Last amended
on 22.09.2022

Memorandum

and
Articles of Association

of
HT Media Limited




INDEX

SI. No.

Particulars

Page No(s).

1.

Certificate of Incorporation dated 3 December, 2002

1

Certificate of Commencement of Business

2

Memorandum of Association

3-7

Articles of Association

8-33

2
3
4.
5

High Court order, sanctioning Scheme of Arrangement and Demerger
u/s 394 of the Companies Act, 1956, between HT Media Limited and its
Shareholders and Creditors and Go4i.com (INDIA) Private Limited and its
Shareholders and Creditors

34-49

High Court order, sanctioning Scheme of Arrangement and Restructuring
u/s 391 to 394 read with Sections 100 to 104 of the Companies Act, 1956
between HT Music and Entertainment Company Limited and HT Media
Limited and their respective Shareholders and Creditors

50-83

High Court order, sanctioning Scheme of Arrangement and Restructuring
u/s 391 to 394 read with Sections 100 to 104 of the Companies Act, 1956
between Firefly e-Ventures Limited and HT Media Limited and their
respective Shareholders and Creditors

84-134

High Court order, sanctioning Scheme of Arrangement u/s 391 to 394
of the Companies Act, 1956, between HT Media Limited and HT Digital
Streams Limited and their respective Shareholders and Creditors

135-176

Order of Hon'ble NCLT, New Delhi Bench dated March 7, 2019
sanctioning Scheme of Arrangement u/s 230 to 232 read with Section
66 of the Companies Act, 2013 between HT Media Limited and
Digicontent Limited (Formerly known as HT Digital Ventures
Limited) and their respective sharecholders and creditors.

177-216




VEs

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: L22121DL2002PLC117874

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s HT MEDIA LIMITED having passed Special Resolution in the Annual/Extra Ordinary General Meeting
held on -- altered the provisions of its Memorandum of Association with respect to its objects and complied with the Section
13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at New Delhi this Twenty second day of February Two thousand eighteen.

DS Ministry of
ICorporate Affairs -
(Govt of India) 23

SANJAY BOSE

Registrar of Companies
RoC - Delhi

Mailing Address as per record available in Registrar of Companies office:
HT MEDIA LIMITED ,
18-20,, KASTURBA GANDHI MARG,, NEW DELHI, Delhi, India, 110001
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MEMORANDUM OF ASSOCIATION
OF

HT Media Limited

New Delhi

The name of the Company is “HT Media Limited”.
II. The Registered Office of the Company is to be situated in New Delhi.

III. The objects for which the Company is established are:

A

*THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

*1.

To print, publish, conduct for sale or deal in one or more newspapers, periodicals, magazines
books, pamphlets etc., either daily or otherwise, in English, Hindi or any other language.

To manufacture, produce, exhibit, distribute, buy and sell, assign, licence, telecast, broadcast
news and current affairs, television films, commercial films, video films, video magazines and to
engage in other similar activities related thereto.

To engage in the business of dissemination of news, knowledge and information of general
interest, across the globe, through web-page design, creation, hosting and any business relating to
the Internet or e-mail, networking and communication environments.

To engage in the business of radio broadcast and all other allied activities including producing,
buying, selling and distribution of radio programs.

To carry on in India and elsewhere the business to produce, promote, manage, project, procure
or acquire rights, participate, manufacture, process, prepare, alter, develop, expose, edit, exhibit,
broadcast, transmit, make, remake, display, print, reprint, convert, duplicate, finish, buy, sell, run,
import, export and deal in any manner, to act as broker, agent, distributor, proprietor, organizers,
promoters, sponsors, copyright owners, audio & video right owners, media partners and media
advisors of all kinds of live and recorded sports, entertainment events, news & current affair
events, summits, pageants, concerts, shows, exhibitions, premiers in all languages in India or
elsewhere.

**%6. To carry on business as advertising agent, to purchase and sell advertising time or space

*7.

*8.
*9.

on any media like, newspaper, magazine, pamphlet, publications, television, radio, mobile,
internet, satellite in India or abroad or any other kind of media currently in vogue or which
may be in vogue at any time, and to act as agent or representative for any person(s) or entities
for soliciting/booking advertisements and/or any other promotional, commercial and other
programmes on any form of media or medium including collection of charges and remittances
thereof to principals and any other activities related to or necessary in the context of the said
business.

To act as manufacturers, importers, exporters and dealers in all kinds and classes of paper, board,
or any other articles or things of a character similar or analogous to the foregoing.

To provide managerial, consulting and/or advisory based services.

To establish, purchase, acquire, operate, manage, maintain, develop, and /or run, either on its
own, or in  collaboration with others, coaching classes, training centers, schools, colleges,
universities, bureaus, websites, research laboratories and other academic/non-academic
institutions, for imparting primary, secondary and higher level education, in all disciplines of arts,
science, commerce, engineering, medicine, para-medical, management, computers, management
and information technology, in and outside India, by way of oral, written, correspondence,
teleconferencing and online courses.”

* Added/Altered pursuant to Special Resolution dated 15" January, 2018
** Added/altered pursuant to Special Resolution dated 11™ July, 2008
#%*Added/altered pursuant to Special Resolution dated 14™ July, 2010

3



B.

*MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE III(A) ARE:

L.

10.

11.

12.

To get franchise, copyrights, trade marks and logos and also assign franchise, copyright, trade mark
and logos to others for consideration in respect of the business.

To apply for, purchase or otherwise, acquire any patent, patent right, copyright, trade mark,
formulae, licence, lease, concession, any exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable of being used for any of the purposes of
the Company or the acquisition of which may directly or indirectly benefit the Company; and to
use, exercise, develop or grant licences in respect thereof or otherwise turn to account the property,
rights, or information so acquired.

To set up studios, processing laboratories and other manufacturing facilities and ancillary units and
to rent, hire, maintain, exchange, borrow and buy such facilities.

To construct, alter, maintain buildings, works and machinery, necessary or convenient, for the
business of the Company.

To purchase any machinery, plants, stores and other articles and things for all or any of the objects
and purposes of the Company, or any of them.

To place on deposit with any local bank for any period the moneys not required for the immediate
use of the Company and to invest the same in approved and sound securities and to take or acquire
shares and securities of any other Company and to sell and realize such securities when necessary,
and to apply funds of the Company, in buying up, selling, extinguishing or obtaining the release
from any contract or liability.

To purchase or otherwise acquire all or any part of the business and property of any person, firm or
company carrying on any business which this Company is authorized to carry on and to take over
the assets or property and liability of such persons, firm or company on such terms as the Company
may think fit.

To enter into working arrangements of all kinds, for sharing profits, co-operation, joint venture,
reciprocal conversion or otherwise with any other company or companies, corporations, firms or
persons carrying on or about to carry on business which this Company is authorized to carry onor
engaged in carrying on.

To amalgamate, enter into any arrangement, scheme or merger or demerger, with any other company
or companies whose objects in whole or part are similar to or include objects similar to those of the
Company or to demerge any unit of the company, on such terms as may be agreed upon between
the several companies.

To invest and deal with money, in such manner as may, from time to time, be thought fit, subject to
the provisions of any applicable law.

To borrow or raise, secure the payment of money, or to receive money on deposits at interest from
time to time for any of the purposes of the Company by promissory notes or by taking credits in
or opening current accounts with any person, firm, bank or bankers and whether with or without
giving any security, goods or other articles, or by mortgaging or selling or receiving advances on
the sale of any land, buildings, machinery, goods or other property of the Company or by such
other means as the Directors may in their absolute discretion deem expedient and in particular by
the issue of debentures or debenture stock, perpetual or otherwise, charged upon all or any of the
Company’s property and assets (both present and future) including its uncalled capital by special
assignment or otherwise or to transfer or convey the same absolutely or in trust and to give lenders
power of sale and other powers as may seem expedient and to purchase, redeem or pay off any
such securities.

To remunerate the servants of the Company and others, out of and in proportion to the profits of
the Company or otherwise as the Company may think fit, and to establish and support or aid in the
establishment and support of associations, institutions, funds, trusts and conveniences calculated
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.
24.

25.

26.

to benefit employees or ex-employees of the Company, or the dependents or connections of such
persons, and to grant pensions and allowances and to make payments towards insurance, and to
subscribe or guarantee money for charitable or benevolent objects, or for any exhibition or for any
public, general or useful object.

To pay all expenses of and incidental to the formation and registration of the Company and the
issue of its capital, including any underwriting or other commissions, brokers’ fees and charges in
connection therewith.

To acquire and work the printing, publishing, internet and other allied business of The Hindustan
Times Ltd. for such consideration as may be deemed just and proper.

To do all or any of the things stated herein as principals, agents, contractors, trustees or otherwise,
and by or through trustees or otherwise, and by or through trustees, agents or otherwise and either
alone or in connection with others, and to do all such other things as are incidental to or may be
conducive to the attainment of the above objects or any of them.

To enter into any arrangement for sharing of profits, union of interest, co-operation, reciprocal
concession, lease, licence or otherwise with any person carrying on any business or transaction
which the Company is authorized to carry on or engage in.

To enter into any arrangement with any Government or authority whether municipal, local or
otherwise or any person, that may seem conducive to the Company’s objects or any of them; and to
obtain from any such Government or other authority any rights, privileges and concessions which
the Company may think, is desirable to obtain and to carry out, exercise and comply with any such
arrangements, rights, privileges and concessions.

To establish or support or aid in the establishment and support of associations, institutions, funds,
trusts and conveniences for the benefit of past or present employees or Directors of the Company or
the dependents of such persons; and to grant pensions, gratuities and allowances and Superannuation
and other benefits or ensure payment of any of them by taking insurance or any other promises and
assurances as the Company may undertake, and to subscribe or guarantee money for charitable or
benevolent objects or useful objects for general public.

To form, establish or promote any other company, body corporate or any other entity either as
subsidiary of this Company or otherwise for the purpose of carrying on any of the business or
activities of the Company or for the purpose of acquiring or taking over all or any of the property,
rights and liabilities of such company, body corporate, or any other entity or for any other purpose
which may directly or indirectly benefit the Company.

To purchase or import, take on lease or in exchange or hire or otherwise acquire any movable
or immovable property and any rights or privileges which the Company may think necessary or
convenient for the purposes of its business and in particular any land, building, easement, rights,
privileges, concessions, machinery, plant or any other property or assets.

To adopt such means of making known and advertising the business and products and services of
the Company as may be expedient.

To apply for, promote, and obtain any order, regulation, or other authorization or enactment which
may directly or indirectly benefit the Company.

To procure recognition of the Company in any country or place outside India.

To issue or allot fully or partly paid shares in the capital of the Company in payment or part
payment of any movable or immovable property purchased or otherwise acquired by the Company
or any services rendered to the Company.

To take or hold mortgages, liens and charges to secure payment of the purchase price, or any
unpaid balance of the purchase price of any part of the Company’s property of any kind sold by the
Company, or any money due to the Company from buyer or any other person.

To insure any of the properties, undertakings, contracts, risks or obligations of the Company in any
manner whatsoever.



27. To make donations either in cash or in kind for such objects or causes as may be directly or
indirectly conducive to, any of the Company’s objects or otherwise expedient.

28. Toaid and support, any person, association, body or movement, whose object is solution, settlement
or surrounding any industrial or labour problems or the promotion of trade or business of the
Company or for the promotion of science and technology, cultural activities, sports, environment,
rural development and other social and welfare activities.

29. To establish, support, promote or run associations, institutions, schools, centres or to develop and/
or facilitate the development of modules, lectures, classes, programmes, seminars, conferences for
imparting education, knowledge, training in any field.

30. To establish or support hospitals, guest houses, clubs, funds and trusts which may be considered
beneficial to any employees or ex-employees and to officers and ex-officers of the Company or the
dependents of any such person.

31. To create any depreciation fund, reserve, reserve fund, sinking fund, redemption fund, insurance
fund or any special or other reserve or fund, whether for repayment of redeemable preference
shares, redemption of debentures or debenture-stock, for dividends, for equalizing dividends, or for
repairing, improving, extending and maintaining any part of the property of the Company.

32. To open and operate any type of bank accounts with any bank and obtain credit facilities with or
without securities for its business.

33. Totrain or pay for training in India or abroad of any of the Company’s employees or officers or any
candidate in the interest of or furtherance of the Company’s objects.

34. To take or otherwise acquire and hold shares in any other company.

35. To promote or finance or assist in promoting or financing any business, undertaking or industry
either existing or new and develop or form the same either through the instrumentality of syndicates
or otherwise in conformity with the relevant laws governing banks.

36. To carry on any other business which may seem to the Company capable of being conveniently
carried on in connection with the other business of the Company, or calculated directly or indirectly
to promote the interests of the Company, or which may be subsidiary to any of the Company’s
objects, and to undertake and transact all kinds of agency business.

*37. To put to gainful use any assets or infrastructure facility by way of lease, letting out or
subletting,property of the Company, including plant, machinery, equipments, buildings,
furniture, vehicles etc., on such terms which may benefit the Company.

IV. The liability of the shareholders of the Company is limited.

**V, The Authorized Share Capital of the Company is Rs.72,50,00,000/- (Rupees Seventy Two Crore Fifty
Five Lac Only) divided into 36,25,00,000 (Thirty Six Crore Twenty Five Lac) Equity Shares of Rs.2/-
each. The rights of the holders of any class of shares forming part of the Capital for the time being of
the Company may be modified, affected, varied, extended, surrendered or abrogated in such manner
as is, or may be, provided by the Articles of Association of the Company as originally registered or as
altered from time to time.

* Added/Altered pursuant to Special Resolution dated 15™ January, 2018
**Altered pursuant to Special Resolution dated 11" July, 2008
Clause I1I(C) titled “OTHER OBJECTS” has been deleted pursuant to Special Resolution dated 15" January, 2018



We, the several persons, whose names and addresses are subscribed hereto, are desirous of being
formed into a Company in pursuance of the Memorandum of Association and we respectively agree to
take the number of equity shares in the capital of the Company set opposite to our respective names.

Name, Addresses and Description of
subscribers.

No. of Equity
shares taken by
each subscriber

Signatures of
the Subscribers

Name, Addresses
Description and
signature of Witness

DR. KRISHNA KUMAR BIRLA

S/O LATE SHRI GHANSHYAM DAS
BIRLA

R/O 17, GURUSADAY ROAD
KOLKATA-700 019
OCCUPATION: INDUSTRIALIST

1 (ONE)

Sd/-

SHRI SHYAM SUNDER BHARTIA
S/O SHRI MOHANLAL BHARTIA

R/O 46, FRIENDS COLONY (EAST)
NEW DELHI- 110 065

OCCUPATION: INDUSTRIALIST

1 (ONE)

Sd/-

SMT. SHOBHANA BHARTIA
W/O SHRI SHYAM SUNDER BHARTIA
R/O 46, FRIENDS COLONY (EAST)
NEW DELHI- 110 065

OCCUPATION: BUSINESS

1 (ONE)

Sd/-

SHRI PRIYAVRAT BHARTIA
S/0 SHRI SHYAM SUNDER BHARTIA
R/O 46, FRIENDS COLONY (EAST)
NEW DELHI- 110 065

OCCUPATION: BUSINESS

1 (ONE)

Sd/-

SHRI SURAJ MAL AGARWAL

S/O LATE SHRI TANSUKH RAM
AGARWAL

R/O 111, GOLF LINKS

NEW DELHI- 110 003

OCCUPATION: BUSINESS EXECUITVE

1 (ONE)

Sd/-

SHRI SHAMIT BHARTIA

S/O SHRI SHYAM SUNDER BHARTIA
R/O 46, FRIENDS COLONY (EAST)
NEW DELHI- 110 065

OCCUPATION: BUSINESS

1 (ONE)

Sd/-

THE HINDUSTAN TIMES LTD.
HINDUSTAN TIMES HOUSE 18-20,
KASTURBA GANDHI MARG

NEW DELHI- 110001

[THROUGH SMT. SHOBHANA
BHARTIA, AUTHORISED SIGNATORY,
THE HINDUSTAN TIMES LIMITED,
46, FRIENDS COLONY (EAST)NEW
DELHI- 110 065]

49,994
(FORTY NINE
THOUSAND
NINE
HUNDRED
NINETY
FOUR)

Sd/-

Sd/-

SANJAY

AGARWAL
S/O SHRI M.P. AGARWAL

| WITNESS THE SIGNATURES OF THE SUBSCRIBERS
B-26, QUTAB INSTITUTIONAL AREA, NEW DELHI-110016

NEW DELHI, DATED THE TWENTY SIXTH DAY OF NOVEMBER, 2002.




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(Incorporated under Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF
HT MEDIA LIMITED

(Adopted by Special Resolution passed at the 14" Annual General Meeting of the

Company held on 20" September, 2016)

Except where provided in these Articles, the Articles contained in Table ‘F’ of Schedule I of the Act,
shall apply to the Company as if the Articles contained therein were mentioned in these presents. In case
of conflict between Table ‘F’ and these Articles, the provisions of these Articles shall prevail.

DEFINITIONS AND INTERPRETATION

2.1 Definitions

Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the meaning assigned to them respectively hereunder, namely:

“Act”

“Annual General

Meeting”
“Articles”

“Auditor”

“Board of
Directors” or
“Board”

“Beneficial
Owner”

“Chairperson”
“Company”
“Committee”
“Director”

“Depository”

means the Companies Act, 2013 including rules made thereunder and to the
limited extent the Companies Act, 2013 is not enforced, and consequentially the
Companies Act 1956 applies, means the Companies Act, 1956;

means a general meeting of Members held in accordance with the provisions of
the Act, and any adjourned holding thereof;

means these Articles of Association, as amended from time to time;

means and includes a person appointed as such for the time being of the Company
in accordance with the provisions of these Articles and applicable Laws;

means the Board of Directors of the Company constituted from time to time
consistent with the provisions of these Articles and applicable Laws;

“Beneficial Owner” shall mean a Beneficial Owner as defined in Clause (a) of
Sub-Section (1) of Section 2 of the Depositories Act, 1996.

means the Chairperson of the Board of Directors;

means HT Media Limited,

means a Committee of the Board;

means a Director of the company appointed from time to time;

Depository shall have the meaning as ascribed under the Depositories Act, 1996;



“Extra-ordinary
General
Meeting”

“General
Meeting”

“Financial Year”

means a General Meeting other than Annual General Meeting of the Members;

means a meeting of the Members;

means the period ending on March 31 every year or any other period as allowed
under the Act;

“Law” includes all statutes, enactments, acts of legislature or parliament, Laws,
ordinances, rules, bye-laws, regulations, notifications, guidelines, policies,
directions, directives and orders of any government, statutory authority, tribunal
board, court or recognized stock exchange;

“Listing means the Securities and Exchange Board of India (Listing Obligations and

Regulations” Disclosure Requirements) Regulations, 2015, as amended from time to time ;

“Manager” means a Manager of the Company as defined in the Act;

“Member” means in relation to the Company a Member as defined in the Act;

“Memorandum” means the Memorandum of Association, of the Company registered with the

of Association” Registrar of Companies as amended from time to time

or

“Memorandum”

“Postal Ballot” means voting by post, or electronic mode or through any other mode permissible
by Law from time to time;

“Proxy” means any person who is duly appointed as such under the Act;

“Register of means the Register of Charges maintained by the Company pursuant to the Act;

Charges”

“Register of means the Register of Members maintained by the Company pursuant to the Act

Members” and also includes records of the Depository maintained in any media as may be
permitted by applicable Law including electronic media;

“Seal” means the common seal of the Company;

“Secretary” means the Company Secretary of the Company as defined under Section 2(24)
of the Act;

“Share” means a Share in the share capital of the Company and includes stock.

2.2 Interpretation

2.2.1 Inthese Articles, unless the context requires otherwise:

(1)  reference to the singular includes a reference to the plural and vice versa;

(i1)) reference to any gender includes a reference to all other genders;

(iii)) reference to an individual shall include his legal representative, successor, legal
heir, executor and administrator;

(iv) reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment (whether before or after the
date of these Articles) for the time being in force and to all statutory instruments
or orders made pursuant to statutory provisions;

(v) references to any statute or regulation made using a commonly used abbreviation,
shall be construed as a reference to the title of the statute or regulation;

(vi) references to any Article, shall be deemed to be a reference to an Article of these

Articles.



