay Insolvency
Resolution Process Costs that is unpaid and funded by COC,

till the effective date, in priority repayment to Financial
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23.4.

N THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI RENCH, COURT-W
LA No:310d of 2032

IN
C. 0. Nip. 4374/1B/C-111/2018

Creditors, Operational Creditors, or settlement of any other
ereditor’s claim) within 90 days of the effective date.

Pinancial Proposals arc given in Form-H discusscd clsesewhert

in the order.

.3. Dissenting Financial Creditors, who do not vole in favor of the

reselution plan shall receive payment that is not less than the
amount to be paid to such creditors in accordance with sub
section (1) of Section 53 of the Insolvency & Bankruptey Code-
2016 in the event of a liquidation of the Corporate Debtor.
However, for ample clarity it is stated that the sum total of the
resolution amount proposed to the financial creditors in this
resolution plan shall not increase or change or be different
under any circumstance and the total resolution amount for the
financial creditors will remain same even il there are one or
more dissentling financial creditor. The total resolution amount
for the setilement of financial creditor as proposed in section 7
and seclion 8 of this plan shall remain same under any

condition whatsoever,

On deposit of the PGD (Performance Guarantee Deposit) of Rs
£.10 crores by the Resolution Applicant, the financial creditors
will put in abeyance all the recovery proceedings presently
being initiated by them against the corporate debtor and its

personal guarantors.

5. In regard to performance guarantee, the applicant submits that

in compliance with the RFRP, Regulations, 20 16 and the letter
of intent dated 12.10.2022, the successful resolution applicant
has submitted the Performance Bank Guarantee for a sum of
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IN
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Rs. 6,10,00,000/- in lavour ol State Bank of India. A copy of
the bank guarantee is enclosed to the Application.

23.6. The Operational Creditors (including Emplovees, Workmen,
Contractors, Supplicrs, Statutery Dues, contingent liabilities,
litigations) shall be settled lumpsum as under:

Claim Type Admitted Settlement
claims amount toe be paid
within 90 days of
the
1 | Claims of litigation Nl 4,00,000
Statutory Dues Nil 4,00,000
Employees, workmen, | 59,334
coniractors 2,00,0680
4 | Operational Creditors (Apart | 17,89,838
from 1-3 above)
Total 10,00,000

23.7. Apart from the claims resolved and settled in this resolution
plan, upon the approval of this Resolution Plan by the NCLT,
all the liabilities, deficiencies, assessments, demands,
damages, penalties, cause of actions, obligations, loss, claims
of any nature whatsoever (whether
admitted /verified /submitted/rejected  or net, due or
contingent, asserted or un-asserted, corystallized or not-
crystallized, known or unknown, disputed or undisputed,
presenti or future or whether or not set out in the balance sheet
ar profit & loss account of the Corporate Deblor or the list of
the creditors) including any liabilitics; losses, penalties or
damages arising out of Non-Compliances, to which the
Corporate Debtor or any future sharcholder, director,
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH, COURT-II
LA, No:3104 of 2022

1]
C.P_No 4%74/\BJC-||1/2018

employees or officers of the Corporate Debtor is or may be
subject to and which pertains to the period on or before the
Effective Date, including but not limited to the following, shall
stand extinguished, abaled and scitled in perpetuity without
any further act or deed and such extinguishment shall [orm an
integral part of the order passed by the NCLT approving this
Resolution Plan and shall accordingly, be binding on all
stakeholders including the Corporate Debtor, its present and
future sharcholders, directors, emplovees, workmen, creditors,
guarantors, and other stakeholders,

Sources of Funds & Timeline for Mobilization of funds for
implementation of the Resolution Plan:

Souree af funds Amount I_lsi-ni Timeline ]
Infusion  {days
from the
eflective dati)

A From the Kesolution
Applicant

I | Infusion as Equity in the | 4,00,00,000 | Within 90 days
Corporate Debtor by

Resolution Applicants
2 Amount deposited as | 6,10,00,000 Before effective
“Performence Cuamnten date