(viil) Words and expressions used, and not defined in these Articles, but defined under
the applicable provisions of the Act, shall have the meanings respectively assigned
to them in the Act.

2.2.2  Any word or phrase defined in the body of these Articles as opposed to being defined in
Article 1 above shall have the meaning assigned to it in such definition throughout these
Articles, unless the contrary is expressly stated or the contrary clearly appears from the
context.

2.2.3  The use of the word “including” followed by a specific example/s in these Articles shall
not be construed as limiting the meaning of the general wording preceding it.

2.2.4 Reference to a “person” includes (as the context requires) an individual, proprietorship,
partnership firm, company, body of corporate, co-operative society, entity, authority
or any body, association or organization of individuals or persons whether incorporated
or not.

3. SHARE CAPITAL, ALTERATION OF CAPITAL

3.1

3.2

3.3

34

3.5

The authorized share capital of the Company shall be as prescribed in the Memorandum of
Association.

Subject to provisions of the Act, the Company in General Meeting, may increase the share
capital by such sum to be divided into Shares of such amount as the resolution shall prescribe.

Terms of Issue of Debentures: Any debentures, debenture-stock or other securities may be
issued by the Company with or without an option to convert into shares either wholly or partly,
in terms of the applicable provisions of the Act.

Terms of Issue of Shares: New shares shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto as the Board/General Meeting, as applicable,
resolving upon the creation whereof shall direct. The rights to exercise a call on shares of the
Company cannot be given to any person except with the sanction of the Board/ General Meeting
as applicable.

Further issue of Shares:

3.5.1 Whenever it is proposed to increase the subscribed capital of the Company by issue
of further Shares either out of the unissued capital or out of the increased share capital
then:

(a)  such further Shares shall be offered to the persons who at the date of the offer, are
holders of the equity shares of the Company, in proportion as near as circumstances
admit, to the capital paid up on these Shares at the date;

(b)  such offer shall be made by a notice specifying the number of shares offered and
limiting a time within which the offer, if not accepted, will be deemed to have
been declined;

(c) the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in Sub Clause (b)
hereof in favour of any person and the notice shall contain a statement of this
right. Provided that the Directors may decline, without assigning any reason to
allot any shares to any person in whose favour any Member may renounce the
shares offered to him;

(d) after expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept
the shares offered, the Board may dispose off them in such manner and to such
person(s) as they may think fit, in their sole discretion.
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3.6

3.7

3.8

3.5.2 Notwithstanding anything contained in Clause 3.5.1 hereof, the further shares aforesaid
may be offered to any person (including to employees under a scheme of employee’s
stock option, and whether or not those persons include the persons referred to in
Clause 3.5.1(a) hereof) in any manner whatsoever:

(a) ifaspecial resolution to that effect is passed by the Company in General Meeting; or

(b)  where no such special resolution is passed, if the votes cast (whether on a show
of hands or on a poll, as the case may be) in favour of the proposal contained in
the resolution moved in the General Meeting (including the casting vote, if any
of the Chairperson) by the Members who, being entitled to do so, vote in person,
or where Proxies are allowed, by Proxy, exceed the votes, if any, cast against the
proposal by Members, so entitled and voting and the Central Government/any
other designated authority/body is satisfied on an application made by the Board
of Directors in this behalf that the proposal be approved.

3.5.3 Nothing in Sub-Clause (c) of 3.5.1 hereof shall be deemed :
(a) to extend the time within which the offer should be accepted; or

(b) to authorise any person to exercise the right of renunciation for a second time on
the ground that the person in whose favour the renunciation was first made has
declined to take the shares comprised in the renunciation.

3.5.4 Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debenture issued or loans
raised by the Company:

(1)  to convert such debentures or loans into shares in the Company; or

(i)  to subscribe for shares in the Company (whether such option is conferred in these
Articles or otherwise).

Provided that the terms of issue of such debentures or the terms of such loans include a
term providing for such option and such term:

(a) either has been approved by the Central Government before the issue of the
debentures or the raising of the loans or is in conformity with rules, if any, made
by that Government in this behalf; and

(b) in the case of debentures or loans or other than debentures issued to or loans
obtained from Government in this behalf, has also been approved by a special
resolution passed by the Company in General Meeting before the issue of the
debentures or raising of the loans.

Except so far as otherwise provided by the conditions of issue or by these Articles, any capital
raised by the creation of new shares shall be considered part of the original capital and shall be
subject to the provisions herein contained with reference to the payment of calls and installments,
transfer and transmission, forfeiture, lien, surrender, voting and otherwise.

Subject to the provisions of the Act, the Company in a General Meeting, may from time to
time sub-divide or consolidate its shares or any of them and exercise any of the other powers
conferred by Section 61 of the Act or any other applicable provisions and shall file with the
Registrar such notice in exercise of any such powers, if any, as may be required by the Act.

Notwithstanding anything contained in these Articles, the Company shall be entitled to purchase
its own shares and specified securities, as permitted by Law, and in connection thereto the
Board may, when and if thought fit, buy back such of the Company’s own shares or specified
securities permitted by Law, as it may think fit, subject to such limits, upon such terms and
conditions, and in such manner as may be prescribed by Law and subject to such approvals as
may be necessary.
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4. SHARES

4.1

4.2

4.3

44

4.5

4.6

4.7

4.8
4.9

4.10

Subject to the provisions of the Act and these Articles, the shares shall be under the control
of the Board, who may, subject to these Articles, issue, allot or otherwise dispose off the
same or any of them to such persons in such proportion and on such terms and conditions
and either at a premium or at par or at a discount (subject to compliance with the provisions
of Section 54 and other applicable provisions of the Act) and at such times as they may
from time to time think fit and proper and with the sanction of the Members in General
Meeting to give to any person or persons the option or right to call for any shares either at
par or premium during such time and for such consideration as the Directors think fit and
may issue and allot shares in the capital of the Company on payment in full or in part of any
property sold and transferred or for any services rendered to the Company in the conduct of
its business and any shares which may be allotted may be issued as fully paid-up shares and
if so issued shall be deemed to be fully paid shares. Provided that option or right to call any
shares shall not be given to any person or persons without the sanction of the Members in
General Meeting.

Subject to these Articles, the applicable provisions of the Act and other applicable Laws, the
Company, with the necessary approval of shareholders, if required, shall have the power to issue
or re-issue preference shares of one or more classes, which are liable to be redeemed and/or
converted into equity shares, on such terms and conditions, and in the manner provided in the
resolution authorizing such issue, and in absence of any specific condition of their issue in that
behalf, in such manner as the Board may deem fit.

Subject to these Articles, the applicable provisions of the Act and other applicable Laws, the
Company may, with the necessary approval of the shareholders, issue sweat equity Shares, on
such terms and conditions and in the manner provided in the resolution authorizing such issue,
and in absence of any specific condition of their issue in that behalf, in such manner as the Board
may deem fit.

Notwithstanding anything contained in any of these Articles, but subject to the applicable
provisions of the Act and other applicable Laws, the Company may from time to time, issue to
any person(s) as it may deem fit, Shares whether equity, preference or any other class(es), by
whatever name called, with differential rights as to voting, dividend or otherwise.

The Company shall be entitled to dematerialize or rematerialize any or all of its shares, debentures
and other marketable securities pursuant to the Depositories Act, 1996 and, subject to these
presents, to offer its shares, debentures and other securities for subscription in a dematerialized
form.

Every person subscribing to securities offered by the Company shall have the option either to
receive the security certificates or to hold the securities with a Depository. If a person opts to
hold the securities with a Depository, the Company shall intimate such Depository the details of
allotment of the security. On receipt of such information, the Depository shall enter in its records
the name of the allottee as the Beneficial Owner of the security.

Every person who is the Beneficial Owner of the securities can at any time opt out of a Depository,
in the manner provided by the Depositories Act, 1996. The Company shall, in the manner and
within the time prescribed, issue to the Beneficial Owner the required certificates of securities.

All securities held by a Depository shall be dematerialized and be in fungible form.

Notwithstanding anything to the contrary contained in the Act or the Articles, a Depository shall
be deemed to be the registered owner for the purposes of effecting transfer of ownership of
security on behalf of the Beneficial Owner.

Save as otherwise provided in Article 4.9 above, the Depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the securities held
by it.
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4.11

4.12

4.13

4.14

4.15

Every person holding securities of the Company and whose name is entered as the Beneficial
Owner in the records of the Depository shall be deemed to be a Member of the Company. The
Beneficial Owner of securities shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect of his securities which are held by a Depository.

The Company may exercise the powers of paying commissions conferred by Section 40 of
the Act and applicable rules, subject to such conditions as may be prescribed thereunder. The
commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in one way or partly in other. The Company may also, on any issue of shares,
pay such brokerage as may be lawful.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back
thereof for endorsement of transfer, upon production and surrender thereof to the Company, a new
certificate may be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof
thereof to the satisfaction of the Company and on execution of such indemnity as the Company
deem adequate being given, a new certificate in lieu thereof shall be given to the party entitled
to such lost or destroyed certificate. Every certificate under the Articles shall be issued without
payment of fees or if the Directors so decide, on payment of such fees (not exceeding Rs. 50/- for
each certificate or such higher fees as may be allowed to be charged pursuant to the Act) as the
Directors shall prescribe. Provided that notwithstanding what is stated above, the Directors shall
comply with such Rules or Regulation or requirements of any Stock Exchange or the Rules made
under the Act or the rules made under Securities Contracts (Regulation) Act, 1956 or any other
Act or rules applicable in this behalf.

Every Member shall be entitled, without payment, to one or more certificates in marketable
lots, for all the shares of each class or denomination registered in his name, or if the Directors
so approve (upon paying such fees as the Directors may from time to time determine) to several
certificates, each for one or more of such shares and the Company shall complete and have
ready for delivery such certificates within two months from the date of allotment unless the
conditions of issue thereof otherwise provide, or within one month of the receipt of application
of registration of transfer, transmission, sub-division, consolidation or renewal of any of its
shares, as the case may be. Every certificate of shares shall be under the Seal of the Company
and shall specify the number and distinctive numbers of shares in respect of which it is issued
and amount paid-up thereon and shall be in such form as the directors may prescribe or approve.

Every certificate shall be authenticated by (a) two Directors duly authorized by the Board for
the purpose or the Committee of the Board, if so authorized by the Board; and (b) Company
Secretary or any other person as may be authorized by the Board for the purpose.

Provided that in respect of Share(s) held jointly by several persons, the Company shall not be
bound to issue more than one certificate and delivery of a certificate of shares to one of several
right holders shall be sufficient delivery to all such holder.

SHARE WARRANTS

The Company may issue Share warrants subject to, and in accordance with, the terms and conditions
as may be prescribed pursuant to the provisions of the Act or as may be permissible under applicable
Law from time to time. Accordingly, the Board may, in its discretion, and subject to the Act, prescribe
applicable procedure, charges and requirements from time to time that will apply in that regard.

CALLS AND FORFEITURE OF SHARES

6.1

The Board may, from time to time, subject to the terms on which any shares may have been
issued and subject to the conditions of allotment, by a resolution passed at a meeting of the
Board make such call as it thinks fit upon the Members in respect of all moneys unpaid on the
shares held by them respectively and each Member shall pay the amount of every call so made
on him to the person or persons and at the time and place appointed by the Board. A call may be
made payable by installments.
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6.2

6.3

6.4

6.5
6.6

6.7

6.8

6.9

6.10

6.11

6.12

The Directors may, from time to time, at their discretion, extend the time fixed for the payment
of any call and may extend such time as to the payment of any call for any of the Members; but
no Member shall be entitled to such extension save as a matter of right.

The Board may, from time to time, make calls upon the Members in respect of any monies
unpaid on their Shares (whether on account of the nominal value of the Shares or by way of
premium) and not by the conditions of allotment thereof made payable at fixed times. Provided
that no call shall exceed one-fourth of the nominal value of the Share or be payable at less than
one month from the date fixed for the payment of the last preceding call.

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

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

Any sum, which by the terms of issue of a Share becomes payable on allotment or at any fixed
date whether on account of the nominal value of the Share or by way of premium, shall, for the
purposes of these Articles, be deemed to be a call duly made and payable on the date on which
by the terms of issue the same becomes payable and in case of non-payment all the relevant
provisions of these Articles as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made and notified.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorizing such call was passed and may be made payable by Members on such date or at the
discretion of the Directors on such subsequent date as shall be fixed by the Directors.

If any Member fails to pay any call due from him on the date appointed for payment thereof, or
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual payment at such rate as shall, from
time to time be fixed by the Board or a Committee of the Board if so authorized in this regard.
The Board/ Committee shall be at liberty to waive payment of any such interest wholly or partly.

Neither a judgment nor a decree in favour of the Company for calls or other moneys due in
respect of any shares nor any part payment or satisfaction thereunder nor the receipt by the
Company of a portion of any money which shall from time to time be due from any Member in
respect of any shares either by way of principal or interest nor any indulgence granted by the
Company in respect of payment of any money shall preclude the forfeiture of such shares as
herein provided.

The Directors may, if they think fit, receive from any Member willing to advance the same all or
any part of the money due upon the shares held by him beyond the sums actually called up, and
upon the moneys so paid in advance or so much thereof as from time to time exceeds the amount
of the calls then made upon the shares in respect of which such advance has been made the
Company may pay interest at such rate not exceeding, unless the Company in General Meeting
directs, twelve percent per annum, as may be agreed between the Board and the Member paying
the sum in advance. However, such amounts paid in advance will not confer a right to dividend
or participate in profits.

No Member shall be entitled to receive any dividend or to exercise any privilege as a Member
until he shall have paid all calls for the time being due and payable on every Share held by him
whether alone or jointly with any person, together with interest and expenses, if any.

On the trial or hearing of any action or suit brought by the Company against any Member or
his legal representatives for the recovery of any moneys claimed to be due to the Company in
respect of his shares it shall be sufficient to prove that the name of the Member in respect of
whose shares the moneys are sought to be recovered, is entered in the Register of Members as
a Member/one of the Members at or any subsequent date on which the moneys sought to be
recovered are alleged to have become due on the shares and that the resolution making the call
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6.13

6.14

6.15

is duly recorded in the Minute book and the notice of such call was duly given to the Member,

holder
not be

or joint-holder or his legal representatives issued in pursuance of these presents. It shall
necessary to prove the appointment of Directors who made such call nor that the quorum

of Directors was present at the Board at which any such call was made nor that the Meeting

at whi

ch any such call was made had been duly convened or constituted nor any other matter

whatsoever but the proof of the matters aforesaid shall be conclusive evidence of the debt.

Forfei

6.13.1

ture

If a Member or debenture-holder fails to pay any call or the allotment money or
installment of a call on the day appointed for payment thereof, the Board may, at any
time thereafter during such time as any part of the call or allotment money or installment
remains unpaid or a judgment or decree in respect thereof remains unsatisfied in whole
or in part serve a notice on him requiring payment of so much call or installment as is
unpaid, together with any interest which may have accrued.

6.13.2 The notice aforesaid shall :

6.13.3

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

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

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

6.13.4 A forfeited Share or debenture may be sold or otherwise disposed off on such terms and

6.13.5

in such manner as the Board thinks fit.

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

Effect of Forfeiture

(@)

(i)

(1i1)

A person whose shares or debentures have been forfeited shall cease to be Member or
holder in respect of the forfeited shares or debentures, but shall notwithstanding the
forfeiture remain liable to pay to the Company all moneys which, at the date of forfeiture,
were presently payable by him to the Company in respect of the Share or debenture.

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

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

Declaration and other provisions of Forfeiture

(@)

(i)

A duly verified declaration in writing that the declarant is a Director, Manager or the
Company Secretary and that a Share or debenture in the Company has been duly forfeited
on the date stated in the declaration, shall be conclusive evidence of the facts therein
stated, as against all persons claiming to be entitled to the Share or debenture.

The Company may receive the consideration, if any, given for the Share or debenture on
any sale or disposal thereof and may execute a transfer of the Share or debenture in favour
of the persons to whom the Share or debenture is sold or disposed of.
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6.16

(iii))  The transferee shall thereupon be registered as the holder of the Share or debenture.

(iv)  The transferee shall not be bound to see to the application of the purchase money, if any,
nor shall his title to the Share or debenture be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture, sale or disposal of the Share or debenture.

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

(vi) The Board may subject to the provision of the Act accept from any shareholder/debenture
holder on such terms and conditions as shall be agreed, a surrender of all or any of his
shares/debentures.

The Company shall have a first and paramount lien upon all the shares/debentures (other than
fully paid-up shares/debentures) registered in the name of each Member (whether solely or
jointly with others) and upon the proceeds of sale thereof, for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares/debentures, and no
equitable interest in any Share shall be created except upon the footing and condition that this
Article will have full effect and such lien shall extend to all dividends and bonuses from time to
time declared in respect of such shares/debentures. Unless otherwise agreed, the registration of
a transfer or shares/debentures shall operate as a waiver of the Company’s lien if any, on such
shares/debentures. The Directors may, at any time declare any shares/debentures wholly or in
part to be exempt from the provisions of this Clause.

7. TRANSFER AND TRANSMISSION OF SHARES, NOMINATION

7.1

7.2

7.3

7.4

7.5

The instrument of transfer of any Shares shall be executed by or on behalf of both the transferor
and transferee.

The Company shall keep a “Register of Transfers” and therein shall be fairly and distinctly
entered particulars of every transfer or transmission of any Share.

A common instrument of transfer shall be used which shall be in writing in case of shares/
debentures held in physical form and all the provisions of Section 56 of the Act and of any
statutory modification thereof for the time being, shall be duly complied with in respect of all
transfer of shares and the registration thereof.

The instrument of transfer in case of shares/debentures held in physical form shall be in writing
and all provisions of Section 56 of the Act, and statutory modification thereof, and rules
prescribed under the Act for the time being shall be duly complied with in respect of all transfer
of shares and registration thereof.

Subject to the provisions of Law, in the event that the proper documents have been lodged, the
Company shall register the transfer of securities in the name of the transferee except :

(a)  when the transfer is, in exceptional circumstances, not approved by the Directors in
accordance with the provisions contained herein;

(b)  when any statutory prohibition or any attachment or prohibitory order of a competent
authority restrains the Company from transferring the securities out of the name of the
transferor;

(c)  when the transferor object to the transfer, provided he serves on the Company within a
reasonable time a prohibitory order of a court of competent jurisdiction;

(d)  thetransfer of a Share, not being a fully paid Share, to a person whom they do not approve;

(e)  any transfer of Share(s) on which the Company has lien.
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7.6

7.7

7.8

7.9

7.10

7.11

7.12

7.13

Subject to the provisions of Section 58, these Articles and other applicable provisions of the Act or any
other Law for the time being in force, the Board may refuse whether in pursuance of any power of the
Company under these Articles or otherwise to register the transfer of, or the transmission by operation
of Law of the right to, any shares or interest of a Member in or debentures of the Company. The
Company shall within one month from the date on which the instrument of transfer, or the intimation
of such transmission, as the case may be, was delivered to Company, send notice of the refusal to the
transferee and the transferor or to the person giving intimation of such transmission, as the case may
be, giving reasons for such refusal, provided that the registration of a transfer shall not be refused on
the ground of the transferor being either alone or jointly with any other person or persons indebted to
the Company on any account whatsoever except where the Company has a lien on shares.

Subject to the provisions of Sections 56 and 72 of the Act, a transfer of the shares or other interest
in the Company of a deceased Member thereof made by his legal representative shall although
the legal representative is not himself a Member, be as valid as if he had been a Member at the
time of the execution of the instrument of transfer.

The instrument of transfer shall, after registration, be retained by the Company and shall remain
in its custody. All the instruments of transfer which the Directors may decline to register shall on
demand be returned to the persons depositing the same. The Directors may cause to be destroyed
all transfer deeds lying with the Company after such period as may be prescribed.

Subject to the provisions of Section 72 of the Act and Clauses 7.14 and 7.15 of these Articles, the
executors or administrators of a deceased Member or a holder of a succession certificate or other legal
representative or nominee in respect of shares of a deceased Member where he was a sole or only
surviving holder shall be the only person whom the Company will be bound to recognize as having
any title to the shares registered in the name of such Member and the Company shall not be bound
to recognize such executors, administrators or holder unless such executors or administrators shall
have first obtained probate or letters of administration or such holder is the holder of a succession
certificate or other legal representation, from a court of competent jurisdiction or in the case of
nomination, on the production of such evidence as the Board may require, as the case may be.

Provided that in any case where the Directors, at their absolute discretion, think fit, the Directors
may dispense with production of probate or letters of administration or succession certificate or
other legal representation or other evidence and register the name of any person who claims to
be absolutely entitled to the share standing in the name of a deceased Member as a Member, in
accordance with the provisions of these Articles.

Any person becoming entitled to any share in consequence of the death, lunacy, bankruptcy
or insolvency of any Member or by any lawful means other than by a transfer in accordance
with these presents, may with the consent of the Directors (which they shall not be under any
obligation to give) upon producing such evidence that he sustains the character in respect of
which he proposes to act under this Article or of his title as the Directors shall require, either be
registered as a Member in respect of such shares or may subject to the regulations as to transfer
contained in these presents and applicable Law, transfer such shares to some other person. This
Article, in these presents, is referred to as the “Transmission Clause”.

The Directors shall have the same right to refuse to register a person entitled by transmission to
any shares or his nominee as if he were the transferee named in an ordinary transfer presented
for registration.

Every transmission of a share shall be verified in such manner as the Directors may require
and the Company may refuse to register any transmission until the same be so verified or until
or unless an indemnity be given to the Company with regard to such registration which the
Directors at their discretion shall consider sufficient, provided nevertheless that there shall not
be any obligation on the Company or the Directors to accept any indemnity.

No fee shall be charged for registration of transfer, transmission, probate, succession certificate and
letters of administration, certificate of death or marriage, power of attorney or similar other document.
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7.14  The Company shall incur no liability or responsibility whatever in consequence of their
registering or giving effect to any transfer of shares made or purporting to be made by the
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
prejudice of persons having or claiming any equitable right, title or interest to or in the same
shares notwithstanding that the Company may have had notice of such equitable right, title or
interest or notice prohibiting registration of such transfer, and may have entered such notice or
referred thereto in any book of the Company and the Company shall not be bound or required to
regard or attend to give effect to any notice which may be given to them of any equitable right,
title or interest or be under any liability whatsoever for refusing or neglecting to do so though
it may have been entered or referred to in some book of the Company but the Company shall
nevertheless be at liberty to regard and attend to any such notice and give effect thereto, if the
Directors shall so think fit.

7.15 Nomination

7.15.1 Every Share/bond/debenture holder of the Company and a depositor under the Company’s
Public Deposit Scheme (Depositor) of the Company may at any time, nominate in the
prescribed manner, a person to whom his shares/bonds/debentures or deposits in the
Company shall vest in the event of his death.

7.15.2 Where the shares or bonds or debentures or deposits in the Company are held by more
than one person jointly, the joint holder may together nominate, in the prescribed
manner, a person to whom all the rights in the shares or bonds, debentures or deposits
in the Company, as the case may be, shall vest in the event of death of all the joint
holders.

7.15.3 Notwithstanding anything contained in these Articles, or any other Law for the time
being in force or in disposition, whether testamentary or otherwise, in respect of such
shares/bonds/debentures or deposits in the Company, where a nomination made in the
prescribed manner purport to confer on any person the right to vest the shares/bonds/
debentures or deposits in the Company, the nominee shall on the death of the Share/
bond/debenture holder or a depositor, as the case may be, or on the death of the joint
holders become entitled to all the rights in such shares/bonds/debentures or deposits,
as the case may be, to the exclusion of all persons, unless the nomination is varied,
cancelled in the prescribed manner.

7.15.4 Where the nominee is a minor, it shall be lawful for the holder of the shares/bonds/
debentures or deposits, to make the nomination to appoint, in the prescribed manner,
any person to become entitled to shares/bonds/debentures or deposits in the Company,
in the event of his death, during the minority.

7.16  Transmission of Securities by Nominee

7.16.1 Notwithstanding anything provided in these Articles, a nominee, upon production of such
evidence as may be required by the Board and subject as hereinafter provided, elect, either:

(a) to be registered himself as holder of the share/bond/debenture or deposits, as the
case may be; or

(b)  to make such transfer of the Share/bond/debenture or deposits, as the case may be,
as deceased Share/bond/debenture holder or depositor could have made;

(c) if the nominee elects to be registered as holder of the Share/bond/debenture or
deposits, himself, as the case may be, he shall deliver or send to the Company
a notice in writing signed by him stating that he so elects and such notice shall
be accompanied with the death certificate of the deceased Share/bond/debenture
holder or depositor, as the case may be;
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7.16.2 A nominee shall be entitled to the same dividends and other advantages to which he
would be entitled to, if he were the registered holder of the share/bond/debenture or
deposits except that he shall not, before being registered as a Member in respect of
his Share/bond/debenture or deposits be entitled in respect of it to exercise any right
conferred by membership in relation to meeting of the Company.

Provided further that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the Share/bond/debenture or deposits,
and if the notice is not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other moneys payable or rights accruing
in respect of the Share/bond/debenture or deposits, until the requirements of the notice
have been complied with.

8. DIVISION OF PROFITS AND DIVIDEND

8.1

8.2

8.3

8.4

8.5

8.6

8.7

The profits of the Company available for payment of dividend subject to any special rights
relating thereto created or authorised to be created by these presents and subject to the provisions
of the Act and these presents as to the reserve fund and amortisation of capital shall be divisible
among the Members in proportion to the amount of capital paid-up by them respectively. Provided
always that (subject as aforesaid) any capital paid-up on a Share during the period in respect of
which a dividend is declared shall only entitle the holder of such Share to an apportioned amount
of such dividend as from the date of payment.

No dividend shall be declared or paid by the Company for any Financial Year except out of
profits of the Company for that year arrived after providing for the depreciation in accordance
with the provisions of Section 123 of the Act or out of profits of the Company for any
previous Financial Year or years arrived after providing for the depreciation in accordance
with applicable Laws and remaining undistributed or out of both or out of moneys provided
by the government for the payment of dividend in pursuance of a guarantee given by the
government. No dividend shall carry interest against the Company. No dividend shall be
declared unless carried over previous years losses and depreciation not provided in previous
year(s) are set off against profit of the Company for the current year.

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

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

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

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

The Board may deduct from any dividend payable to any Member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in relation to the
shares of the Company.
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8.8

8.9
8.10

8.11

8.12

8.13

8.14

8.15

8.16

8.17

8.18
8.19

No amount paid or credited as paid on a Share in advance of calls shall be treated for the purposes
of these Articles as paid on the Share.

Subject to the provisions of Section 123 of the Act, no dividend shall be payable except in cash.

A transfer of shares shall not pass the right to any dividend declared thereon after transfer and
before the registration of the transfer.

Any one of the several persons who are registered as the joint holders of any Share, may give
effectual receipts for all dividends and payments on accounts of dividends in respect of such
shares.

Unless otherwise directed, any dividend, interest or other monies payable in cash in respect of
shares may be paid by electronic means or by cheque or demand draft or warrant or such other
permissible means to the registered address of the Member or person entitled or in the case of
joint holding, to the registered address of that one whose name stands first in the register in
respect of joint holding and every cheque, demand draft or warrant so sent shall be made payable
to the Member or to such person and to such address as the shareholder or the joint shareholders
in writing may direct.

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

The Company in a General Meeting may declare a dividend (other than interim dividend) to be
paid to the Members according to their rights and interests in the profits and may fix the time
for payment, but no dividend shall exceed the amount recommended by the directors, but a
Company may declare a lesser dividend at the General Meeting.

The Directors may, from time to time, and subject to the provisions of Section 123 of the Act,
pay to the Members such interim dividends, as in their judgment the position of the Company
justifies.

Where the Company has declared a dividend but which has not been paid or claimed or the
dividend warrant in respect thereof has not been posted within 30 days from the date of declaration
to any shareholder entitled to the payment of the dividend, the Company shall, within 7 days
from the date of expiry of the said period of 30 days, open a special account in that behalf in
any scheduled bank called “Unpaid Dividend Account” of the Company and transfer to the said
account, the total amount of dividend which remains unpaid/unclaimed or in relation to which
no dividend warrant has been posted.

Any money transferred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a period of seven years from the date of such transfer, shall be transferred by the
Company alongwith interest accrued to the fund established under Section 125 of the Act (viz.
Investor Education and Protection Fund) in accordance with the provisions of Section 124(5)
and other applicable provisions of the Act.

No unclaimed or unpaid dividend shall be forfeited by the Board.

The Board may retain dividend payable upon Shares in respect of which any person is, under the
Articles regarding transmission hereinbefore contained, entitled to become a Member, until such
person shall become a Member in respect of such Shares.

CAPITALIZATION OF RESERVE

9.1

The Company in General Meeting may, upon the recommendation of the Board, resolve—

(a)  that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts, or to the credit of the statement of profit
and loss, or otherwise available for distribution; and
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9.2

93

9.4

9.5

9.6

(b)  that such sum be accordingly set free for distribution in the manner specified in
Clause 9.2 amongst the Members who would have been entitled thereto, if distributed by
way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, either in or towards:

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

(1)  paying up in full, unissued shares of the Company to be allotted and distributed, credited
as fully paid-up, to and amongst such Members in the proportions aforesaid; or

(i)  partly in the way specified in Sub-Clause (7) and partly in that specified in Sub-Clause (i).

A securities premium account and a capital redemption reserve account may, for the purposes
of this Article, be applied in the paying up of unissued Shares to be issued to Members of the
Company as fully paid bonus Shares.

The Board shall give effect to the resolution passed by the Company in pursuance of this Article.
Provided however that such payment shall be accepted by such shareholders in full satisfaction
of their interest in the said capitalized sum.

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

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

(b)  generally do all acts and things required to give effect thereto.
The Board shall have full power :

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

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

10. COMMON SEAL

10.1

10.2

The Board, may in its discretion, provide or continue with a common Seal for the purpose of the
Company and shall have power from time to time to discontinue, destroy the same and substitute
a new Seal in lieu thereof. The Board shall provide for the safe custody of the Seal, if the same
is continued.

The Seal of the Company shall not be affixed to any instrument except by the authority of
a resolution of the Board or of a Committee of the Board authorised by it in that behalf and
except in the presence of at least one Director and the Company Secretary of the Company or
such other persons as the Board may appoint for the purpose; and that one Director and the
Company Secretary or such other persons as aforesaid shall sign every instrument to which
the Seal of the Company is so affixed, in their presence. Director may, however, sign a Share/
debenture certificate by affixing his signature thereon by means of any machine, equipment or
other mechanical means such as engraving in metal or lithography, but not by means of a rubber
stamp provided that the Director shall be responsible for the safe custody of such machine
equipment or other metal used for the purpose. In the absence of the Seal, the provisions of
Section 22 and other applicable provisions of the Act shall apply for authorization in lieu thereof.
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11. BORROWING POWERS

11.1

11.4

Subject to the provisions of Section 73, 179 and 180 of the Act and these Articles, on behalf of
the Company, the Board may, from time to time at its discretion, by means of a resolution, and, if
statutorily required, passed at a General Meeting, accept deposits from Members either in advance of
calls or otherwise and generally raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company. Provided, however where the moneys to be borrowed together
with moneys already borrowed (apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business) exceed the aggregate of the paid-up capital of the Company and
its free reserves (that is to say, reserves which are available for distribution as dividend) the Board
shall not borrow such moneys without consent of the Company in General Meeting.

The payment or repayment of moneys borrowed as aforesaid may be secured in such manner and
upon such terms and conditions in all respects as the Board resolution, or Special Resolution,
as the case may be, shall prescribe including by the issue of debentures or debenture stock of
the Company, charged upon all or any part of the property of the Company (both present and
future), including its uncalled capital for the time being; and debentures, debenture stock and
other securities may be made assignable free from any equities between the Company and the
person to whom the same may be issued.

Any bonds, debentures, debenture stock or other securities issued or to be issued by the Company
shall be under the control of the Board who may issue them upon such terms and conditions and in
such manner and for such consideration as they shall consider being for the benefit of the Company.

Subject to the provisions of the Act and applicable Law, any bonds, debentures, debenture stock
or other securities may be issued at a discount, premium or at par and with any special privileges
as to redemption, surrender, drawing, allotment of shares, appointment of Directors or otherwise.

If any uncalled capital of the Company is included in or charged by any mortgage or other
security, the Directors may authorize the person in whose favour such mortgage or security
is executed or any other person in trust for him to make calls on the Members in respect of
such uncalled capital and the provisions hereinbefore contained in regard to calls shall mutatis
mutandis apply to calls made under such authority and such authority may be made exercisable
either conditionally or unconditionally and either presently or contingently and either to the
exclusion of the Directors’ power or otherwise and shall be assignable if expressed so to be.

The Directors shall cause a proper register to be kept in accordance with the provisions of Section
85 of the Act of all mortgages and charges specifically affecting the property of the Company
and shall duly comply with the requirements of the Act in regard to registration of mortgages
and charges and in regard to inspection to be given to creditors or Members of the Register of
Charges and of copies of instruments creating charges. Such sum as may be prescribed pursuant
to the Act shall be payable by any person other than a Creditor or Member of the Company for
each inspection of the Register of Charges.

! Notwithstanding anything to the contrary contained in these Articles, as long as the Company
is indebted, and any moneys remain owing by the Company to any financial institutions,
banks, corporation, debenture holders (acting through their trustees) or body corporate in
relation to any financial assistance by way of loan/debentures advanced to the Company or
guarantee given on behalf of the Company for any loan borrowed or liability incurred by the
Company, and if provided in the trust deed or any agreement in connection with the financial
assistance, the said financial institutions, banks, corporation, debenture holders (acting through
their trustees) or body corporate shall, if required by applicable regulations prevailing at that
time and in the event of any circumstances or events as specified in the regulations, be entitled
from time to time to appoint any person as Director(s) on the Board of the Company

"Inserted vide Special Resolution passed by the shareholders at the Annual General Meeting dated 22 September,

2022
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(“Nominee Director”) and to remove from such office any person so appointed and to appoint
any person in his/ her place. The Nominee Director so appointed shall not be liable to retire by
rotation nor required to hold any qualification shares. Such Nominee Director(s) shall be
entitled to attend meetings of the Board of Directors of the Company. Subject as aforesaid, the
Nominee Director(s) shall be entitled to the same rights and privileges and be subject to the
same obligations as any other Director of the Company.

The Nominee Director so appointed shall hold the said office, only so long as any money
remain owing by the Company. The Nominee Director appointed under this Article shall be
entitled to receive all notices of and attend all general meetings, board meetings and the
meetings of the committee(s) of which he/ she is a member, and also the minutes of meetings
of the Board and such committee(s). The Company shall pay the Nominee Director(s) sitting
fees, commission or remuneration in any form and expenses which the other non-executive
Directors of the Company, are entitled to.

12. GENERAL MEETINGS

12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

12.10

All General Meetings other than the Annual General Meeting shall be called Extra- ordinary
General Meetings.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do so
upon a requisition in writing by any Member or Members holding in the aggregate not less than
one-tenth of such of the paid-up capital as at that date carries the right of voting in regard to the
matter in respect of which the requisition has been made. Such requisition shall state the reason
for calling the meeting.

Such minimum number of Members, as prescribed under Section 103 or any other applicable
provisions of the Act, to be personally present for comprising quorum for meetings, and no
business shall be transacted at any General Meeting unless the requisite quorum is present when
the meeting proceeds to business.

No business shall be discussed at any General Meeting except the election of a Chairperson,
whilst the Chair is vacant.

The Chairperson or in his/her absence the Vice Chairperson, if any, of the Board shall preside as
Chairperson at every General Meeting of the Company.

If there be no Chairperson or, if at any meeting he shall not be present within 15 minutes after
the time appointed for holding such meeting, or is unwilling to act, Directors present shall elect
one amongst them to be the Chairperson of the meeting.

If at any meeting no Director is willing to act as Chairperson or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the Members present shall
choose one amongst them to be Chairperson of the meeting.

If within half an hour from the time appointed for the General Meeting, a quorum is not present,
the meeting, if convened on the requisition of Members, shall be dissolved and in any other case
shall stand adjourned to the same day in the next week, at the same time and place or to such
other day and at such other time and place as the Board may determine. If at such adjourned
meeting also a quorum is not present within half an hour from the time appointed for holding
the meeting the Members present shall be a quorum and may transact the business for which the
meeting was called.

The Chairperson may, with the consent of any meeting at which a quorum is present, and shall,
if so directed by the meeting adjourn any meeting from time to time, and from place to place.

No business shall be transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. When a meeting is adjourned for more
than 30 days, notice of the adjourned meeting shall be given as in the case of an original meeting.
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12.11

12.12

12.13

12.14

12.15

12.16

12.17

12.18

12.19

12.20

12.21

Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give any
notice of the adjournment or of the business to be transacted at an adjourned Meeting.

At any General Meeting, a resolution put to vote at the meeting shall be decided on a show
of hands unless the voting is carried out electronically, or a poll is ordered (before or on the
declaration of the result on a show of hands) to be taken by the Chairperson of the meeting of
his own motion or demanded by any Member or Members present in person or by Proxy and
holding shares in the Company which confer a power to vote on the resolution not being less
than one tenth of the total voting power in respect of the resolution or on which an aggregate
sum of not less than five lakh rupees or such higher sum as may be prescribed under Section
109 of the Act has been paid up and unless a poll is so ordered to be taken or demanded, a
declaration by the Chairperson that a resolution has, on a show of hands, been carried or carried
unanimously or by a particular majority or lost, and an entry to that effect in the minute book of
the Company shall be conclusive evidence of the fact, without proof of the number or proportion
of the votes recorded in favour of or against that resolution. In case voting through electronic
means is applicable pursuant to provisions of Section 108 of the Act, the manner prescribed
pursuant thereto and other applicable provisions of the Act shall apply.

If a poll is demanded on the election of a Chairperson or on a question of adjournment, it shall be
taken forthwith and without adjournment. A poll demanded on any other question shall be taken
at such time not being later than forty eight hours from the time when the demand was made, as
the Chairperson may direct.

On a poll taken at a meeting of the Company, a Member entitled to more than one vote or his
Proxy or other person entitled to vote for him as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes he uses.

Where a poll is to be taken, the Chairperson of the meeting shall appoint one or more Scrutineer
to scrutinize the votes given to the poll and to report thereon to him. The Chairperson shall have
power, at any time before the result of the poll is declared, to remove a Scrutineer from office
and to fill vacancies in the office of the scrutineer arising from such removal or from any other
cause. Scrutineers appointed under this Article may be a Member present at the meeting (not
being an officer or employee of the Company), provided that such a Member is available and
willing to be appointed.

The result of the poll shall be deemed to be the decision of the meeting on the resolution on
which the poll was taken.

In the case of any equality of votes, whether on a show of hands or on a poll, the Chairperson
of the meeting at which the show of hands takes place or at which the poll is demanded, shall,
unless otherwise provided under the Act, be entitled to a casting vote in addition to his own votes
to which he may be entitled as a Member.

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

Notwithstanding anything contained in the provisions of these presents, the provisions of
Section 110 of the Act and the rules made thereunder, shall apply in relation to passing of
resolutions by Postal Ballot.

Subject to the provisions of the Act :
(a) onashow of hands, every Member present in person shall have one vote; and
(b)  ona poll, the voting rights of Members shall be as provided in Section 47 of the Act.

Any Member of unsound mind or in respect of whom an order has been made by any Court
having jurisdiction to lunacy, may vote whether on a show of hands or on a poll, by his committee
or other legal guardian and any such committee or guardian may, on a poll, vote by Proxy.

A body corporate (whether a company within the meaning of the Act or not) may, if it is a
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12.22

12.23

12.24

12.25

12.26

12.27

12.28

Member, by resolution of its Board or other governing body authorize such person as it thinks fit
to act as its representative at any meeting of the Company in accordance with the provisions of
Section 113 of the Act. The production at the meeting of a copy of such resolution duly signed
by one Director of such body corporate or by a Member of its governing body and certified by
him as being a true copy of the resolution shall on production at the meeting be accepted by the
Company as sufficient evidence of the validity of his appointment.