Deposit™ (to be mleascd [/
adjusted with the last
tranche of payment proposed
to the financial creditors
| be treated as Quasi-Equity
usion by Resolution

Applicants 1f adjusted)
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I.A: Na.3104 af 20722
I
C P No. 4374/1B/C-(11 /2008

3 infusion as debt in the | 4,00,00,000 Between  7-18
corporate debror by maonths

resolution applicam
B | Funds Raised from AIF /| 2,00,00,000 | Between 7-18

NBFC months

C |Internal Accruals of the | 2,00,00,000 | Between  7-18 |
Corporate muonths

D |Internal Accruals of the | 8,00,00.000 | Between 19-30
Corporate manths

E |Infusion of Funds from | 8,00,00,000 | Between 19-30
AlF/NBFC as equity/quasi months

I | Sale of NON CORE Assets of | 27,00,00,000 | Rs. 6.00 crores

the Corporate Debior within 4-6
months

Rs. 21.00 crores
withii T-18

montls

Total Funds being Mobilized | 61,10,00,000 |

Total 61,10,00,000  Within 40
months

23.9. Abeyance of all actions initiated or suits filed by the Financial
Creditors of all classes.

* Payment to the Financial Creditors as contemplated in the
Resolution Plan shall be considered as a full and final
settlement of all dues whatsoever of the Financial Creditors
against the Corporate Debtor. Upen deposit of the upfront
payment by the Resolution Applicant all the Financial Creditors
shall pul in abeyance all action, suits, eases initaled or filed by
them against the Corporate Debtor or promoters/directors
(past, present or suspended) in respect of their admitted fun-
admitted claims.
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1A, Np3104 of 2022
b
C. P Mo A374/18/C-W/2018

« TFor abundant clarity upen acceptance of this plan by COC, the

Financial Creditors will suspend all its actions (whatsoever
taken) including filing application under IBC to enforce the
Realization of the Personal Guarantees of  the
promoters/Directors (past, present or suspended) of the

corporate debtor.

24. The Applicant has filed Form — H in accordance with the IBBI (Corporale

Insolvency Resolution Process for Corporate Persons) Regulations, 2016
along with this Application.

Form-H

41 The details of the CIRP are as under.

Sr. No. Particulars Description
1. | Name of the CD Sf Adhikari Brathers  Television |
Network Limited
. 2. Diate of indtiation of CIRP 20,12.2019
3. Date of Appoiniment of K1 20,12.2019
Date of Publication of Publie | 22,12.2019
Announcement
5. Date of constitution of COC 10.01.2020
. Date of first meeting of COC 15.01.2020
T Date of appointment of RP 15.01.2020
a. Damte of appointment  of | 28.02.2020
registered valuers
g, Date of issue of invitation for EOI | 28,02,2020, 20.05.2020, 01.07.2020,
15.10,2020
10. | Date of final hst of efigible | 14.11.2020 ) SaS
prospective rexolution
appiicants

11. | Date of Invitation of Resolution | 14.11.2020

Flan
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LA, No 2104 of 2022
15
C. P, No 4374/|\BC-I1/2018

12,

last Date of Submission of
Resolution Plan

14,12.2020

In response o the Tnvitation for EOL,
interest was received from 9 entities,
Out of those 9 entities; 2 Applicants-
m/s Pen India Limited and M/s Marvel
imedia Pvi. Lid. with Sabh Evenls &
Governance submiited a Hesolution
Man,

However, n the 17" COC meeting dated
17.03.2021, request for reselution plan
(RFRP) issued to M/s Marvel Media
Private Limited and M/% SAB Events &,
Governanee Now Media Limited (jointly)
was withdrawn due to non-campliance
of cligibility criteria proseribed in the
invitation for expression of interest.
Thereafter, the only resolution plan
received from M /s Pen Indin Limited,

13

14,

Date of order extending the
period of CIRP

10.12.2020

RFFP withdrawn from incligible
RA (M/s Marvel Media Private
Limited aned M/e SAB Fvents &
Governanee Now Media Limited
(jointly))

17.03.2021 (17" COC meeting),
Request for resolution plan [RFRP)
issued to M/s Marvel Media Provate
Limited and M/s SAB Evenmts &
Governance Now Media Limited (jointly)
was withdrawn due to non-complisnee
of eligibility criteria prescribed in the
Invitation for Expression of Interest

15.