Any person entitled under the Transmission Clause to transfer any shares may vote at General
Meetings in respect thereof as if he was the registered holder of such shares provided that
at least 48 hours before the time of holding the meeting or adjourned meeting, as the case
may be, at which he proposes to vote he shall satisfy the Board of his right to transfer such
shares unless the Board has previously admitted his right to vote at such meeting in respect
thereof.

Any Member who is entitled to attend and vote at a meeting of Company shall be entitled to
appoint another person (whether a Member or not) as his proxy to attend and vote instead of
himself. A Proxy so appointed shall not have any right to speak at the meeting.

Votes may be given either personally or by attorney or by Proxy or in the case of a body corporate
by a representative duly authorized as aforesaid.

No person shall act as Proxy unless the instrument of his appointment and the power of attorney
or other authority, if any, under which it is signed or a notarially certified copy of that power
or authority shall have been deposited at the registered office of the Company at least 48 hours
before the time for holding the meeting at which the person named in the instrument of Proxy
proposes to vote and in default the instrument appointing the Proxy shall not be treated as
valid. No attorney shall be entitled to vote unless the power of attorney or other instrument
appointing him as attorney or a notarially certified copy thereof has either been registered in
the records of the Company at any time not less than 48 hours before the time of the meeting
at which the attorney proposes to vote or is deposited at the registered office not less than
48hours before the time of such meeting as aforesaid. Notwithstanding that a power of attorney
of that authority has been registered in the records of the Company, the Company may by
notice in writing addressed to the Members or the attorney at least seven days before the date
of a meeting require him to produce the original power of attorney or authority and unless the
same is thereupon deposited with the Company not less than 48 hours before the time fixed for
the meeting, the attorney shall not be entitled to vote at such meeting unless the Board, at its
absolute discretion, excuse such non-production and deposit. Every Member entitled to vote at
a meeting of the Company or on any resolution to be moved there at shall be entitled, during
the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, to inspect the proxies lodged at any time during the
business hours of the Company provided that not less than three days’ notice in writing of the
intention to inspect is given to the Company.

If any such instrument of appointment be confined to the object of appointing a Proxy or
substitute for voting at meetings of the Company, it shall remain permanently or for such time as
the Board may determine, in the custody of the Company and if embracing other objects, a
copy thereof, examined with the original, shall be delivered to the Company to remain in the
custody of the Company.

A vote given in accordance with the terms of an instrument of Proxy shall be valid notwithstanding
the previous death of the principal or revocation of the Proxy or of any power of attorney under
which such Proxy was signed or the transfer of Share in respect of which the vote is given,
provided that no intimation in writing of the death, revocation or transfer shall have been
received at the registered office before meeting.

No objection shall be made to the validity of the vote except at the meeting or poll at
which such vote shall be tendered and every vote whether given personally or by Proxy not
disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting or

25



13.

12.29

12.30

12.31

12.32

12.33

poll whatsoever.

The Chairperson of any meeting shall be the sole judge of the validity of every vote cast at such
meeting. The Chairperson present at the taking of a poll shall be the sole judge of the validity of
every vote cast at such poll.

Any Member whose name is entered in the Register of Members, or who is a Beneficial Owner
of the shares shall enjoy the same right and be subject to the same liabilities as all other Members
of the same class. No Member shall exercise any voting rights in respect of any shares registered
in his name on which any calls or other sums presently payable by him have not been paid, or in
regard to which the company has exercised any right of lien.

Postal Ballot: Notwithstanding anything contained in the Articles of the Company, the Company
do adopt the mode of passing resolutions by the Members of the Company by means of Postal
Ballot (which includes voting by electronic mode) and/or other ways as may be prescribed under
the Act or Rules formed thereunder from time to time in respect of the matters specified in said
Rules as modified from time to time instead of transacting such business in a General Meeting
of the Company subject to compliances with the procedure for such Postal Ballot and/or other
requirements prescribed in the rules in this regard.

The books containing the minutes of the proceedings of any General Meeting or a resolution
passed by Postal Ballot shall: (a) be kept at the registered office of the Company; and (b) be open
to inspection of any Member without charge, during 10.00 a.m. to 1.00 p.m. on all working days
other than Saturdays.

Subject to the provisions of the Act, any Member shall be entitled to be furnished within the time
prescribed by the Act, after he has made a request in writing in that behalf to the Company and
on payment of such fees as may be fixed by the Board, with a copy of any minutes referred to in
Clause 12.32

BOARD OF DIRECTORS AND BOARD MEETINGS

13.1

13.2

13.3

13.4

13.5

Unless otherwise determined by the Company in General Meeting and subject to the provisions
of the Act, the number of Directors of the Company shall not be less than three and not more
than fifteen or any other number as the Act may prescribe. The composition of the Board shall
comply with the terms of the Act and Listing Regulations. Subject to the provisions of the Act,
the Board shall have the power to appoint alternate and additional director(s).

Subject to Section 197 and other applicable provisions of the Act, the Directors shall be paid such
remuneration, salary and/or allowances as may, from time to time, be approved and determined
in accordance with the Act. The remuneration of Directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day to day. In addition to the remuneration payable
to the Directors under this Act, all reasonable expenses of Directors, including the Nominee
Directors, for attending meetings of the Board or any Committee thereof or General Meetings of
the Company or otherwise in connection with the business may be borne by the Company.

Subject to provisions of the Act, and in particular section 149 (13) of the Act, two-thirds (any
fraction to be rounded off to the next number) of the Directors shall be persons whose period of
office shall be liable to determination by rotation and save as otherwise expressly provided in
the Act, be appointed by the Company in General Meeting.

In accordance with provisions of Section 152 of the Act, at every Annual General Meeting of
the Company held next after the date of General Meeting in which first Directors are appointed,
one-third of such Directors for the time being liable to retire by rotation (if their number is not
three or a multiple of three, then the number nearest to one-third) shall retire from office.

Directors to retire by rotation at every Annual General Meeting shall be those (other than the
Chairperson if such Chairperson is a Managerial Personnel of the Company, and such other
non-retiring Directors, if any) who have been longest in office since their last appointment but
as between persons who become Directors on the same day, those who are to retire shall, unless
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13.6

13.7

13.8

13.9

13.10

13.11

13.12

13.13

otherwise agreed among themselves, be determined by lot.

Subject to the provisions of the Act, a retiring Director shall be eligible for re-election. The
Company at the Annual General Meeting in which Director retires, may fill-up the vacated office
by appointing the retiring Director or some other person thereto.

If the place of retiring Director is not so filled up and the meeting has not expressly resolved not
to fill the vacancy, the meeting shall stand adjourned till the same day in the next week, at the
same time and place, or if that day is a public holiday, till the next succeeding day which is not
a holiday, at the same time and place, and if at the adjourned meeting also, the place of retiring
Director is not filled up and that meeting also has not expressly resolved not to fill the vacancy,
the retiring Director shall be deemed to have been re-appointed at the adjourned meeting, unless:

(i)  at that meeting or at the previous meeting, a resolution for the re-appointment of such
Director has been put to the meeting and lost;

(i1)  the retiring Director has, by a notice in writing addressed to the Company or its Board,
expressed his unwillingness to be so re-appointed;

(iii))  he is not qualified or is disqualified for appointment;

(iv)  aresolution, whether special or ordinary, is required for his appointment by virtue of any
provisions of the Act;

(v)  a resolution was moved and passed for appointment of another person in place of the
retiring director, but is rendered void pursuant to section 162(2) of the Act.

The Board shall have the power to appoint any person or persons as Director(s) nominated by
any bank, financial institution or any other lender to the Company in pursuance of the provisions
of any Law for the time being in force or any agreement.

The Board shall from time to time, elect from amongst itself a Director to be the Chairperson of
the Board, and to be the Vice Chairperson of the Board, and determine the periods for which the
Chairperson and the Vice Chairperson shall hold such office. If no such Chairperson is elected,
or if at any meeting the Chairperson is not present within five minutes after the time appointed
for holding the meeting, the Vice Chairperson shall be the Chairperson for that meeting, and in
the absence of both the Chairperson and the Vice Chairperson, the Directors present may choose
one of their number to be the Chairperson of the meeting.

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

If the office of any Director appointed by the Company in a General Meeting is vacated before
his term of office expires in the normal course, the resulting casual vacancy may, be filled by the
Board in terms of applicable provisions of the Act.

Subject to provisions of the Act and applicable Law, meetings of the Board shall be held in
such manner that not more than one hundred and twenty days shall intervene between two
consecutive meetings of the Board and at least four such meetings shall be held every year.
Notice of every meeting of the Board of Directors shall be given in accordance with the Act
and other applicable Laws. Provided however that the accidental omission to give notice of
any meetings of the Board to any Director shall not invalidate any resolution passed at any
meeting.

The quorum necessary for the transaction of business of the Directors shall be one-third of the
total strength of Directors (any fraction contained in that one third being rounded off as one) or
two Directors whichever is higher (participation of the Directors by video conferencing or by
any other audio visual means shall also be counted for the purpose of quorum) as provided in
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13.14

13.15

13.16
13.17
13.18

13.19

Section 174 of the Act.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by a majority of
the members of the Board or of a Committee thereof, for the time being entitled to receive notice
of a meeting of the Board or Committee, shall be valid and effective as if it had been passed at a
meeting of the Board or Committee, duly convened and held.

All matters shall be decided by the Board by a simple majority, and in case of an equality of
votes the Chairperson shall have a second or casting vote.

Each Director shall be entitled to exercise one vote.
The Directors shall not be required to hold any qualification shares.
Committee of Directors

(@)  The Board may, subject to the provision of Section 179 and other applicable provisions
of the Act, delegate any of their powers to its committees (“Committees™) consisting
of such Member or Members of their body as they think fit and they may from time
to time revoke such delegation. Any Committee so formed shall, in the exercise of the
powers so delegated conform to any regulations that may from time to time be imposed
on it by the Board of Directors including with relation to sub-delegation of its powers
or any other matter. The proceedings of such a Committee shall be placed before the
Board at its next meeting or in a subsequent meeting of the Board held within a period
of 120 days.

(b)  The meeting and proceedings of any such Committee consisting of two or more Members
shall, subject to applicable Law, be governed by the provisions of the Act, other applicable
Laws and its charter of constitution for regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto.

(c) A Committee may elect a Chairperson at its meeting; however if no such Chairperson is
elected, or if at any meeting the Chairperson is not present within 5 minutes after the time
appointed for holding the same, the members present may choose one of their members to
be Chairperson of the meeting.

The Board of Directors may, to the extent permissible in Law, have the Company take an
insurance as the Board may deem appropriate on behalf of the Directors, including the
Managing Director(s), Whole-time Director(s), Manager, Chief Executive Officer, Chief
Financial Officer, Company Secretary or such other persons as the Board may deem fit for
indemnifying any of them against liability in respect of any negligence, default, misfeasance,
breach of duty or breach of trust for which they may be guilty in relation to the Company
and the premium paid on such insurance shall , subject to proviso to Section 197(13), not be
treated as a part of the remuneration payable to such personnel, if any. Further provided that
to the extent such personnel are not directly responsible for such liability the Company shall,
to the extent permissible in Law, shall keep them indemnified to the extent insurance is not
available.

14. MANAGING DIRECTOR & WHOLE-TIME DIRECTOR

14.1

14.2

Subject to the provisions of the Act and these Articles, the Board shall have the power to
appoint, remove, replace and dismiss at the same time more than one Managerial Personnel
including Managing Director and Whole-time Director, upon such terms and conditions as the
Board thinks fit and, the Board may by resolution vest in such Managerial Personnel powers,
as it thinks fit, hereby vested in the Board generally, and such powers may be made exercisable
for such period or periods and upon such condition and subject to such restrictions as the Board
may determine.

Subject to the provisions of Law and requisite permission/approvals of the shareholders and
the Central Government, if required, the remuneration of the Managerial Personnel as per
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15.

16.

17.

18.

14.3

Clause 14.1 above, shall be such as may be determined by the Board from time to time and may
be by way of monthly payment, fee for each meeting or participation in profits or by any or all
these modes or any other mode not expressly prohibited by the Act.

The terms and period of appointment of the Managerial Personnel shall be determined by the
Company from time to time.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

15.1

Subject to the provisions of the Act:

(a)  the Board of Directors may, from time to time, appoint for such term, at such remuneration
and upon such conditions as it may think fit, and at its discretion, remove, a chief executive
officer, manager, company secretary or chief financial officer. Such officers may be
appointed to perform any functions, which by the Act are to be performed by the chief
executive officer, manager, company secretary or chief financial officer respectively, and
to execute any other managerial, ministerial or administrative duties or functions, which
may, from time to time, be assigned to any of them by the Board of Directors.

(b)  the Board of Directors may appoint one or more chief executive officers for its multiple
businesses.

(c)  a Director may be appointed as chief executive officer, manager, company secretary or
chief financial officer.

(d)  anindividual can be the chairperson of the Company as well as the managing director and/
or chief executive officer of the Company, at the same time.

ACCOUNTS

16.1

The Directors shall, from time to time, determine whether and to what extent and at what time
and places and under what conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not being Directors and no Member
(not being a Director) shall have any right of inspecting any account or book or document of
the Company except as conferred by Law or authorised by the Board of Directors or by the
Company in General Meeting.

AUDIT

17.1

17.2

17.3

17.4

At least once in every year, the accounts of the Company shall be balanced and audited and the
correctness of the statement of profit and loss and balance sheet ascertained by one or more
Auditor or Auditors to be appointed as required by the Act.

The Company, at the Annual General Meeting, shall appoint an Auditor or Auditors for a term as
prescribed under the Act. The appointment and the removal of Auditors and the person who may
be appointed as the Auditors shall be as provided in the Act.

The Auditor of the branch office, if any, of the Company shall be appointed by and in the manner
provided by Section 143 of the Act.

The remuneration of the Auditors of the Company shall be fixed and determined in accordance
with the provisions of Section 142 of the Act. The powers and duties of the Auditor shall be the
same as those provided in the Act.

REGISTERS

18.1

Subject to the provisions of the Act, the Company shall keep and maintain at its registered office
or such other place, statutory register(s) as required under the Act.
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18.2

18.3

18.4

The statutory registers and copies of annual return shall be open for inspecting during 10.00 a.m.
to 1.00 p.m. on all working days, other than Saturdays, at such place where the statutory registers
are kept, by the persons entitled thereto on payment, where required, of such fees as may be
fixed by the Board but not exceeding the limits prescribed under the Act.

The Company may exercise the powers conferred on it by the Act with regard to the keeping of a
foreign register in any country outside India in accordance with the provisions provided therein
and subject to the provisions of the Act, the Board may make and vary such regulations as it may
thinks fit respecting the keeping of any such register.

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

19. CONFIDENTIALITY

19.1

19.2

Every Director, Manager, Auditor, Secretarial Auditor, treasurer, trustee, member of a
Committee, officer, servant, agent, accountant or other person employed in the business of
the Company shall, if so required by the Directors, before entering upon his duties, sign a
declaration pledging himself to observe strict secrecy respecting all transactions and affairs
of the Company with the customers and the state of the accounts with individuals and in
matters relating thereto, and shall by such declaration pledge himself not to reveal any of
the matters which may come to his knowledge in the discharge of his duties except when
required so to do by the Directors or by law or by the person to whom such matters relate
and except so far as may be necessary in order to comply with any of the provisions in these
presents contained.

No Member shall be entitled to visit or inspect any works of the Company without the permission
of the Directors or to require discovery of or any information respecting any details of the
Company’s trading, or any matter which is or may be in the nature of a trade secret, mystery
of trade, secret process and which in the opinion of the Directors, would be inexpedient in the
interest of the Company to disclose.

20. RECONSTRUCTION

20.1

In the event of winding up, pursuant to any compromise or arrangement with Creditors and
Members under Sections 391 and 394 of the Companies Act 1956, till the same are in force,
or under the applicable provisions of the Act when enforced, the liquidator or sponsors of such
scheme of arrangement, composition of re-construction may propose the sale of any undertaking
thereunder and the Company may accept fully paid-up or partly paid-up shares, debentures
or securities of any other Company, whether incorporated in India or not, either then existing
or to be formed for the purchase in whole or in part of the property of the Company or for
cash consideration. Such scheme shall be approved and passed by the requisite majority and if
required by special majority, as required by the court/the Tribunal, as the case may be, monitoring
the scheme. The liquidators (in a winding-up) may distribute such shares or securities, or any
other property of the Company amongst the contributories without realisation, or vest the same
in trustees for them, and may, if authorised by an appropriate resolution, including, if required
by Special Resolution, provide for the distribution or appropriation of the cash, shares or other
securities, benefits or property, otherwise than in accordance with the strict legal rights of the
contributories of the Company, and for the valuation of any such securities or property at such
price and in such manner as the meeting may approve and the contributories shall be bound to
accept and shall be bound by any valuation or distribution so authorised and may waive all rights
in relation thereto, save such statutory rights (if any) under the Act as are incapable of being
varied or excluded by these presents.
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21. WINDING UP

21.1

Subject to the provisions of the Act:

(a)  If the Company shall be wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide amongst the
Members, in specie or kind, the whole or any part of the assets of the Company, whether
they shall consist of property of the same kind or not.

(b)  For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried
out as between the Members or different classes of Members.

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

22. MISCELLANEOUS

22.1

22.2

223

22.4

22.5

A notice (which expression for the purposes of these presents, shall be deemed to include and
shall include any summon, notice, process, order, judgment or any other document in relation
to or in the winding up of the Company) may be given by the Company to any Member either
personally or by sending it by post to him to his registered address or electronic mode or such
other mode as is permissible under applicable Law.

Where a notice is sent by post, the service of such notice shall be deemed to be effected by
properly addressing, pre-paying and posting a letter containing the notice.

Provided that where a Member has intimated to the Company in advance that documents
should be sent to him under a certificate of posting or by registered post/speed post with or
without acknowledgement due and has deposited with the Company a sum sufficient to defray
the expenses of doing so, and the same is duly accepted by the Company, the service of the
document or notice shall not be deemed to be effected unless it is sent in the manner intimated
by the Member.

If a Member has no registered address in India and has not supplied to the Company an address
within India for giving of notices to him, a notice advertised in a newspaper circulating in the
neighborhood of the registered office shall be deemed to be duly given to him on the day on
which the advertisement appears.

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or insolvency of a Member by sending it through electronic mode or through the post in
a pre-paid letter, addressed to them by name or by the title of representatives of the deceased or
assignee of the insolvent by any like description, at the address (if any) in India supplied for the
purpose by the persons claiming to be so entitled or (until such an address has been so supplied)
by giving the notice in any manner in which the same might have been given if the death or
insolvency had not occurred.

Subject to the provisions of the Act and these presents, notice of every General Meeting shall be
given in any manner hereinbefore authorized to :

(i)  every Member of the Company, legal representatives of any deceased Member or the
assignee of an insolvent Member;

(i1))  every Director of the Company
(iii))  the Auditor or Auditors of the Company;
(iv)  the Secretarial Auditor; and
(v)  the debenture trustee, if any.
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22.6

22.7

22.8

22.9

Any notice to be given by the Company shall be signed by or be given under the authority of anyone
of the Company Secretary, Chief Executive Officer, Chief Financial Officer or such Director or
Officer as the Board may appoint. Such signature may be written or printed or lithographed or
affixed in electronic/digital mode or in such other mode as prescribed under the Act.

Every person who, by operation of Law, transfer or other means whatsoever, shall become
entitled to any Share, shall be bound by every notice in respect of such Share, which previously
to his name and address and title to the Share being notified to the Company, shall have been
duly given to the person from whom he derives his title to such Share.

Subject to the provisions of the Act and these presents, any notice given in pursuance of these
presents or document delivered or sent by electronic mode or post to or left at the registered
address of any Member or at the address given by him in pursuance of these presents, shall
notwithstanding that such Member be then deceased and whether or not the Company have
notice of his death, be deemed to have been duly served in respect of any registered Share,
whether held solely or jointly by other persons, to such Member until some other person be
registered in his stead as the holder or the joint holder thereof and such service shall, for all
purposes of these presents, be deemed sufficient service of such notice or document on his or
her heirs, executors or administrators and all persons, if any jointly interested with him or her in
any such Share.

Ensuring compliance with applicable Law: Notwithstanding anything stated elsewhere in these
Articles, the Directors shall be entitled to take all necessary steps to ensure compliance with
applicable Law including, without limitation, the applicable provisions of the Guidelines for
Foreign Direct Investment in Indian Entities publishing Newspapers and Periodicals dealing

with News and Current Affairs published by the Ministry of Information and Broadcasting,
Government of India and subject to the provisions of Sections 58 and 59 of the Act, and the other
provisions of applicable law, the Directors may, for contravention of the provisions of Securities
and Exchange Board of India Act, 1992, or regulations made thereunder or the Sick Industrial
Companies (Special Provisions) Act, 1985, or the Guidelines for Foreign Direct Investment in
Indian Entities publishing Newspapers and Periodicals dealing with News and Current Affairs,
or other applicable Law for the time being in force, and by giving reasons, decline to register or
acknowledge any transfer or transmission of shares whether fully paid or not, and the Company
shall within one month from the date on which the instrument of transfer or intimation of
transmission was given to it, send to the transferee a notice of the refusal to accept such transfer
or transmission of its shares.
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Name, Address, and Signatures Name, Address

Description of the Subscribers of the Description and
Subscriber Signature of Witness
Dr. KRISHNA KUMAR BIRLA Sd/-

S/O LATE SHRI GHANSHYAM DAS BIRLA
R/O 17, GURUSADAY ROAD
KOLKATA-700 019

OCCUPATION: INDUSTRIALIST

SHRI SHYAM SUNDER BHARTIA Sd/-
S/O SHRIMOHAN LAL BHARTIA
R/O 46, FRIENDS COLONY (EAST)
NEW DELHI-110 065
OCCUPATION: INDUSTRIALIST

SMT. SHOBHANA BHARTIA Sd/-
W/O SHRI SHYAM SUNDER BHARTIA
R/O 46, FRIENDS COLONY (EAST)
NEW DELHI-110 065

OCCUPATION: BUSINESS

SHRI PRIYAVRAT BHARTIA Sd/-
S/0 SHRI SHY AM SUNDER BHARTIA
R/O 46, FRIENDS COLONY (EAST)
NEW DELHI-110 065

OCCUPATION: BUSINESS

SHRI SURAJ MAL AGARWAL Sd/-
S/O LATE SHRI TANSUKH RAM AGARWAL
R/O 111, GOLF LINKS

NEW DELHI-110 003

OCCUPATION: BUSINESS EXECUTIVE

S/O SHRIM.P. AGARWAL

SHRI SHAMIT BHARTIA Sd/-
S/O SHRI SHYAM SUNDER BHARTIA
R/O 46, FRIENDS COLONY (EAST)
NEW DELHI-110 065

OCCUPATION: BUSINESS

I WITNESS THE SIGNATURES OF THE SUBSCRIBERS
Sd/-
SANJAY AGARWAL
B-26, QUTAB INSTITUTIONAL AREA NEW DELHI-110016
CHARTERED ACCIOUNTANT, MEMBERSHIP NO. 77610

THE HINDUSTAN TIMES LTD. Sd/-
HINDUSTAN TIMES HOUSE
18-20, KASTURBA GANDHI MARG,
NEW DELHI-110 001

[THROUGH

SMT. SHOBHANA BHARTIA,
AUTHORIZED SIGNATORY,

46, FRIENDS COLONY (EAST)

NEW DELHI-110 065]

NEW DELHI, DATED THE TWENTY SIXTH DAY OF NOVEMBER, 2002
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT/DEMERGER
OF
COMPANY PETITION NO. 78/2007
CONNECTED WITH
COMPANY APPLICATION (M) NO. 27/2007

IN THE MATTER OF  Godi.com (India) Pvt. Ltd.
having its Regd. Office at
Hindustan Times House
18-20, Kasturba Gandhi Marg, New Delhi-110 001
Petitioner/Transferor Company
WITH
IN THE MATTER OF HT Media Ltd.
having its Regd. Office at
Hindustan Times House
18-20, Kasturba Gandhi Marg, New Delhi-110 001
Petitioner/Transferee Company

BEFORE HON’BLE MS. JUSTICE REKHA SHARMA
DATED THIS THE 13TH DAY OF SEPTEMBER, 2007

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition coming up for hearing on 13/9/2007 for sanction of scheme of
arrangement/demerger proposed to be made of Godi.com (India) Pvt. Ltd. (hereinafter
referred to as the Transferor Company) with HT Media Ltd. (hereinafter referred to as the
Transferee Company), upon reading the said petition, the order dt. 19/2/2007 whereby the
requirement of convening and holding the meetings of the equity shareholders and unsecured
creditors of the Transferor Company and secured creditors of the Transferee Company was
dispensed with and the meeting of equity shareholders and unsecured creditors of the
Transferee Company was ordered to be convened for the purpose of considering and if
thought fit approving with or without modification, the Scheme of Arrangement/Demerger
annexed to the affidavit of Sh. Dinesh Mittal, authorised representative of the petitioner

companies filed on gth day of February, 2007 and the publication in the newspapers namely
(1) Hindustan Times (English) and (2) Jansatta (Hindi) both dt. 2/3/2007 each containing the
advertisement of the said notice convening the said meetings directed to be held by the said
order dt. 19/2/2007, the affidavit of Ms. Rajdipa Behura and Mr. Suryakant Singla,
Chairpersons filed on 13/3/2007 showing the publication and despatch of the notices
convening the said meetings, the report of the Chairpersons of the said meeting as to the result
of the said meetings and upon hearing Sh. Rajiv Nayyar, Sr. Advocate with Mr. Anirudh Das,
Advocate for the petitioner and Mr. R.D. Kashyap, Dy. Registrar of Companies in person and
it appearing from the report that the proposed scheme of arrangement/demerger has been
approved by requisite majority without any modification by the said equity shareholders and
unsecured creditors of the Transferee Company present and voting either in person or by
proxy and upon reading the affidavit dated 4/7/2007 of Sh. Rakesh Chandra, Regional
Director, Northern Region, Ministry of Company Affairs, Noida on behalf of Central
Government stating that on perusal of Chairman’s report in the meeting of the Transferee
Company, it was observed that out of 136 sharcholders who participated, 3 shareholders
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entitled to Rs. 60/- voted against the scheme. In response to the above objection, it has been
stated that 112 equity shareholders representing 97.93% in number and almost 100% in value
voted in favour of the resolution. The 3 equity shareholders who voted against the scheme of
arrangement represented 2.60% in number and almost 0% in value. The scheme thus, was
duly passed in accordance with the provisions of Section 391(2) of the Act. Considering the
facts and circumstances, the objection raised by the Regional Director is rejected. The
Regional Director has further contended that the individual assets and liabilities and the
values thereof pertaining to “De-merged Undertaking” of the
Demerged company viz. M/s. Godi.com (India) Pvt. Ltd. to be transferred to the Transferee
Company viz. M/s. HT Media Ltd. is not mentioned in the scheme. In response to the above
objection the petitioner has stated that clause 1.2.1 sub para 4 of the scheme has defined the
“Demerged undertaking”. However, all the details required by the Regional Director
including the details of assets and liabilities have been furnished to the office of the Regional
Director. It is further submitted that upon the scheme becoming effective and in terms of
clause 5.1 of the scheme the balance sheet of the Transferor Company and Transferee
Company shall be re-organized in accordance with the terms of the scheme. The Regional
Director has filed an additional affidavit dt. 14/8/2007 confirming that the petitioners
companies have furnished the details of individual assets and liabilities and the values thereof
pertaining to “Demerged undertaking”; and considering the affidavit of Sh. A.K. Chaturvedi,
Official Liquidator filed on 10/7/2007 stating therein that the affairs of the Transferor
Company have not been conducted in a manner prejudicial to the interest of its shareholders
or creditors or to public interest; and there being no investigation proceedings pending in
relation to the petitioner companies under Section 235 to 251 of the Companies Act, 1956.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF
ARRANGEMENT/DEMERGER setforth in Schedule-1 annexed hereto and DOTH HEREBY
DECLARE the same to be binding on all the shareholders and creditors of the Transferor and
Transferee Companies and all concerned and doth approve the said scheme of
arrangement/demerger with effect from the appointed date i.e., 1.7.2006.

AND THIS COURT DOTH FURTHER ORDER :

1. That all the property, rights and powers of the Demerged Undertaking of the Transferor
Company specified in the First, Second and Third parts of the schedule-II hereto and all
other property, rights and powers of the Demerged Undertaking of the Transferor
Company be transferred without further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 394 (2) of the Companies Act, 1956 be
transferred to and vest in the Transferee Company for all the estate and interest of the
Demerged Undertaking of the Transferor Company therein but subject nevertheless to
all charges now affecting the same; and

2. That all the liabilities and duties of the Demerged Undertaking of the Transferor
Company be transferred without further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 394 (2) of the Companies Act, 1956 be
transferred to and become the liabilities and duties of the Transferee Company; and

3. That all the proceedings now pending by or against the Demerged Undertaking of the
Transferor Company be continued by or against the Transferee Company; and

4. That the Transferee Company do without further application allot to such members of
the Demerged Undertaking of the Transferor Company as have not given such notice of
dissent as is required by Clause 4.4 given in the scheme of arrangement/demerger
herein the shares in the Transferee Company to which they are entitled under the said
arrangement/demerger; and

5. That the Demerged Undertaking of the Transferor Company do within five weeks after
the date of this order cause a certified copy of this order to be delivered to the Registrar
of Companies for registration; and

6. That any person interested shall be at liberty to apply to the Court in the above matter
for any directions that may be necessary; and
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7. That the scheme of arrangement/demerger has been sanctioned and it has been ordered
that the cost of Rs. 20,000/- has to be paid by the petitioner to the Official Liquidator,
which will be deposited in the Common Pool Fund of the Official Liquidator.

Schedule- ‘I’

SCHEME OF ARRANGEMENT AND DEMERGER

BETWEEN
HT MEDIA LIMITED

AND ITS SHAREHOLDERS AND CREDITORS

and
Godi.com (INDIA) PRIVATE LIMITED

AND ITS SHAREHOLDERS AND CREDITORS

PART-I

1. INTRODUCTION AND DEFINITIONS

1.1 Introduction

1.1.1

HT Media Limited (“HTML”) is a company incorporated under
the Companies Act, 1956, having its registered office at 18/20
Kasturba Gandhi Marg, New Delhi - 110 001. HTML was incorporated
on December 3, 2002 and is listed on the Bombay Stock Exchange
Limited (BSE) and the National Stock Exchange of India Limited (NSE).

HTML is authorized to and is engaged in the business of infer alia:

(a) print, publish and conduct for sale one or more newspapers and
other periodicals including magazines, books, pamphlets or any
other publications in English, Hindi or any other language,
anywhere in India, either daily or otherwise; and

(b) creation of content for websites revolving around news,
entertainment, sports etc.

Godi.com (India) Private Limited (“GIPL”) is a company incorporated
under the Companies Act, 1956, having its registered office at
18/20 Kasturba Gandhi Marg, New Delhi-110 001. GIPL was
incorporated on March 19, 2000. GIPL is a wholly owned subsidiary of
Godi.com (Mauritius) Limited.

GIPL is authorized to and is engaged in the business of inter alia :

(a) creation of content for websites including syndication (“Demerged
Undertaking”); and

(b) technical consultancy for websites.

In order to implement its business plan of expanding the web business,
HTML recognizes the need for strengthening its in-house content
creation capabilities. Having sourced content from GIPL in the past and
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1.2

1.1.7

due to the synergies in their respective content creation businesses, it is
proposed that the Demerged Undertaking of GIPL be transferred and
vested with HTML, through a scheme of arrangement and demerger.

The restructuring and vesting of the Demerged Undertaking in HTML
shall achieve operational efficiencies and synergies and enable
exploitation of growth opportunities of both companies. Such
restructuring and vesting of the Demerged Undertaking in HTML shall
also be in the larger interests of both companies, their respective
shareholders, creditors and general public.

The present Scheme is expected to achieve the aforesaid objectives.

Definitions and Interpretations

1.2.1

In this Scheme, unless repugnant to the subject or meaning or context
thereof, the following expressions shall have the meanings as mentioned
hereinbelow:

“Act” means the Companies Act,1956 (Act No. 1, of 1956), the rules
and regulations made thereunder and will include any statutory
amendments and/or re-enactments or modifications thereof from time to
time.

“Appointed Date” means July 01, 2006, being the date with effect from
which this Scheme shall be applicable.

“Board of Directors” in relation to HTML and/or GIPL, as the case
may be, shall, unless it be repugnant to the context or otherwise, include
a committee of directors or any person authorized by the board of
directors or such committee of directors.

“Demerged Undertaking” means the business carried out by GIPL of
creation of content for websites including syndication. Without prejudice
and limitation to the generality of the above, the Demerged Undertaking
shall mean and include:

(i) assets relating to the Demerged Undertaking, if any, whether
movable or immovable, including all rights, title, interests,
convenants, undertakings and liabilities including continuing
rights, title, interests, convenants, undertakings and liabilities in
connection with the land and the buildings thereon, whether
leasehold or otherwise, plant and machinery, whether leased or
otherwise, together with all present and future liabilities including
contingent liabilities and debts appertaining thereto;

(i) investments, loans and advances, if any, including accrued interests
thereon, appertaining to the Demerged Undertaking;

(iii) debts, borrowings and liabilities (including contingent liabilities), if
any, present or future, whether secured or unsecured, pertaining to
the Demerged Undertaking;

(v) permits, quotas, rights, entitlements, allotments, approvals,
consents, concessions, exemptions, liberties, advantages, no-
objection certificates, certifications, registrations, easements,

37



1.2.2

1.2.3

goodwill, licenses, tenancies, offices and depots, income tax
credits, privileges, trademarks, service marks, patents, copyrights,
domain names and applications made for registration of the above,
privileges and benefits of all contracts, agreements and all other
rights including lease rights, licenses, powers and facilities of every
kind and description whatsoever, appertaining to the Demerged
Undertaking, if any;

(v) employees of GIPL, if any, as engaged in or in relation to the
Demerged Undertaking, at its respective offices, branches, etc.; and

(vi) earnest monies and/or security deposits and other entitlements, if
any, in connection with or relating to the Demerged Undertaking.

“Effective Date” has the meaning assigned to it in Clause 5.6 hereof.
“High Court” means the Hon’ble High Court of Delhi at New Delhi.
“GIPL” has the meaning assigned to it in Clause 1.1.3 hereof.
“HTML” has the meaning assigned to it in Clause 1.1.1 hereof.
“NCLT?” has the meaning assigned to it in Clause 1.2.3 hereof.

“Residual Company” is the term used to refer to the residual GIPL, as
would emerge immediately after the transfer and vesting of the
Demerged Undertaking in HTML, carrying on the business of technical
consultancy for websites.

“Record Date” has the meaning as assigned to it in Clause 5.11 hereof.

“Scheme” means this Scheme of Arrangement and Demerger in its
present form, with or without modifications, as may be approved for
sanction by the Hon’ble High Court.

Any references in this Scheme to “upon this Scheme becoming
effective” or “effectiveness of this Scheme” shall mean the Effective
Date.

The expressions, which are used in this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning
hereof, have the same meaning ascribed to them under the Act, the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange
Board of India Act, 1992 (including the Regulations made thereunder),
the Depositories Act, 1996 and other applicable laws, rules, regulations,
bye-laws, as the case may be, including any statutory modification or
re-enactment thereof, from time to time. In particular, wherever
reference is made to the Hon’ble High Court in this Scheme, the
reference would include, if appropriate, reference to the National
Company Law Tribunal (“NCLT”) or such other forum or authority, as
may be vested with any of the powers of a High Court under the Act.
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PART-I1

2. CAPITAL STRUCTURE
2.1.1  The capital structure of HTML, as on June 30, 2006, is as under :
Authorized Share Capital Amount in Rupees
5,25,00,000 equity shares of Rs. 10/- each 52,50,00,000
20,00,000 preference shares of Rs. 100/- each 20,00,00,000
Total 72.50,00,000
Issued and Subscribed and Paid-up Share Capital Amount in Rupees
4,68,45,841 equity shares of Rs. 10/- each 46,84,58,410
20,00,000 — 1% non-cumulative redeemable preference 20,00,00,000
shares of Rs. 100/- each, fully paid-up*
Total 66.84.58.410
*Redeemed on September 19, 2006
2.1.2 The capital structure of GIPL, as on June 30, 2006, is as under :
Authorized Share Capital Amount in Rupees
50,000 equity shares of Rs. 10/- each 5,00,000
Total 5,00,000
Issued and Subscribed and Paid-up Share Capital Amount in Rupees
11,953 equity shares of Rs. 10/- each 1,19,530
Total 1.19.530
PART-III
3. DEMERGER, TRANSFER AND VESTING OF THE DEMERGED
UNDERTAKING IN HTML
3.1  Demerger and Vesting

3.1.1 Upon this Scheme becoming effective and with effect from the
Appointed Date, the Demerged Undertaking shall stand demerged from
GIPL and be vested in HTML on a going concern basis, without any
further deed or act, together with all properties, assets, rights, benefits
and interest therein, subject to existing charges or lis pendens, if any
thereon.

3.1.2  Without prejudice to the generality of the foregoing, with effect from the
Appointed Date :

(i) assets relating to the Demerged Undertaking, if any, whether
movable or immovable, including all rights, title, interests,
convenants, undertakings and liabilities including continuing
rights, title, interests, covenants, undertakings and liabilities in
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(i)

(iii)

(v)

connection with the land and the buildings thereon, whether
leasehold or otherwise, plant and machinery, whether leased or
otherwise, together with all present and future liabilities including
contingent liabilities and debts appertaining thereto;

debts, liabilities, contingent liabilities, duties and obligations,
secured or unsecured, whether provided for or not or disclosed in
the books of accounts of GIPL relating to the Demerged
Undertakings, if any, shall be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of HTML and HTML
undertakes to meet, discharge and satisfy the same. It is hereby
clarified that it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order to give effect to the provisions of
this Clause.

It is clarified that in so far as the assets of the Demerged
Undertaking are concerned, the security or charge over such assets
or any part thereof, relating to any loans, debentures or borrowings
attributed to the Demerged Undertaking, shall, without any further
act or deed continue to relate to such assets or any part thereof,
after the Effective Date and shall not relate to or be available as
security to any or any part of the other assets of HTML, save to the
extent warranted by the existing security arrangements to which
GIPL or HTML are party and consistent with the joint obligations
assumed by them under such arrangement.

Where any of the liabilities and obligations attributed to the
Demerged Undertaking on or after the Appointed Date have been
discharged by GIPL on behalf of the Demerged Undertaking after
the Appointed Date but prior to the Effective Date, such discharge
shall be deemed to have been for and on behalf of HTML;

contracts, agreements, memoranda of undertakings, memoranda of
agreements, memoranda of agreed points, letters of agreed points,
arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, arrangements and other instruments of whatsoever
nature in relation to the Demerged Undertaking, to which GIPL is a
party or to the benefit of which, the Demerged Undertaking may be
eligible and which are subsisting or having effect immediately
before the Effective Date, if any, shall be in full force and effect on
or against or in favour of HTML and may be enforced as fully and
effectually as if, instead of GIPL, HTML had been a party or
beneficiary or obligee thereto;

registrations, goodwill, licenses, trademarks, tradenames, service
marks, copyrights, domain names, applications for trademarks,
tradenames, service marks, copyrights and domain names, if any,
appertaining to the Demerged Undertaking shall stand transferred
to and vested in HTML;
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™)

i)

(vii)

statutory licenses, no-objection certificates, permissions, approvals,
consents, quotas, rights, benefits, entitlements, licenses including
those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto, in
relation to the Demerged Undertaking, if any, shall stand
transferred to or vested in HTML, without any further act or deed
done by GIPL and HTML and shall be appropriately substituted by
the statutory authorities concerned therewith in favour of HTML.