Bate of Expiry 180 days of CRIP

17.06.2021  (after considering  the |
COVID Exelusion period allowed by
NCLT)

16.

Date  of rejection  of  plan
submitied by Pen India limited
{only Resolution Mlan)

23.07.2021 (20 COC) meeting

Liquidation of the CD approved
by COC

. .

24.08.2021 (217 COC moeting)

Page 160f 35



IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBA| BENCH, COURT-M

LA, Mo 3104 of 2022
IN
€. P Moo 4374\ BAC- 12018

18, | Liquidation application filed for | 15.09.2021
the CD

19. |Date of Expiry of Extended | 15.09.2021
period of CIRP
20. | Date of approval of Liquidation | 16.12.2021
Application by Hon'ble NCLT Thereafter, M/s Marvel Media Pyt Ld. &
Ors. two appeals belome the Hon'hle
MNCLAT:

1. Company Appeal (Ins) Ne. 72 of
2022 with the prayer to direct
the Resolution Professional 1o
present  the HResolutien Man
submitted by M/s SAB Events &
Governance Now  Media  lad
along with Mr. Rovi Adhikar and
Mr. Kailashnath Adhikan and

2. Company Appenl {ins) Ne. 100
of 2022 with the prayer 1o siay
the liguidation order passed in

. 21792021
21. | Receipt of Hon'ble NCLAT Order
directing: 31.01.2021
1. To place before COC, the
Resolution Plan

submitted by the M/s
Marvel Media Pyt Ltd.
and BSAB Events &
Covernance Now Media
Ltd. along with Twa
additional direclors Ravi
Ardhi ke und
Kailashnath Adhikari

2. An grder 0 stay the
Liquidation order passed
in LA 2179 of 2021
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4, W0 3304 of 2022
I
C. P, No. 4374/|5/C-1/2018

53 | Final Resolution Plan received | 16.08.2022 (along with clarification |
from M/s SAB FEvents & | letter dated 14.09.2023)
Governance Now Media Ltd.
along with M/s Marvel Media
Pyvt. Ltd,, Ravi Adhikari and Mr.
Kailashnath Adhikari [pursuant
to Hon 'ble NCLAT order)
55 | Date of Approval of Resolution | 9% COC meeting held pursuant to |
Plan by COE NCLAT arder dated 17.08.2022 through
e-voling declared on 03.10,2022
" 24. | Fair Value Rs, 35,50,69,460.00
35. | Laguidation Value Rs, 27,89,29,993.00
6. | Number of meeting of COC held | 219 COC meetings wore held before
filing for Hguidation application dnd
10" COC meetings were held pursiant
ta the order of the NCLAT dated
31.01.2022

2 The Resolution Professional has certified as follows:-

“(i) the said resolution plan complies with all the provisions of the
Insolyency and Bankruptcy Code, 2016 the Insolvency
Bankruptcy Board of India (Insolvency Resolution Process Jor
Corporate Persons) Regulations, 2016 (CIRP Regulations) and
does not contravene any of the provisions of the law for the time
being in force.

fii) the resolution applicant, M/s SAB Events & Governance Now
Media Lid along with M/s Marvel Media Put. Ltd., Rauvi Adhikari
and Mr. Kailushnath Adhikart has submitted an affidavi
pursuant to section 30(1} of the code confirming its eligibility
under Section 29A of the code lo submit the resolution plan. The
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1L NoJ104 of 2022

N
C P. No. 8328/ 13)C-H/2018

fiti) The said Resolution Plan has been approved by the COC in
accordance with the provisions of the Code and the CIRP
Regulations made thereunder, The Resolution Plan has been
approved by 93.50% of voting share of financial creditors after
considering its feasibililty and viabiity and other requirements
specified by the CIRP Regulations,

fiv) I sought vote of members of the COC by electronic voting
system which was kept apen at least for 24 hours as per the
regulation 26.