With effect from the Appointed Date, any such statutory and
regulatory no-objection certificates, licenses, permissions,
consents, approvals, authorisations or registrations, as are jointly
held for the Demerged Undertaking and the Residual Company
shall be deemed to constitute separate licenses, permissions, no-
objection certificates, consents, approvals, authorities, registrations
or statutory rights and the necessary substitution/endorsement shall
be made and duly recorded in the name of HTML by the
appropriate authorities pursuant to the sanction of this Scheme by
the Hon’ble High Court and this Scheme becoming effective in
accordance with the terms hereof;

employees of GIPL, if any, engaged in or in relation to the
Demerged Undertaking shall be engaged by HTML, on such terms
and conditions as are no less favourable than those on which they
are currently engaged by HTML, without any interruption of
service as a result of the transfer.

HTML shall bear the burden and the benefits of any legal or other
proceedings relating to or in connection with the Demerged
Undertaking, initiated by or against GIPL, if any. If any suit,
appeal or other proceedings relating to the Demerged Undertaking,
of whatsoever nature by or against GIPL be pending, the same shall
not abate, be discontinued or in anyway be prejudicially affected
by reason of this Scheme and the proceedings may be continued,
prosecuted and enforced, by or against HTML in the same manner
and to the same extent as they would or might have been
continued, prosecuted and enforced by or against GIPL, as if this
Scheme had not been made. HTML also undertakes to deal with all
legal or other proceedings, which may be initiated by or against
GIPL or HTML after the Effective Date but relating to the
Demerged Undertaking, in respect of the period up to the Effective
Date, in its own name and account and to the extent possible, to the
exclusion of GIPL. HTML further undertakes to pay all amounts
including interest, penalties, damages, etc., which may be called
upon to be paid or secured in respect of any liability or obligation
relating to the Demerged Undertaking for the period up to the
Effective Date. Any reasonable costs incurred by GIPL, in respect
of the proceedings started by or against it relating to the Demerged
Undertaking and for the period up to the Effective Date shall be
reimbursed by HTML, upon submission of necessary evidence of
having incurred such costs by GIPL to HTML; and
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32

33

(viii) taxes, duties, cess payable by GIPL relating to the Demerged
Undertaking including all or any refunds/credit/claims relating
thereto, if any, shall be treated as the liability or
refunds/credit/claims, as the case may be, of HTML.

GIPL and/or HTML, as the case may be, shall at any time after the coming into
effect of this Scheme and in accordance with the provisions hereof, if so
required under any law or otherwise, shall execute deeds of confirmation or
other writings or arrangements with any party to any contract or arrangement in
relation to the Demerged Undertaking to which GIPL has been a party, in order
to give formal effect to the above provisions. HTML shall, under the provisions
of this Scheme, be deemed to be authorized to execute any such writing on
behalf of GIPL and to carry out or perform all such formalities or compliances
referred to above on part of GIPL.

Conduct of Business

3.3.1 With effect from the Appointed Date and upto and including the
Effective Date :

(/) GIPL undertakes to carry on and shall be deemed to carry on all
businesses and activities and stand possessed of the properties and
assets of the Demerged Undertaking, for and on account of, and in
trust for, HTML; and

(ii) GIPL shall carry on the business of the Demerged Undertaking
with reasonable diligence and business prudence and in the same
manner as it had been doing hitherto and shall not in respect of the
said undertaking, undertake any additional financial commitments
of any nature whatsoever, borrow any amounts or incur any other
liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment, either for itself or
its group companies or any third party, or sell, transfer, alienate,
charge, mortgage or encumber or deal, except :

(a) when the same is expressly provided in this Scheme; or

(b) when the same is in the ordinary course of business as carried
on by it as on the date of filing of this Scheme in the Hon’ble
High Court; or

(¢) when a written consent of HTML has been obtained in this
regard; and

(iii) GIPL shall not alter or substantially expand the business of the
Demerged Undertaking, except with the written concurrence of
HTML; and

(iv) all profits accruing to GIPL and all taxes thereon or losses arising
or incurred by it with respect to the Demerged Undertaking shall,
for all purposes, be treated as and deemed to be the profits, taxes or
losses, as the case may be, of HTML.

3.3.2 (i) With effect from the Effective Date, HTML shall be authorized to
carry on the businesses and activities of the Demerged
Undertaking, carried on by GIPL.
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(if) For the purpose of giving effect to the demerger order passed under
Sections 391 and 394 of the Act in respect of this Scheme by the
Hon’ble High Court, HTML shall, at any time pursuant to the order
on this Scheme, be entitled to get the recordal of the change in the
legal right(s) upon the demerger of the Demerged Undertaking in
accordance with the provisions of Sections 391-394 of the Act.
HTML shall be authorized to execute any pleadings, applications,
forms etc. as are required to remove any difficulties and carry out
any formalities or compliance as are necessary for the
implementation of this Scheme.

(7ii) HTML unconditionally and irrevocably agrees and undertakes to
pay, discharge and satisfy all the liabilities and obligations of the
Demerged Undertaking with effect from the Appointed Date, in
order to give effect to the foregoing provisions.

PART-IV

4. ENTITLEMENT OF MEMBERS OF GIPL AND ACCOUNTING TREATMENT

4.1 Entitlement of members of GIPL

4.1.1

For every 100 (Hundred) equity shares held in GIPL, as on the Record
Date, an equity shareholder of GIPL shall be issued 37.8151 (Three
Seven point Eight One Five One) equity shares in HTML.

The issue and allotment of equity shares of HTML under the provisions
of this Scheme to the shareholders of GIPL will be made subject to
receipt of required approvals of statutory and governmental authorities,
if any.

The equity shares in the capital of HTML issued to the shareholders of
GIPL, as aforesaid, shall rank pari passu in all respects, with the existing
equity shares in HTML.

In the event, the aforesaid allotment of equity shares result in fractional
entitlements, the Board of Directors of HTML shall consolidate all such
fractional entitlements and thereupon issue and allot whole equity shares
respectively in lieu thereof to a director or officer of HTML or such
other person as the Board of Directors of HTML shall appoint in this
behalf who shall hold such equity shares respectively with the express
understanding that such director, officer or person shall sell the same at
such time, at such price or the prices and to such person or persons, as he
may deem fit and the net sale proceeds thereof (i.e., after deduction
therefrom of expenses incurred in connection with the sale) shall be
deposited with HTML, which shall be distributed by HTML to the
members (as on the Record Date) in proportion to the respective
fractional entitlements.

The shareholders of GIPL shall have the option, to be exercised by way
of giving a notice to HTML, on or before such date, as may be
determined by the Board of Directors of HTML, to receive the equity
shares of HTML, either in certificate form or in dematerialized form. In
the event that such notice has not been received by HTML in respect of
any shareholder of GIPL by the specified date or in the event of such a
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4.2

43

4.4

notice being incomplete, the shareholders of GIPL shall be issued equity
shares of HTML in dematerialized form and shall receive the
dematerialized receipts of credit of new equity shares in their share
accounts maintained with the depository participants reflecting the
equity shares of HTML, issued in accordance with Clause 4.1.1 above.
HTML shall, if so required, be eligible to issue letters of allotment of the
equity shares pending issue of share certificates or receipts for credit to
the account of the shareholders with the depository participants under the
depository system.

It is clarified that HTML shall not be required to pass any further resolutions
under the Act for the purpose of issuing the aforesaid equity shares to the
members of GIPL under Section 81 (1A) of the Act.

Listing of securities

All equity shares of HTML issued in terms of this Scheme to the shareholders of
GIPL shall be listed on the Stock Exchanges, where the equity shares of HTML
are currently listed, in accordance with applicable laws.

Accounting Treatment

4.4.1

4.42

4.43

444

The equity share allotment ratio stated in Clause 4.1.1 above has been
determined by the Board of Directors of HTML and GIPL, based on
their independent judgment and taking into consideration the share
allotment report provided by independent valuer, T.R. Chaddha & Co.

HTML shall upon this Scheme coming into effect as on the Appointed
Date, record the assets and liabilities of the Demerged Undertaking
vested in it pursuant to this Scheme, at their respective book values or in
any other manner as may be deemed fit by the Board of Directors of
HTML.

As an integral part of the restructuring, accumulated losses of GIPL to
the extent of Rs. 23,85,04,731/- (Twenty Three Crore Eighty Five Lakh
Four Thousand Seven Hundred and Thirty One) shall be written-off
against the balance in the share premium account. Accordingly, there
shall be consequent reduction in the share premium account of GIPL to
the extent of Rs. 23,85,04,731/- (Twenty Three Crore Eighty Five Lakh
Four Thousand Seven Hundred and Thirty One).

Pursuant to demerger of the Demerged Undertaking in according with
this Scheme, the difference, if any, arising in the books of HTML
between :

(i) the aggregate of equity shares allotted by HTML to the
shareholders of GIPL pursuant to Clause 4.1.1 above; and

(i) the net book value of assets and liabilities of the Demerged
Undertaking;

shall be recorded as goodwill/capital reserve, as the case may be, in
HTML’s books of account.
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4.4.5 In case any goodwill arises pursuant to Clause 4.4.4 above, the same
may be written off against the capital reserve of HTML or in any other
manner, as may be determined by the Board of Directors of HTML.

4.4.6 In case any capital reserve arises pursuant to Clause 4.4.4 above, the
same may be treated as free reserves in the books of HTML.

4.47 Pursuant to the demerger of the Demerged Undertaking in accordance
with this Scheme, the difference, if any, arising in the books of the
Residual Company between:

(a) the paid-up equity share capital of the Residual Company; and

(b) the net book value of assets and liabilities of the Residual
Company;

shall be recorded as goodwill/capital reserve, as the case may be, in the
Residual Company’s books of account.

4.4.8 In case any goodwill arises pursuant to Clause 4.4.7 above, the same
may be written off against the general reserve of the Residual Company
or in any other manner, as may be determined by the Board of Directors
of the Residual Company.

4.49 In case any capital reserve arises pursuant to Clause 4.4.7 above, the
same may be treated as free reserves in the books of the Residual
Company.

PART-V

GENERAL/RESIDUAL TERMS AND CONDITIONS

5.1

5.2

53

5.4

Upon this Scheme becoming effective, the balance sheet of GIPL and HTML, as
on the Appointed Date shall be reorganized in accordance with the terms of this
Scheme.

GIPL and HTML shall be entitled to file/revise their income tax returns and
related TDS certificates and other statutory returns, if required and shall have the
right to claim refunds, advance tax credits etc., if any, as may be required
consequent to implementation of this Scheme.

GIPL and HTML shall, with all reasonable dispatch, make applications to the
Hon’ble High Court, under Sections 391 to 394 and other applicable provisions
of the Act, seeking orders for dispensing with or convening, holding and
conducting of the meetings of their respective members and/or creditors and for
sanctioning this Scheme, with such modifications as may be approved by the
Hon’ble High Court.

Upon this Scheme being approved to by the requisite majority of the members
and creditors of GIPL and of the members and creditors of HTML (as may be
directed by the Hon’ble High Court), GIPL and HTML shall, with all reasonable
dispatch, apply to the Hon’ble High Court, for sanction of this Scheme under
Sections 391 to 394 and other applicable provisions of the Act and for such other
order or orders, as the said Hon’ble High Court may deem fit for carrying this
Scheme into effect.
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5.5

5.6

5.7

5.8

5.9

5.10

5.11

Upon this Scheme becoming effective, the shareholders of GIPL and HTML
shall be deemed to have also accorded their approval under all relevant
provisions of the Act for giving effect to the provisions contained in this
Scheme.

This Scheme is conditional upon and subject to it being sanctioned by the
Hon’ble High Court and shall become effective upon the certified copy of the
order of the Hon’ble High Court sanctioning this Scheme being filed with the
Registrar of Companies, NCT of Delhi and Haryana. Such date shall be known
as the “Effective Date”.

Each of GIPL and HTML (acting through their Boards of Directors) may assent
to any modifications of amendments to this Scheme, which the Hon’ble High
Court and/or any other authorities may deem fit to direct or impose or which
may otherwise be considered necessary or desirable for settling any question or
doubt or difficulty that may arise for implementing and/or carrying out this
Scheme. Each of GIPL and HTML (acting through their Board of Directors) be
and is hereby authorized to take such steps and do all acts, deeds and things as
may be necessary, desirable or proper to give effect to this Scheme and to
resolve any doubts, difficulties or questions whether by reason of the order of
the Hon’ble High Court or of any directive or orders of any other authorities or
otherwise howsoever arising out of, under or by virtue of this Scheme and/or any
matters concerning or connected therewith.

GIPL and HTML shall be at liberty to withdraw from this Scheme, in case any
condition or alteration imposed by the Hon’ble High Court or any other
authority is not on terms acceptable to them.

All costs, charges, taxes, duties, levies and fees and all other expenses, if any,
arising out of or incurred in carrying out and implementing the terms and
conditions or provisions of this Scheme and incidental thereto shall be borne and
paid by HTML.

Upon the sanction of this Scheme and upon this Scheme becoming effective,
the following shall be deemed to have occurred on the Appointed Date and
become effective and operative only in the sequence and in the order mentioned
hereunder:

() Demerger of the Demerged Undertaking and transfer and vesting in
HTML; and

(i) Issue and allotment of fully paid-up equity shares of HTML to the
shareholders of GIPL.

Upon this Scheme becoming effective, the Board of Directors of HTML shall
determine the Record Date, which shall be later than the Effective Date, for
issue and allotment of fully paid-up equity shares to the shareholders of GIPL.

On determination of the Record Date, GIPL shall provide to HTML, the list of
equity shareholders of GIPL as on the Record Date who are entitled to the
receive fully paid-up equity shares in terms of this Scheme in order to enable
HTML to issue and allot such fully paid-up equity shares in terms of this
Scheme.
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5.12

5.13

5.14

5.15

5.16

5.17

If this Scheme is not sanctioned by the Hon’ble High Court, the adjustment of
the share premium account, as contemplated hereinabove shall also not be
effective. Since the reduction mentioned hereinabove is conditional upon
sanction of this Scheme by the Hon’ble High Court under Sections 391 to 394 of
the Act, the order of the Hon’ble High Court sanctioning this Scheme shall also
be deemed to be an order under Sections 100 to 102 of the Act, confirming such
reduction of the share premium account of GIPL.

The reference summary balance sheet of the Residual Company, as on June
30, 2006 (which shall be the same for the purposes of the opening day of the
appointed
Date), assuming that this scheme has become effective, is attached as Annexure
A hereto.

In case any doubt or difference or issue shall arise between the parties hereto or
any of their shareholders, creditors and/or other persons entitled to or claiming
any right to any equity shares in GIPL or HTML as to the construction thereof or
as to any account, valuation or apportionment to be taken or made of any asset
or liability transferred to HTML or as to anything else contained in or relating to
or arising out of this Scheme, the same shall be referred to the arbitration under
the Arbitration and Conciliation Act, 1996, whose decision shall be final and
binding on all concerned.

If any part of this Scheme is invalid, ruled illegal by any Court of competent
jurisdiction, or unenforceable under present or future laws, then it is the
intention of the parties that such part shall be severable from the remainder of
this scheme and this scheme shall not be affected thereby, unless the deletion of
such part shall cause this Scheme to become materially adverse to any party, in
which case the parties shall attempt to bring about a modification in this
Scheme, as will best preserve for the parties the benefits and obligations of this
Scheme, including but not limited to such part.

The transfer of properties and liabilities to and the continuance of proceedings
by or against HTML, with respect to the Demerged Undertaking shall not affect
any transaction or proceedings already concluded by GIPL on or before the
Appointed Date and after the Appointed Date till the Effective Date, to the end
and intent that HTML accepts and adopts all acts, deeds and things done and
executed by GIPL in respect thereto as done and executed on behalf of itself.

GIPL and HTML shall make necessary applications before the Hon’ble High
Court for sanction of this Scheme and any dispute arising out of this Scheme
shall be subject to the jurisdiction of the Courts located in the State of New
Delhi only.
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Annexure—°‘A’

REFERENCE BALANCE SHEET OF RESIDUAL COMPANY

As at
June 30, 2006
(Rs.)

SOURCES OF FUNDS
SHAREHOLDERS’ FUNDS

Share Capital 119,530
Share Application Money (Pending Allotment) —
RESERVES AND SURPLUS 796,438
UNSECURED LOANS 922,722
TOTAL 1,838,690
APPLICATION OF FUNDS
FIXED ASSETS 148,500
Gross Block 141.075
Less: Depreciation
7,425
Net Block 71.400
INVESTMENTS 71,400
CURRENT ASSETS, LOANS AND ADVANCES
150,993
Sundry Debtors 521,081
Cash and Bank Balances ’
Loans and Advances 353.193
v 1,026,167
LESS: CURRENT LIABILITIES AND PROVISIONS
e 46,253
Current Liabilities 9.813
Provisions 56.066
NET CURRENT ASSETS 3;8’;2‘1‘
PROFIT AND LOSS ACCOUNT ’
TOTAL 1,838,690
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SCHEDULE

PART-1

[Short description of the Freehold property of
Godi.com (India) Pvt. Ltd., Transferor Company]

NIL

PART-1I

[Short description of the Leasehold property of
Godi.com (India) Pvt. Ltd., Transferor Company]

NIL

PART-II1

[Short description of all Stocks, Shares, Debentures, Properties, Liabilities and
Charges in action of Go4i.com (India) Pvt. Ltd., Transferor Company]

Details Value (Rs.)
Computers 10,15,297
HT Media Ltd. (Debtor) 3,05,297
Jubilant Enpro Pvt. Ltd. (Debtor) 11,22,400
Enpro Oil Pvt. Ltd. (Debtor) 11,22,400
Shradhanjali Investments & Trading Co. Ltd. (Unsecured Loan) 29,717,277
Sterling Infoways (Current Liability and Provision) 10,06,500
Content Fee Payable (Current Liability and Provision) 1,23,920
Service Tax (Current Liability and Provision) 2,44,800
T.D.S. payable (Current Liability and Provision) 6,660
F.B.T. payable (Provision) 2,675

Dated this the 13th day of September, 2007
(By order of the Court)
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT/RESTRUCTURING
OF
COMPANY PETITION NO. 57/2009
CONNECTED WITH
COMPANY APPLICATION (M) NO. 206/2008

IN THE MATTER OF M/s. HT Music and Entertainment Company Ltd.
having its Regd. Office at
Hindustan Times House
18-20, Kasturba Gandhi Marg,
New Delhi-110 001

...Demerged Company
WITH
COMPANY PETITION NO. 58/2009
CONNECTED WITH
COMPANY APPLICATION (M) NO. 207/2008
IN THE MATTER OF M/s. HT Media Ltd.

having its Regd. Office at
Hindustan Times House
18-20, Kasturba Gandhi Marg,
New Delhi-110 001
....Resulting Company

BEFORE HON’BLE MS. JUSTICE GITA MITTAL
DATED THIS THE 19™ DAY OF MARCH, 2009

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petition came up for hearing on 19/03/2009 for sanction of scheme of
Arrangement & Restructuring proposed to be made of M/s. HT Music and Entertainment
Company Ltd. (hereinafter referred to as the Demerged Company) with M/s. HT Media Ltd.
(hereinafter referred to as the Resulting Company). The court examined the petitions; the
order dt. 18/12/2008, passed in CA(M) 206/2008 and CA(M) 207/2008 whereby the
requirement of convening and holding the meetings of the equity shareholders and Preference
Shareholders of the Demerged Company was dispensed with; and the meeting of the Equity
Shareholders of Resulting Company and Secured & unsecured creditors of the Demerged &
Resulting Companies was ordered to be convened for the purpose of considering and it
thought fit approving with or without modification the proposed Scheme of Arrangement &
Restructuring, annexed to the affidavit of Shri Tridib Barat and Shri Dinesh Mittal,
authorised signatories of the Petitioner Companies filed on 16™ day of December, 2009 and
the publication in the newspapers namely Hindustan Times (English) & Hindustan (Hindi) dt.
02/01/2009 containing the notice of, the petition; the affidavit of Shri Alakh kumar, Shri S.K.
Tandon, Ms. Ekta Kalra, Shri C. Mohan Rao and Shri Israel Ali, Chairpersons filed on
03/02/2009 showing the publication and despatch of the notices convening the said meetings
and also the report of the Chairpersons as to the result of the said meetings.