3. The Resolution Plan includes a statement under requlation 38(1A) of the
CIRP Regulations as to how it has deall with the interests of all stakeholders
in.compliance with the Code and requlations made thereunder.

4. The amounts provided for the stakeholders under the Resolution Plun is

under:

Categ | Sub. Amount Amount | Amount | Amou |

ory af | Category of | Claimed Admitted Pravided nt

Stake | Stakeholde | (Amount in Rs,) | (Amount in Rs,] | under the | Provi

holde | r Plan [Amount | ded

r in Res. to the
amou
nt
cleaim
ed (%)
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LA No.2104 of 2022
I

C P, Mo, 4378/1B/C1/ 2018

Financ
ial

ar

la) Crechitora

having a
might fo
vole
tender

section [2)
af sechon
2]

) Ciher
than  (a)
above

fi) Who did

tole

n favour

aof the

Resalutio

o far,

nat

32,71,38,222

42,71,38,222

243,13 188

743

i) Who

4,71,50, 78,606

4,71,31,22.3495

52,56,86,812

Toval (aj+{b)

504,22, 16,828

504,02,60,566

55,00,00,000

10.91 |
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Unsec

Tl
Crecht

ar

fa) Creditors
not
hawving a
rnight o
vole
wncler
sub-

Eaction

By caver
than fa)
above:

i) Who did
not poie

fit) Who
voted  fn
favour of
the
resolutio

n plan

Tatal fuj+fb)

tonal
Creelit

{a) Related
party  of
curparate
dehtor
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1he
P, Na AT74/18/C-N/201E

|

,mj Other than
(a) above:

i Gove 4.00,000

Termen
fil) Emp 18,49,182 18,149,182 3.00,000 | 16.82
loyees and
other
pperational
creditor
Total (a)+B) 18,49,182 18,49,182 6,00,000 | 31.45
5 | Other |fa) Claims - - 4,00,600
debis of
and litigation
dues 8

o] Morigag | 136.07,97,232 | 136,07,97,232 000000 007
¢ given
by €D o
bank
Total 136,07,97,232 | 136,07,97.232 14,00,000 | 0.10
fa+ib)
Grand Total 640,48,63,242 | 6,40,29,06980| 55,20,00,000 562

6. Theinterest of existing shareholders have been altered by the Resolution
Plan as under:

Si. Ne. Category of | No. of shares|No. of Shares|
Shure Holder held before CIRP | held  after  the
CIRP




1N THE NATIONAL COMIPANY LAW TRIBUNMAL, MUGEBAI BENCH, COURT-I

LA Ne 3100 of 2022
in

£ P No. 4374/ IBfC- 1112018

1 Equity arnd 3,73,05,568 43,73,056
Preference (equity shares:
shares 3,49,44,500,
Preference
shares:
23,61,068)

6. Compliance of Plan with mandatory provisions of the Insolvency and
Bankruptey Code:

the Finmanoal Credifars wha

| Section of Requirement with respect to Clauses of Compli
the Resolution plan Resolution Plan | ance
code/Rtegul fues/no)
ation No.
25(21h) Whether the Resolufion Applcant Yes
meets the criteria approved by the
COC having regard to the complexity
and scale of operations of business of
the CDOP
“Section 20A | Whather the Resolution Applicant ts Ves
eligible 1o submit resolution plarn as
per finul list of Resulution Professtonal
or order, {ff any. of the Adudicating
Authority?
Section 30 | Whether the Resolution Applicant has Yiess
1) submilted an affidavit stating that it
in eligible?
Section Whather the Resolition Flan- Annexure 1 page | Yes
3012) fa) Provides for the payment of | 5557  of  the
insalvency resolution process | Resolution Flan
costs?
(b) Prowides for the payment to
the operational credilors?
fel Prowides for the payment 1o
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1.4, No, Y104 of 2022

C. P, Nos 4374/18/C 11 2018

did not vole n favour of the
resolution plan?

() Provides far the management
of the affairs of the corporate
debtor?

fe] Provides the
mplementation arnd
supernsion of the resolution
plan

{fi Contravenes any of the
prowisions of the law for the

for

tire being (o force?

|

Sectiorn
o)

Whether the Resolution Plan
fa) is feasible and dable,
according ta the COG?
(b} Has been approved by the
COC with 66% voting share?

Ves

Sechon
2101

Whether the Resolution Plan has
provisions for iis effective
implementation plan, according o the
coc?

Page 33-35 clause
13 of the Resolution
Flan

| Regulation

Where the resolution professional
made a determmation (f the corporate
debior has been subjected v any
transaction of the nature covered
under Sections 413, 45, 50 or 06,
before the one hundred and [ifteen
day aof the insolvency commencement
date, under intimation fo be Board?

Yes

IA filed before NCLT
under secilon G,
The WA has deall
unth the same in
Clause 15 of the
Resolution Plan (pg
41

Yes

Regulation
381

Whether the amount due to the
operational  ereditors  under  the
resolution plan has been given prionty
in payment over financial craditors?

Clause 8 page 20 of
the Resolution Plan

Yees

Regulation
38(14)

{ with the interesis of all stakeholders?

Whether the resofution plan includes
a statement as to how i1 has deait

Rosolution

Applicant  proposes
1k migiles: praytrEnl o

Yes
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LA Nz 3104 of 2077

C- P, No.4374/18/C- /7018

warlous  eredifors
(fnarieial &
operofionall as per
the prowsions of
section 4,56,7.8.9
af the resolifion

plan and
tinderiakes o
trmplement the sam
£ Bar H

provisions of section
Mo, 2,13, 14,15,
16 of the resolution
flary

implementation schedule?

fa) Far
conirol of the business of the
coporate  doblor dunng its
térm?

the management and

Resolution Plan

Regulation it Whether the Resalution | Annexure | paﬁw 58 | Yes, the

38(18) Applicant ar any of s RA has
related parfies hos failed made a
o implernent or daclara
canirthuted fo the fuilime of fian
mplementation  of any that it
resolution plan approved hos not
under the Code. Jailed to

fii) If so, whether the irgaleTn

Resolulion Applicarnt has enl angy
submitted the siatement plun in
giving details of sueh ron- the pgst
implementation?

 Regulation | Whether the Resolution Plan provides: | Page 33.38 clause | Ves

3872 (@] The term of the plan and its | 13 and 14 of the
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1A Mo 3104 of 2022
n
C. PN AR HC-NR01E

means

fe] Adeguite
Superising
implementdation?

Jor
its

- ]

Reguldtion
36(3)

Whether the  resolution  plan
demonstrales that-

(a) It oddress the cause of
default?

fb) It is feasible and vable?

c) It has provisions for us
effective implementation?

(d) It has provisions for approvals
required ane the timeling for
the same?

fe) The resalution applicant has
the capability to implement the
resolution plan?

Annexure 1 page | Yes

no.539

Regulation
392

Whather the RP has filed applications
in respect of transaction. observed,
fournd or determined by um?

Application,  under | Yes
section 43, 45, and
66 of the IBC is filed

and disposed af.

Requiation

Prowvide detaiis  of performance
security recewed, as referred to in
sub-regulation (44 of regulation 368

Annexure 22 of the| Yes

petition

7. The CIRP has been conducted as per the timeline indicated as under:

Section of  the | Deseription of | Latest Timeline | Actual Date 1
Coele/Regulation No. Activity uruler
regulation 404
Section 16(1) Commencement of | I 20122019
CIRP and
appointment of IRP
Regulation 6(1) Plblication of Public | T+3 22 12.3019
Announcement
Seclion Submission of | T+14 4.01.2020
15¢1 fe)/ Regulation Claims
l.mm
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Regulation 13(1)

Section
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LA No 3104 of 2027
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P T ERL T A Z08