The Court also examined the affidavit dated 05/03/2009 of Sh. Dhan Raj, Regional
Director, Northern region, Ministry of Corporate affairs, Noida on behalf of Central
Government submitting that the shares of the Transfree company are listed at Bombay stock
exchange & National Stock Exchange. The Bombay stock Exchange vide its letter dated
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11.12.2008 has given its “No Objection” with condition that “25% of the new Equity Shares
to be issued to the shareholder of Demerged Company i.e. 1,92,307 Equity Shares, shall be
kept under lock-in for a period of three years from the date of listing at BSE”. In response,
learned counsel for the petitioners in reply dated 13™ March, 2009 has submitted that the
Resulting company has already confirmed in writing to BSE that out of its 7,69,230 new
Equity Shares of Rs. 2/- each to be issued pursuant to the proposed scheme of Arrangement
and Restructuring, 25% of such new Equity Shares i.e. 1,92,307 Equity Shares of Rs. 2/-
each, shall be subject to lock in’ for a period of 3 years from the date of listing of such equity
Shares. Accordingly, the resulting Company will abide by the letter dated 11.12.2008 issued
by BSE. In view of the same, the objection raised by the Regional Director did not survive.

The Regional Director further submitted that in Para 1.3 of Part-A of the Scheme, the
appointed date of the Scheme is 1™ day of January, 2009, while the Valuation Report prepared
by M/s SSPA & Co., Chartered Accountants, has taken into consideration Audited Balance
Sheets as at 31* March, 2008 as well as projected Balance Sheet as at 31.12.2008 of both the
transferor and transferee Companies. In response, learned counsel for the Petitioners in his
reply dated 13™ March, 2009, submitted that the Resulting Company is a Listed Corporate
and the Demerged Company is its subsidiary. The Valuation Report of the Chartered
Accountant mandated to prepare the Valuation Report was made available to the Shareholders
and the creditors of both the companies as the said Valuation Report was available for
inspection. It was further submitted that Paras 24 & 25 of the statement u/s 393 of the
Companies Act, 1956 forming part of the notice convening the meetings of the Equity
Shareholders, Secured and Unsecured Creditors of the Demerged and Resulting Companies
discloses the place, date and time of inspection of the documents available for inspection,
including the Valuation Report. The said Valuation Report has taken into consideration the
Projected Balance Sheet as at 31.12.2008 of Radio Business of the Demerged Company and
that of the Resulting Company for the purpose of recommending a fair share issue ratio in
terms of the proposed Scheme of Arrangement & Restructuring. It was further submitted that
the Shareholders and Creditors of both the companies had approved by an overwhelming
majority the proposed Scheme of Arrangement & Restructuring after fully satisfying
themselves with regard to all relevant material. In view of the above facts, the objection raised
by the Regional Director did not survive.

The Regional Director, while referring to para 4.1.1 of Part-B and para 11.2.1 of Part-C
of the Scheme regarding reduction of the share capital of the Resulting company, submitted
that the proposed reduction can be affected in accordance with the provisions of Section
100/101 of the Act and the Petitioner Companies had not filed the separate petition under
Section 100/101 of the Companies Act, 1956 as it is part of the Scheme of Arrangement. In
response, learned counsel for the petitioners in his reply dated 13™ March, 2009 submitted
that the proposed Scheme of Arrangement & Restructuring is a combined Scheme of
Demerger and Capital Reduction and the courts have consistently held that provisions of
Sections 391 to 394 of the Companies Act, 1956 can be resorted to for seeking approval to a
Scheme of Demerger including capital reduction. It was submitted that Section 391 is a
complete code in itself and it intends that all approvals with regard to implementation of the
scheme be given in one petition itself so that separate and represented applications to the
court for other alterations or changes, which may be required, for effectively implementing
the sanction of the Scheme, were avoided. In view of the aforesaid position of law, the
objection raised by the Regional Director did not survive.

Upon hearing Shri N. Ganpathy, Advocate for the Petitioner and Mr. Raisuddin, Asstt.
Registrar of Companies in person; and in view of the approval of the Scheme of Arrangement
& Restructuring without any modification; by the Equity Shareholders of Resulting Company
and Secured & Unsecured Creditors of the Demerged & Resulting Companies; and there
being no investigation proceedings pending in relation to the petitioner Transferee Company
under Section 235 to 251 of the Companies Act, 1956,

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT &
RESTRUCTURING set forth in Schedule-I annexed hereto and Doth Hereby Declare the
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same to be binding on all the sharcholders & creditors of the Demerged Company and
Resulting Company and all concerned and doth approve the said scheme of arrangement &
Restructuring with effect from the appointed date i.e., 30.09.2008 for reduction of Share
capital and 01/01/2009 for Demerger of the radio Business of the Demerged Company and
Transfer and vesting thereof in the Resulting Company

AND THIS COURT DOTH FURTHER ORDER :

1.

That all the property, rights and powers of the Radio Business of Demerged Company
specified in the first, Second and Third parts of the Schedule-II hereto and all other
property, rights and powers of the radio Business of Demerged Company be transferred
without further act or deed to the Resulting Company and accordingly the same shall
pursuant to Section 394(2) of the Companies Act, 1956 be transferred to and vest in the
Resulting Company for all the estate and interest of the radio Business of Demerged
Company therein but subject nevertheless to all charges now affecting the same; and

That all the liabilities and duties of the Radio Business of Demerged Company be
Transferred without further act or deed to the Resulting Company and accordingly the
same shall pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to
and become the liabilities and duties of the Resulting Company; and

That all the proceedings now pending by or against the Radio Business of Demerged
Company be continued by or against the Resulting Company; and

That the Resulting Company do without further application allot to such members of
the Radio Business of Demerged Company as have not given such notice of dissent as
is required by Clause-10 of Part C given in the Scheme of Arrangement &
Restructuring herein the shares in the Resulting Company to which they are entitled
under the said Arrangement & Restructuring; and

That the Demerged Company do within five weeks after the date of this order cause a
certified copy of this order to be delivered to the Registrar of Companies for
registration; and

That any person interested shall be at liberty to apply to the Court in the above matter
for any directions that may be necessary.
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SCHEDULE -1

SCHEME OF ARRANGEMENT AND RESTRUCTURING
BETWEEN
HT MUSIC AND ENTERTAINMENT COMPANY LIMITED
AND
HT MEDIA LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 104 OF THE
COMPANIES ACT, 1956

PREAMBLE

(A) Description of Companies

1. HT Media Limited (“HT Media”), is a public limited company incorporated on
December 3, 2002 and having its registered office at Hindustan Times House, 18-20,
Kasturba Gandhi Marg, New Delhi 110 001. HT Media is one of the largest print
media company in India and its flagship brand, ‘Hindustan Times’ is one of the most
well recognized media brands in India. The equity shares of HT Media are listed on

Bombay Stock Exchange Limited and National Stock Exchange of India Limited.

2. HT Music and Entertainment Company Limited (“HT Music”), is a public limited
company incorporated on October 28, 2005 and having its registered office at
Hindustan Times House, 18-20, Kasturba Gandhi Marg, New Delhi 110001. The
preference shares and equity shares issued by HT Music are not listed on any stock

exchanges.

3. HT Music is in the business, inter alia, of operating FM Radio channels, Event

Management and all other related activities, as follows:
a. Radio Business — HT Music has launched FM Radio stations (under the

brand name 'Fever 104") in Delhi, Mumbai, Bangalore and Kolkata in

October 2006, January 2007, March 2007 and January 2008 respectively.
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b. Event Management Business - HT Music has been organizing brand
promotion events for various companies by way of innovative marketing
solutions on its FM radio stations. HT Music foresees huge potential for
expanding the Event Management Business by managing events, shows etc.

of all kinds and nature.

(B) Rationale and purpose of the Scheme of Arrangement and Restructuring

1. Radio Business of HT Music has incurred substantial losses since inception on account of
low advertisement revenue, high brand building cost, delay in availability of common
infrastructure tower resulting in substantial investment in transmission facilities for Delhi
and Mumbai FM Radio stations and payment of transmission charges to multiple
agencies, intense competition etc., all of which have resulted in erosion of its share

capital.

It is therefore proposed to write off part of the share capital which has been eroded due

to accumulated losses.

2. 1t is proposed to demerge Radio Business of HT Music and transfer and vest it into HT

Media in view of the following likely benefits/advantages:

a. The revenue stream of Radio Business i.e. advertisement, is similar to that of
the print media business of HT Media. The proposed demerger will enable
HT Media to reach the advertisers with offering(s) of attractively bundled
advertising options in the print , internet and FM Radio mediums in order to
attain larger share of advertising spend and also operational synergies in the

said behalf.

b. Radio Business of HT Music is in consolidation and expansion mode and
hence is likely to continue incurring losses in near term. This may again

result in erosion of share capital of HT Music.

¢. Radio Business of HT Music in the past, has been in need of funds and in
future, is likely to be in continuous need of funds. Since HT Media has an
ongoing cash generation capacity, it has already been rendering financial
support to the said Radio Business by way of subscription to 1% Non
Cumulative Redeemable Preference Shares of HT Music and placing Inter-

Corporate Deposits, from time to time, as and when required.
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d. Event Management Business has potential of generating profits. Further, it
does not require any capital investment in fixed assets and also has capacity
to fund its cash requirements. Currently, it is at a stage where it requires
focused management attention. Moreover, the nature of risk and return

involved in this business is distinct from that of Radio Business.

The Scheme of Arrangement and Restructuring is in the interest of HT Media and HT

Music, their respective shareholders and creditors and the general public.

This Scheme accordingly, inter alia, provides for (i) capital reduction of HT Music and
utilization of securities premium of HT Media for the said purpose; and (ii) demerger of
Radio Business of HT Music and transfer and vesting thereof into HT Media including

consequential or related matters integrally connected therewith.

Parts of the Scheme

The Scheme of Arrangement and Restructuring is divided into the following parts:

1.

Part A which deals with the definitions and share capital structure;

Part B which deals with capital reduction of HT Music and utilization of Securities

Premium of HT Media;

Part C which deals with demerger of Radio Business of HT Music and transfer and

vesting thereof into HT Media and consequential or related matters; and

Part D which deals with other terms and conditions.

PART A - DEFINITIONS AND SHARE CAPITAL

1.1.

DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context,

the following expressions shall have the meaning as mentioned herein below:

“Act” or “The Act” means the Companies Act, 1956, or any statutory modification or

reenactment thereof for the time being in force.

55



1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

“Appointed Date 1” means 30" day of September 2008 (closing business hours) or
such other date as may be approved by the High Court (as defined hereinafter) for the
purpose of capital reduction of HT Music under Part ‘B’ of this Scheme.

“Appointed Date 2” means 1™ day of January 2009 (opening business hours) or such
other date as may be approved by the High Court (as defined hereinafter) for the
demerger of Radio Business of HT Music and transfer and vesting thereof into HT

Media under Part ‘C’ of this Scheme.

“Board of Directors” in relation to HT Media and HT Music, as the case may be,
shall, unless it be repugnant to the context or otherwise, includes a Committee of
Directors or any person authorised by the Board of Directors or such Committee of

Directors.

“BSE” means the Bombay Stock Exchange Limited.

“Court” or “High Court” means the Honorable High Court of Judicature at Delhi or

such other tribunal or authority having jurisdiction to sanction the Scheme.

“Effective Date” shall have the meaning ascribed to it in Clause 16. Any references in
the Scheme to “upon the Scheme becoming effective” or “effectiveness of the

Scheme” shall mean with respect to the “Effective Date”.

“HT Music” or “Demerged Company” means HT Music and Entertainment
Company Limited, a company incorporated under the Act and having its registered
office at Hindustan Times House, 18-20, Kasturba Gandhi Marg, New Delhi 110001.

“HT Media” or “Resulting Company” means HT Media Limited, a company
incorporated under the Act and having its registered office at Hindustan Times

House, 18-20, Kasturba Gandhi Marg, New Delhi 110001.

“IT Act” means the Income-Tax Act, 1961 including any statutory modifications, re-

enactments or amendments thereof for the time being in force.

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

“Radio Business” or “Radio Undertaking” means the FM radio business of HT

Music and includes the undertaking comprising of:
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1.12.1.

1.12.2.

1.12.3.

All assets (whether movable or immovable, real or personal, corporeal or

incorporeal, present, future or contingent, tangible or intangible) of the Radio

Business wherever situated;

All present and future liabilities and specified contingent liabilities arising

out of the activities or operations of Radio Business, including loans, debts,

current liabilities and provisions, duties and obligations relatable to the Radio

Business.

Without prejudice to the generality of the above, the Radio Business shall

include in particular

a.

all properties of the Radio Business wherever situated, including all
current assets, offices, furniture, fittings, office equipments, plant and
machinery, leasehold improvements, transmission equipments and

computers;

all permits, quotas, rights, entitlements, bids, tenders, letters of intent,
expressions of interest, municipal and other statutory permissions,
approvals, consents, licenses, including licenses to operate FM stations
granted by the Ministry of Information & Broadcasting, Government of
India and other agencies, registrations, subsidies, concessions,
broadcasting programs and content, exemptions, remissions,
presentations, music content, tax deferrals, accumulated and unabsorbed
tax losses, unutilized MODVAT credit of service tax, allowance for
unabsorbed tax depreciation, tenancies in relation to office and/or
residential property for the employees, goodwill, intellectual property,
investment, cash balances, the benefit of any deposit, financial assets,
funds belonging to or proposed to be utilised for the Radio Business,
bank balances and bank accounts relating to the day to day operations
and specific to the working of Radio Business, privileges, all other rights
and benefits, lease rights, patents, trade marks, domain names,
copyrights, trade name, brand names including “Fever 104” and other
intellectual property rights of any nature whatsoever and licenses in
respect thereof, powers and facilities of every kind, nature and
description whatsoever, rights to use and avail of telephone, telexes,
facsimile connection and installations, utilities, power lines, electricity
and other services, provisions, funds, benefits of all agreements,

subsidies, grants and incentive schemes formulated by Central or State
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1.13.

Government, if any, contracts and arrangements and all other interest in

connection with or relating to the Radio Business;

c. all records, files, papers, computer programs, softwares, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present
and former customers and suppliers, customer credit information,
customer pricing information, and other records, whether in physical or

electronic form in connection with or relating to the Radio Business;

d. all duties and obligations which are relatable to Radio Business;

e. all earnest moneys and/or security deposits, if any, paid or received by

HT Music in connection with or relating to the Radio Business.

1.12.4.  For the purpose of this Scheme, it is clarified that liabilities pertaining to the

Radio Business include:

a. the liabilities, which arise out of the activities or operations of the Radio

Business;

b. specific loans and borrowings raised, incurred and utilised solely for the

activities or operations of the Radio Business;

c. liabilities other than those referred to in Clauses (a) and (b) above, being
the amounts of general or multipurpose borrowings of HT Music,
allocated to the Radio Business in the same proportion in which the value
of the assets transferred under this Scheme bear to the total value of the

assets of HT Music immediately before giving effect to this Scheme.

1.12.5. All employees of HT Music employed in the Radio Business, as identified by
the Board of Directors of HT Music, as on the Effective Date.

Any question that may arise as to whether a specified asset or liability pertains or
does not pertain to the Radio Business or whether or not it arises out of the activities
or operations of the Radio Business shall be decided by mutual agreement between

the Board of Directors of HT Music and HT Media.
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1.14. “Record Date” means the date to be fixed by the Board of Directors of HT Media, for

the purpose of issue of shares of HT Media to the shareholders of HT Music on

demerger of Radio Business and transfer and vesting thereof into HT Media.

1.15. “Remaining Business” means the business, assets and liabilities of the Demerged

Company other than the Radio Business and includes all other business units,
divisions and their respective assets, liabilities including portion of general or
multipurpose borrowings and accumulated and unabsorbed tax losses (including
accumulated and unabsorbed depreciation), contracts and employees not allocated to

the Radio Business, of HT Music.

1.16. “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement and

1.17.

3.1.

Restructuring in accordance with Section 2(19AA) of the IT Act in its present form,
together with all the schedules and annexures, which shall form part of this Scheme
of Arrangement and Restructuring and shall be submitted to the High Court or with
any modification(s) made under Clause 15.1 of this Scheme or with such other

modifications/amendments as the High Court may direct.

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

time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the High Court or made as per Clause 15.1 of the Scheme,
shall be effective from the applicable respective Appointed Dates but shall be

operative from the Effective Date.

SHARE CAPITAL

The Authorised, issued, subscribed and paid-up share capital of HT Music as per
Balance Sheet dated March 31, 2008 is as under:

Particulars Rupees
Authorised Capital

2,00,00,000 Equity Shares of Rs 10 each 20,00,00,000
1,80,00,000 Non Cumulative Redeemable 180,00,00,000
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3.2.

Preference Shares of Rs. 100 each

TOTAL 200,00,00,000
Issued, Subscribed and Paid-up Capital

2,00,00,000 Equity Shares of Rs. 10 each fully paid-up 20,00,00,000
1,50,00,000 1% Non Cumulative Redeemable 150,00,00,000
Preference Shares of Rs. 100 each fully paid-up.*

TOTAL 170,00,00,000

*1,17,50,000 1% Non Cumulative Redeemable Preference Shares of Rs. 100
each (Series —I)

12,50,000 1% Non Cumulative Redeemable Preference Shares of Rs. 100
each (Series — II)

8,00,000 1% Non Cumulative Redeemable Preference Shares of Rs. 100 each
(Series —IIT)

4,00,000 1% Non Cumulative Redeemable Preference Shares of Rs. 100 each
(Series — IV)

8,00,000 1% Non Cumulative Redeemable Preference Shares of Rs. 100 each
(Series — V)

Subsequent to the aforesaid Balance Sheet date, there is no change in the Authorised,

issued, subscribed and paid-up share capital of HT Music.

Of the above 1,50,00,000 equity shares constituting 75% of the paid-up Equity Share
Capital and the whole of paid-up Preference Share Capital is held by HT Media.

HT Music shall not, pending the sanction of this Scheme, make any change in its share
capital structure either by any increase, by issue of equity shares (rights issue,
preferential issue or otherwise), bonus shares, convertible debentures, convertible
instruments or otherwise decrease, reduction, reclassification, sub-division or
consolidation, re-organisation, or in any other manner, except as may be expressly

permitted under this Scheme or as may be required to give effect to the Scheme.

The Authorised, issued, subscribed and paid-up share capital of HT Media as per
Balance Sheet dated March 31, 2008 is as under:

Particulars Rupees
Authorised Capital

26,25,00,000 Equity Shares of Rs 2 each 52,50,00,000
20,00,000 Preference Shares of Rs 100 each 20,00,00,000
TOTAL 72,50,00,000
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Issued, Subscribed and Paid-up Capital

23,42,29,205 Equity Shares of Rs. 2 each fully paid-up

46,84,58,410

Shares pending allotment [22,600 Equity Shares of Rs 2 45,200
each fully paid-up]
TOTAL 46,85,03,610

Subsequent to the aforesaid Balance Sheet date, the Authorised capital was amended in

terms of the shareholder’s resolution dated 11" July, 2008, and shares pending

allotment were allotted on 21% July, 2008. The Authorised, issued, subscribed and

paid-up share capital of HT Media as on 28" November, 2008 is as under:

Particulars Rupees
Authorised Capital

36,25,00,000 Equity Shares of Rs 2 each 72,50,00,000
TOTAL 72,50,00,000
Issued, Subscribed and Paid-up Capital

23,42,51,805 Equity Shares of Rs. 2 each fully paid-up 46,85,03,610
TOTAL 46,85,03,610

HT Media shall not, pending the sanction of this Scheme, make any change in its share
capital structure either by any increase, by issue of equity shares (rights issue,
preferential issue or otherwise), bonus shares, convertible debentures, convertible
instruments or otherwise decrease, reduction, reclassification, sub-division or
consolidation, re-organisation, or in any other manner, except as may be expressly

permitted under this Scheme or as may be required to give effect to the Scheme.

PART B - CAPITAL REDUCTION AND UTILISATION OF SECURITIES
PREMIUM

4.1.

REDUCTION OF SHARE CAPITAL OF HT MUSIC AND UTILISATION OF
SECURITIES PREMIUM OF HT MEDIA

The share capital of HT Music has suffered erosion on account of substantial losses in
its Radio Business. It is therefore proposed to write off the accumulated losses against

the share capital of HT Music.

Upon the Scheme coming into effect and with effect from the Appointed Date 1 but
always deemed to be prior to the coming into effect of the demerger contemplated in
Part C of the Scheme, the issued, subscribed and paid-up Equity Share Capital of HT

Music, shall be reduced as follows;
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4.1.1.