26(6A)/ Regulation 154
Representative, if
necessary N
SSagation 1771 g o Reper| T8 | 10012020
b.-;...-.ar:a:ﬁsm 2311} “iE01.0020
regulation 17(2)
TRegulation 350 Teiormination . of | TH115 o7 120000
Jraudulent ahd
piher [ransaciions
Regulation 27 Appointment of two | T+47 380232020
reiistered valuers
Regulafion 36(1) Submission of | T+54 5042020
{niformation
e oranduim i)
coc
Regulation, 364 Tmitation of EOI T+75 28.(2.2020
farnended i
19.03.2020)
Fublication of form | 1-75 28022020, |
G 20.05.2020,
01,07.2020,
15 10.20620
Provisional hist of | T+100 09.11.2020
Resolution
Applicants
Final  List of | T+115 74 11.2020 |
Resolution
Applicends
| Regulation 367 Tssue of Request for | THIO5 i4.11.2020
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S

resolition

Regpudation 1.3(1) Venficnfion of | T+21 9.071.2030
claims
Sectiort Application for| T+23 NA
26/6A)/ Regulation 15A | Appointmient of
Autharsed
Representative,  if
NECESEary
Regulation 17(1) Filing of Reporl | T+23 10.01.2020
Canstitution of COC
Section 23(1] _wnd | First meeting of the | T+30 EUTE
regulation 17{2] COC
Regulation 354 Determination  of | TH115 07.12.2020
Sfroudulent i
pther transaciions
Regulation 27 Appointment of twe | T+47 28022020
registered valuers
Regulation 36{1) Submission of | T+54 15.04.2020
information
rrermoranitim 1o
cocC
Regulation 36A Inwitation of EO! T+75 28.02.2020
famended .
19.03.2020)
Publication af form | T-75 28.02.2030,
G 20.05.2020,
01.07.2020,
15.10.2020
Provisional hst of | T+100 08, 11.2020
Resolution
Applicanis
Final  List o | T+115 14.11.2020
Resplution
Applicants
Regulation 368 Issue of Request for | T+105 14.11.2020
plan,
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wihich includes
evaiuafion  matrx
and  dafeiation
memarandum 1o
Resolition
Applicants

Sectiari Submission of COC | T+165 Pursuant to
30(6)/ Regulation 35(4) | approved Hon'ble NCLAT
Reselution Man order, -]
Resolution  Plan
was  submitied
by M/ SAl
fenls &
Governanoe Mo
‘Media Ltd along
tidth M/s Metruel
Medin Pu Lid,
Mr. Raui
Aditdiar aned Mr,
Katashnath

Adhikari on
28022022 and
final plan  on
16082022

Section 31(1) Approval of | T+180 o Bpecial COC
Resalutior plan s heslef
pursuant tia
NCLAT oreler
wladesc
I7.08.2082
through e-toling
dectared an
03102022
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8. The time framed propesed for obtaining relevant approvals is as under:
The Resolution Plan at Clause 17{d), states that “The resolution
applicants hereby dedlared and undertakes that apart from the reliefs
and concession (4s mentioned in this resolution plan) requested by the
resolution applicant from the adjudicating authority there are no
approval of permission needed from any other authority, public
department or ministry to implement the resolution plan in the
committee timeling.”

9 The Resolution Plan is not subject to any contingency.”

25. We have heard the Applicant and perused the Resolution Plan and
related documents submitted along with Application.

26. In compliance of Section 30(2) of IBC, 2016, the Resolution Proflessional
has examined the Resolution plan of the Successful Resolution Applicant
and confirms that this Resolution Plan:

a. Provides lor payment of Insolvency Resolution Process coslin &
manner specified by the Board in the priority to the payment af
other debts of the corporale debior;

b. Provides for payment of debts of operational creditor in such
manner as may be specified by the board which shall not be less
than

i The amount to be paid to such creditors in the event ef
liquidation of the corporate debtor under Section 53; or

i, The amount that would have been paid to such creditors,

if the amount to be distributed under {he Resolution Plan

had been distribute in accordance with sub-section (1) of

Section 53 in the event of liquidation of the corporate

debtor.
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¢. Provides lor management. of the affairs of the Corporai¢ Debtor
after approval of Resolution Plan;

d. The implementation and supervision of Resolution Plan;

e. Does not prima facic cantravene any of the provisions of the law
for time being in foree;

f. Confirms to such other requirements as may be specified by the
Board.

g. As per the Affidavit, the Resolution Applicant is not cavered
under 294A.

27. In compliance of Regulation 38 of CIRP Regulations, the Resolution

Professional confirms that the Resolution plan provides that

a. The amount due to the Operational Creditors under resolution
plan shall be given priority in payment over Financial
Creditors.

b. It has dealt with the interest of all Stakeholders including
Financial Creditors and Operational Creditors of the CD

c. A statement that neither {he Resolution Applicants nor amny
related parties have failed 1o implement nor have contributed
(o the faiture of implementation of any other Resolution Plan
approved by the AA in the past.

d. The terms of the plan and its implementation schedule.

e. The management and control of the business of the CD during
its term.

f, Adequate means of Supervising its implementation

g. The Resolution Plan Demensirate that it addresses

i. The cause of the Default
ii. It is feasible and viable

iii. Provision for effective implementation
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iv, Provisions for approvals required and the time lines for
the same

v. Capability to Implement the Resolution Plan

Section 30(6) of the Code enjoins the Resolution Professional to submit
the Resolution Plan as approved by the CoC to the Adjudicating
Authority. Section 31 of the Code deals with the approval of the
Resolution Plan by the Authority if it is satisfied that the Resolution Plan
as approved by the CoC under section 30(4) mcets the requirements
provided under scction 30(2) of the Code. Thus, il is the duty ol the
Adjudicating Authority to satisly itsell that the Resolution Plan as
approved by the CoC meets the above requircments.

On perusal of the Resolution Plan, it is observed that the Resolution Plan
provides for the following:

a. Payment of CIRP Cost as specified u/s 30(2)(a) of the Code

b. Repayment of Debts of Operational Creditors as specified u/s
30(2)(b) of the Code.

c. For Management of the affairs of the Corporate Debtor, after the
approval of Resolution Plan, as specified u/s 30(2)(c] of the Code.

a. The implementation and supervision of Resolution Plan by the RP
and the CoC as specified u/s 30(2)(d) of the Code.

In view of the abeve, the instant Reselution Plan meets the requirements
of Section 30(2) of the Code and Regulations 37, 38, 38(1A) and 39 (4) of
the Regulations. The Resolution Plan is not in contraverition of any of the
provisions of Section 29A of the Code and is in accordance with law, We
note that though the resolution plan value has been shown as Rs. 61.10
erore but in effect the Suceessful Resolution Applicant is infusing funds

_ into Corporate Debtor (o the tune of Rs. 14.10 crores only and rest of the
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funds are proposed to be arranged cither from (i) NBFC loan or fi1)
mternal aceruals of the Corporate Debtor or (ii] sale of non-core asscls

of the Corparate Debtor.

In K Sashidhar v. Indian Overseas Bank & Others (2019) 12 sccC
150 the Hon'ble Apex Court held that if the CoC had approved the
Resolution Plan by requisite percent of voting share, then as per section
30(6) of the Code, it is imperative for the Resolution Professional to
submit the same to the Adjudicating Authority (NCLT). On receipt of such
@ proposal, the Adjudicating Authority is required to satisfy itself that the
Resolution Plan, as approved by CoC, meets (he requirements specificd
in Section 30(2), The Hon'ble Apex Court further observed that the role
of the NCLT is ‘no more and no less”. The Hon'ble Apex Court further held
that the diseretion of the Adjudicating Authority is circumscribed by
Section 31 and is limited to scrutiny of the Resolution Plan “as approved”
by the requisite percent of voting share of financial creditors, Even in
that enquiry, the grounds on which the Adjudicating Authority can reject
the Resolution Plan is in reference to matters specified in Section 30(2)
when the Resolution Plan does not conform to the stated requirements.

In Committee of Creditors of Essar Steel India Limited through
Authorised Signatory Vs, Satish Kumar Gupta & Ors (2020) 8 ScC
531 the Hon'ble Apex Court cloarly laid down that the Adjudicaling
Authority would not have power to modify the Resolution Plan which {he
CoC in their commercial wisdom has approved.,

In view of the law laid down by Hon’ble Supreme Court, the commercial
wisdom of the COC is to be given paramount importance for approval /
rejection of the resolution plan. As the resolution plan meets the
requirernents of section 30(2), Regulations 37, 38 and 39 and is not in

ppQniravention of section 29A as held by us in separate order passed today
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in IA No. 3352/2022, the same needs to be approved, Accordingly, Lthe
resolution plan is approved.

34.  Hence, we allow the Application in the following

ii.

i,

ORDER

The Application IA No. 3104 of 2022 in CP (IB) No. 4374 of 2018
is allowed. The Resolution Plan submitted by M/s SAB Events
& Governance Now Media Lid, M/s Marvel Media Pyt. Lid., Mr.
Ravi Adhikari, Mr, Kailasnath Adhikari is hereby approved. It
shall become effective from this date and shall form part of this
order. It shall be binding on the Corporate Debior, its
employees, members, creditors, meluding the Central
Government, any State Government or any local authority to
whom a debt in respect of the payment of dues arising under
any law for the time being in force is due, guarantors and other
stakeholders involved in the Resolution Plan.

No person will be entitled to initiate or continue any
proceedings in respect to a claim prior to CIRP which is not a
part of the Resalution Plan,

The monitoring committee as proposed in clause 6.17 of Lthe
Resolution Plan shall be constituted for supervising the effective

implementation of the Resolution Plan.

As per the Resolution Plan, extinguishment of existing shares
of the Corporate Debtor, allotment of shares to the Resolution
Applicant and reduction of share capital do not require the
consent of sharcholders as required under the Companies Act
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or any other authority for implementation of the Resolution

Plan,

The approval of the Resolution Plan shall not be construed as
waiver of any statutory obligations/liabilities of the Corporate
Debtor and shall be dealt by the appropriate Authorities in
accordance with law. Any waiver sought in the Resolution Plan,
shall be subject to approval by the Authorities concerned.

This Triburnal will not deter such authorities to deal with any of
the issues arising after effecting the Resolution Plan.

Any amount out of the action taken against other persons for
Preferential/ Fraudulent Transactions u/s. 43 and 66 of the
[BC, 2016 as found in the Audit Report and also Unauthorized
Transaction post CIRP order, shall be appropriated towards the
unsatisfied claims of Secured Financial Creditors.

As regards the other relicfs and concessions as sought for which
exempts the Corporate Debtor from holding them liable for any
offences commitied prior to the commencement of CIRP as
stipulated under Section 32A of the Code, is granted to the
Resolution Applicants. With regard to other concessions and
relicfs, most of them shall stand subsumed in the reliefs

granted above.

The exemptions, if any, sought in violation of any law in force,
it is hereby clarified that such exemptions shall be construed
as not granted.

Further, in terms of the Judgment of Hon’ble Supréme Court in
the matter of Ghanshyam Mishra and Sons Private Limited
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Vs. Edelweiss Asset Reconstruction Company Limited,
[{2021) 9 sCC 657] the Hon'ble Apex Court on the date of the
approval of the Resolution Plan by the Adjudicating Authority,
all such claims which are not a part of the Resolution Plan,
shall stand extinguished and no person will be entitled to
initiate or continue any proceedings in respect to a claim which

are not a part of the Resolution Plan,

xi.  The Memorandum of Association (MoA] and Articles of
Association (AoA) shall accordingly be amended and filed with
the conecerned Registrar of Companies (RoC), for information
and record. The Resalution Applicant, for eflective
implementation of the Plan, shall oblain all neeessary
approvals, under any law for the time being in foree, within

such period as may be prescribed.,

xii. The moratorium under Section 14 of the Code shall cease Lo
have effect from this dute.

xiii. The Applicant shall forward all records relating to the conduct
of the CIRP and the Resolution Plan to the IBBI along with copy
of this Order for information.

Xiv.  The Applicant shall forthwith send a certified copy of this Order
to the CoC and the Resolution Applicani, respectively for

necessary compliance,

Sd/- Sd/-
CHARANJEET SINGH GULATI MS. LAKSHMI GURUNG
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

/tks/
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