The reduction of issued, subscribed and paid-up equity share capital of HT Music shall
be effected by reducing face value of equity shares from Rs 10 to Re 1 by cancelling
Rs 9 per equity share. Accordingly, the issued, subscribed and paid-up equity share
capital of Rs 20,00,00,000 divided into 2,00,00,000 equity shares of Rs 10 each fully
paid-up shall be reduced to Rs 2,00,00,000 divided into 2,00,00,000 equity shares of
face value of Re 1 each fully paid-up.

. The reduction of issued, subscribed and paid-up preference share capital of HT Music

shall be effected by reducing face value of preference shares from Rs. 100 to Rs. 62 by

cancelling Rs 38 per preference share. Accordingly, the issued, subscribed and paid-

up preference share capital of Rs 150,00,00,000 divided into:

1,17,50,000 1% Non Cumulative Redeemable Preference Shares of face value of
Rs. 100 each (Series — I)

12,50,000 1% Non Cumulative Redeemable Preference Shares of face value of
Rs. 100 each (Series — II)

8,00,000 1% Non Cumulative Redeemable Preference Shares of face value of
Rs. 100 each (Series — III)

4,00,000 1% Non Cumulative Redeemable Preference Shares of face value of
Rs. 100 each (Series — IV)

8,00,000 1% Non Cumulative Redeemable Preference Shares of face value of

Rs. 100 each (Series — V)

shall be reduced to Rs 93,00,00,000 divided into:

4.2.

1,17,50,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — I)

12,50,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — II)

8,00,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — III)

4,00,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — IV)

8,00,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — V)

Clause V of the Memorandum of Association of HT Music specifying the Authorised

Share Capital of HT Music shall stand altered accordingly.
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4.3.

4.4.

4.5.

4.6.

The share certificates of HT Music in relation to the equity shares held by its equity
shareholders shall, without any further application, act, instrument, or deed, be deemed
to have been automatically modified pursuant to the reduction of share capital

contemplated in Clause 4.1.1 above.

The share certificates of HT Music in relation to the 1% Non Cumulative Redeemable
Preference Shares held by its preference shareholders shall, without any further
application, act, instrument, or deed, be deemed to have been automatically modified

pursuant to the reduction of share capital contemplated in Clause 4.1.2 above.

The reduction of share capital as aforesaid of HT Music shall be effected in terms of
this scheme and shall be sufficient compliance in terms of Sections 100 to 104 of the
Act and as the same does not involve either diminution of liability in respect of unpaid
share capital or payment to any shareholder of any paid-up share capital, the provisions
of Section 101 of the Act are not applicable. However the order of the High Court
sanctioning the Scheme shall be; deemed to be an order under Section 102 of the Act

confirming the reduction

Consequent upon such reduction the issued, subscribed and paid-up share capital of HT

Music will be revised as under:

Particulars Rupees

Issued, Subscribed, and Paid-up:

2,00,00,000 Equity Shares of Re. 1 each fully paid-up. 2,00,00,000
1,50,00,000 1% Non Cumulative Redeemable 93,00,00,000
Preference Shares of Rs. 62 each fully paid-up*

Total 95,00,00,000

* 1,17,50,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series —I)

12,50,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — II)

8,00,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — III)

4,00,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — V)

8,00,000 1% Non Cumulative Redeemable Preference Shares of
face value of Rs. 62 each (Series — V
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4.7. Accounting treatment in the books of HT Music:

With effect from the Appointed Date 1:

4.7.1.  The credit of Rs 75,00,00,000 arising on account of the reduction of share
capital in terms of Clauses 4.1.1 and 4.1.2 above, shall be adjusted against the
debit balance of “Profit and Loss Account” appearing in the balance sheet of

HT Music.

4.8. Accounting treatment in the books of HT Media:

With effect from the Appointed Date 1:

4.8.1.  The loss of Rs 70,50,00,000 on reduction of paid-up value of Equity and
Preference Share Capital in HT Music held by HT Media as contemplated in
Clauses 4.1.1 and 4.1.2 above shall be adjusted against Securities Premium

Account.

4.8.2.  The application and reduction of the Securities Premium Account, as
contained in Clause 4.8.1 above, shall be effected in terms of this Scheme
itself and in accordance with the provisions of Sections 100 to 104 of the Act
and as the same does not involve either diminution of liability in respect of
unpaid share capital or payment to any shareholder of any paid-up share
capital, the provisions of Section 101 of the Act are not applicable. However
the order of the High Court sanctioning the Scheme shall be deemed to be an

order under Section 102 of the Act confirming the reduction.

PART C - DEMERGER OF RADIO BUSINESS OF HT MUSIC AND TRANSFER
AND VESTING THEREOF INTO HT MEDIA

This Scheme complies with the conditions relating to "Demerger" as specified under Section
2(19AA) of the IT Act. If any terms or provisions of this Scheme are found or interpreted to
be inconsistent with the said provisions at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said section of the IT Act,
shall prevail and the Scheme shall stand modified to the extent determined necessary to
comply with Section 2(19AA) of the IT Act. Such modification will however not affect

remaining parts of the Scheme.

5. TRANSFER AND VESTING OF RADIO BUSINESS OF THE DEMERGED
COMPANY

Upon the Scheme coming into effect and upon completion of the reduction of Capital as set

out in Part B of the Scheme and with effect from the Appointed Date 2:
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5.1.

5.2.

The Radio Business as defined in Clause 1.12 shall pursuant to the provisions of

Sections 391 to 394 of the Act, Section 2(19AA) of the IT Act, and all other applicable

provisions of applicable laws, rules and regulations for the time being in force, without

any further act or deed, stand transferred to and be vested, as a going concern, into the

Resulting Company. The transfer and vesting of the Radio Business shall be effected

as follows:-

5.1.L

In the event that the Board of Directors of the Demerged Company and the
Resulting Company so desire, in respect of such of the assets of the Radio
Business as are movable in nature or are otherwise capable of transfer by
manual delivery or by endorsement and delivery, the same shall, be
transferred by the Demerged Company to the Resulting Company as
provided in Clause 5.2.

In respect of any assets, other than those referred to in Clause 5.1.1 above, the
same shall, without any further act, instrument or deed, be transferred to and
vested in and/or be deemed to be transferred to and vested in the Resulting

Company pursuant to the Scheme coming into effect.

In the event that the Board of Directors of the Demerged Company and the Resulting

Company so jointly decide as provided in Clause 5.1, the transfer and vesting of

movable assets shall be effected as follows:

5.2.1

5.2.2.

All the movable assets forming part of or comprised in the Radio Business or
assets otherwise capable of transfer by manual delivery or by endorsement
and delivery, including cash in hand shall be physically handed over by
manual delivery to the Resulting Company to the end and intent that the
property therein passes to the Resulting Company on such delivery, without
requiring any deed or instrument of conveyance for the same and shall

become the property of the Resulting Company accordingly.

In respect of movable assets pertaining to Radio Business, other than those
specified in Clause 5.2.1 including sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or value to be received, bank
balances and deposits, if any, the Demerged Company may give notice in
such form as it may deem fit and proper to each party, debtor or depositee of
the Demerged Company as the case may be, that pursuant to the Scheme
coming into effect, the said debt, loan, advances, etc. be paid or made good or
held on account of the Resulting Company as the person entitled thereto, to
the end and intent that the right of the Demerged Company to recover or

realise the same stands extinguished, and that such rights to recover or realise
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5.3.

5.4.

5.5.

the same shall vest in the Resulting Company. The Resulting Company may,
if required, give notice in such form as it may deem fit and proper to each
person, debtor or depositee that pursuant to the Scheme coming into effect,
the said person, debtor or depositee should pay the debt, loan or advance or
make good the same or hold the same to the account of the Resulting
Company and that the right of the Resulting Company to recover or realise

the same is in substitution of the right of the Demerged Company.

The immovable properties, if any, relating to the Radio Business, and any documents
of title/rights and easements in relation thereto shall be vested in and transferred to
and/or be deemed to have been vested in and stand transferred to and shall belong to
the Resulting Company. From the Appointed Date 2, the Resulting Company shall in
relation to the properties of the Radio Business transferred to the Resulting Company
under this Scheme, be liable for ground rent, municipal taxes and any other applicable
cess, duties, levies, taxes and the like. The mutation of the title to the said immovable
properties shall be made and duly recorded by the appropriate authorities pursuant to
the Scheme, in accordance with the terms hereof without any further act or deed

whatsoever, in favour of the Resulting Company.

Upon the coming into effect of this Scheme, all debts, liabilities, loans and obligations
incurred, duties or obligations of any kind, nature or description (including specified
contingent liabilities) of the Demerged Company (as on the Appointed Date 2) and
relating to the Radio Business including general and multipurpose borrowings dealt
with in accordance with Section 2(19AA) of the IT Act shall, without any further act or
deed, stand transferred to and vested in and be deemed to be transferred to and vested
in the Resulting Company to the extent that they are outstanding as on the Effective
Date and on the same terms and conditions as applicable to the Demerged Company,
and shall become the debts, liabilities, loans, duties and obligations of the Resulting
Company which shall meet, discharge and satisfy the same. It shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and

obligations have arisen in order to give effect to the provisions of this Clause.

Any statutory licenses, permissions, approvals and/or consents held by the Demerged
Company required to carry on operations of the Radio Business shall stand vested in or
transferred to the Resulting Company without any further act or deed and shall be
appropriately mutated by the statutory authorities or any other person concerned
therewith in favour of the Resulting Company. The benefit of all statutory and
regulatory permissions, licenses, environmental approvals and consents including the
statutory licenses, permissions or approvals or consents required to carry on the

operations of the Radio Business shall vest in and become available to the Resulting
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5.6.

5.7.

5.8.

Company pursuant to the Scheme coming into effect. Any no-objection certificates,
licenses, permissions, consents, approvals, authorisations, registrations or statutory
rights as are jointly held by the Radio Business and any other division of the Demerged
Company shall be deemed to constitute separate licenses, permissions, no-objection
certificates, consents, approvals, authorities, registrations or statutory rights and the
relevant or concerned statutory authorities and licensors shall endorse and/or mutate or
record the separation, upon the filing of the Scheme as sanctioned with such authorities
and licensors after the same becomes effective, so as to facilitate the continuation of
operations of the Radio Business in the Resulting Company without any let or

hindrance from the Effective Date.

The transfer and vesting of Radio Business as aforesaid shall be subject to the existing
securities, charges, mortgages and other encumbrances if any, subsisting over or in
respect of the property and assets or any part thereof relatable to Radio Business to the
extent such securities, charges, mortgages, encumbrances are created to secure the
liabilities forming part of the Radio Busines

Upon the coming into effect of this Scheme and subject to the provisions of IT Act, the
accumulated and unabsorbed tax losses and the allowance for unabsorbed depreciation
of the Radio Business upto the Appointed Date 2 shall be transferred to the Resulting
Company.

5.7.1.  The whole of such accumulated and unabsorbed tax losses and allowance for
unabsorbed depreciation upto the Appointed Date 2, as is directly relatable to

the Radio Business;

5.7.2.  Where the accumulated loss and allowance for unabsorbed depreciation upto
the Appointed Date 2 is not directly relatable to the Radio Business, it shall
be apportioned between the Demerged Company and the Resulting Company
in the same proportion in which the assets of the business have been retained
by the Demerged Company and transferred to the Resulting Company under
this Scheme and shall be deemed to be available for carry forward and set off
in the hands of the Resulting Company in accordance with the provisions of

Section 72A of the IT Act.

It is clarified that all the taxes and duties payable by the Demerged Company, relating
to the Radio Business, from the Appointed Date 2 onwards including all advance tax
payments, tax deducted at source, tax liabilities or any refund and claims shall, for all
purposes, be treated as advance tax payments, tax deducted at source, tax liabilities or
refunds and claims of the Resulting Company. Accordingly, upon the Scheme
becoming effective, the Demerged Company is expressly permitted to revise and the

Resulting Company is expressly permitted to file their respective, income tax returns
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including tax deducted at source certificates, sales tax/value added tax returns, excise
returns, service tax returns and other tax returns, and to claim refunds/credits, pursuant

to the provisions of this Scheme.

Staff, Workmen & Employees

5.9.

5.10.

All staff, workmen and employees of Radio Business in the Demerged Company, in
service on the Effective Date shall be deemed to have become staff, workmen and
employees of the Resulting Company, with effect from the Appointed Date 2 without
any break in their service and on the basis of continuity of service, and the terms and
conditions of their employment with the Resulting Company shall not be less favorable
than those applicable to them with reference to the Demerged Company, in relation to
the Radio Business, on the Effective Date. Any question that may arise as to whether
any staff, workman or employee belongs to or does not belong to the Radio Business
or the Remaining Business of the Demerged Company, shall be decided by Board of
Directors of the Demerged Company.

It is expressly provided that, the provident fund, gratuity fund, superannuation fund or
any other special fund or trusts created or existing for the benefit of the staff, workmen
and employees of the Demerged Company, in relation to the Radio Business, shall
become the trusts/funds of the Resulting Company for all purposes whatsoever in
relation to the administration or operation of such fund or funds or in relation to the
obligation to make contributions to the said fund or funds in accordance with the
provisions thereof as per the terms provided in the respective trust deeds, if any, to the
end and intent that all rights, duties, powers and obligations of the Demerged
Company, in connection with the Radio Business, relating to such fund or funds shall
become those of the Resulting Company. It is clarified that the services of the staff,
workmen and employees of the Demerged Company, in relation to the Radio Business,

will be treated as having been continuous for the purpose of the said fund or funds.

Legal and Other Proceedings

5.11.

All legal and other proceedings, including before any statutory or quasi-judicial
authority or tribunal of whatsoever nature by or against the Demerged Company
pending and/or arising at the Appointed Date 2 and relating to the Radio Business,
shall be continued and enforced by or against the Resulting Company only, to the
exclusion of the Demerged Company in the manner and to the same extent as would
have been continued and enforced by or against the Demerged Company. On and from
the Effective Date, the Resulting Company shall and may, if required, initiate any legal

proceedings in relation to the Radio Business.
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In the event that the legal proceedings referred to above, require the Demerged
Company and the Resulting Company to be jointly treated as parties thereto, the
Resulting Company shall be added as party to such proceedings and shall prosecute or
defend such proceedings in co-operation with the Demerged Company. In the event of
any difference or difficulty in determining whether any specific legal or other
proceeding relates to the Radio Business or not, the decision of the Board of Directors
of the Demerged Company as to whether such proceeding relates to the Radio Business

or not, shall be conclusive evidence of the relationship with Radio Business.

It is clarified that after the Appointed Date 2, in case the proceedings referred above,
cannot be transferred for any reason, the Demerged Company shall prosecute or defend
the same at the cost of the Resulting Company, and the Resulting Company shall
reimburse, indemnify and hold harmless the Demerged Company against all liabilities

and obligations incurred by the Demerged Company in respect thereof.

Contracts, Deeds and Other Instruments

5.12.

5.13.

5.14.

Notwithstanding anything contrary contained in this Scheme, any and all existing
contracts, deeds, bonds, insurance policies, agreements and other instruments if any, of
whatsoever nature relating to the Radio Business and to which the Demerged Company
is party and subsisting or having effect on the Effective Date, shall be in full force and
effect in favour of the Resulting Company and may be enforced by or against the
Resulting Company as fully and effectually as if, instead of the Demerged Company,
the Resulting Company had been a party or beneficiary or obligee thereto, without any
further act or deed.

The Resulting Company shall enter into and/or issue and/or execute deeds, writings or
confirmations or enter into any tripartite arrangements, confirmations or novations, to
which the Demerged Company will, if necessary, also be party in order to give formal
effect to the provisions of this Scheme, if so required or becomes necessary. The
Resulting Company shall be deemed to be authorised to execute any such deeds,
writings or confirmations on behalf of the Demerged Company and to implement or
carry out all formalities required on the part of the Demerged Company to give effect

to the provisions of this Scheme.

Even after this Scheme becomes effective, the Resulting Company shall, as its own
right, be entitled to realise all monies and complete and enforce all pending contracts
and transactions in respect of the Radio Business in the name of the Demerged
Company, in so far as may be necessary, until the transfer of rights and obligations of
the Demerged Company to the Resulting Company under this Scheme is formally
accepted by the third parties.
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Permissions

5.15. Any statutory licenses, permissions, approvals or consents to carry on the operations of

6.1.

7.1.

the Demerged Company, in relation to the Radio Business, shall stand vested in and
transferred to the Resulting Company without any further act or deed and shall be
appropriately mutated by the Statutory Authorities concerned in favour of the
Resulting Company upon the vesting and transfer of the Radio Business pursuant to
this Scheme. The benefit of all statutory and regulatory permissions, licenses,
environmental approvals and consents, sales tax registrations or other licenses and
consents to the extent relevant and required shall vest in and become available to the
Resulting Company pursuant to this Scheme. In so far as the various incentives,
subsidies, special status and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any other person, or availed of by the
Demerged Company, in relation to the Radio Business, are concerned, the same shall

vest with and be available to the Resulting Company on the same terms and conditions.

SECURITY

It is clarified that unless otherwise determined by the Board of Directors of the
Resulting Company, in so far as the assets of the Demerged Company, in relation to

the Radio Business, are concerned:

6.1.1.  the security or charge relating to loans, debentures or borrowings of the
Demerged Company, in relation to the Radio Business, shall without any
further act or deed continue to relate to the said assets after the Effective Date
and shall not relate to or be available as security in relation to the borrowings

of the remaining business of the Demerged Company; and

6.1.2.  the assets of the remaining business of Demerged Company shall not relate
to or be available as security in relation to the said borrowings of the

Demerged Company, in relation to the Radio Business.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of Radio Business as above and the continuance of proceedings by or
against the Demerged Company in relation to the Radio Business and the Resulting
Company, shall not affect any transaction or proceedings already concluded on or after
the Appointed Date 2 till the Effective Date, to the end and intent that the Resulting
Company, accepts and adopts all acts, deeds and things done and executed by the
Demerged Company, in relation to the Radio Business, in respect thereto as done and

executed on behalf of the Resulting Company.
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8.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

During the period between the Appointed Date 2 and the Effective Date:

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

The Demerged Company shall carry on and be deemed to have carried on its business
and activities in relation to the Radio Business, and shall hold and deal with all assets
and properties and stand possessed of all rights, title, interest and authorities of the

Radio Business, for and on account of and in trust for the Resulting Company.

Any income or profit accruing or arising to the Demerged Company in relation to the
Radio Business and all costs, charges, expenses and losses, arising or incurred by the
Demerged Company in relation to the Radio Business shall for all purposes be treated
as the income, profits, costs, charges, expenses and losses, as the case may be, of the

Resulting Company.

The Demerged Company shall not utilise the profits or income, if any, relating to the
Radio Business for the purpose of declaring or paying any dividend or for any other
purpose in respect of the period from and after the Appointed Date 2, without the prior

written consent of the Resulting Company.

The Demerged Company shall not (without the prior, written consent of the Resulting
Company) alienate, charge or otherwise deal with or dispose of the Radio Business or
any part thereof except in the usual course of business or pursuant to any pre-existing

obligation undertaken prior to the Appointed Date 2.

The Demerged Company shall carry on Radio Business with reasonable diligence and
prudence, in the ordinary course of business, and the Demerged Company shall not, in
any material respect, alter or expand Radio Business, other than such alterations or
expansions as have already been commenced, except with the prior written consent of
the Resulting Company and shall not undertake any additional financial commitments
of any nature whatsoever, borrow any amounts or incur any other liabilities or
expenditure, issue any additional guarantees, indemnities, letters of comfort or
commitment either for itself or on behalf of its group companies or any third party, or
sell, transfer, alienate, charge, mortgage or encumber or deal with the Radio Business,

save and except, in each case, in the following circumstances:

1 if the same is in the ordinary course of business; or

(i1) if the same is expressly permitted by this Scheme; or

(iii) if the written consent of the Resulting Company, has been obtained.
The Demerged Company shall not vary or alter, except in the ordinary course of its

business, the terms and conditions of employment of any of its employees in relation to

the Radio Business.
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8.7.

9.2.

9.3.

10.

10.1.

The Demerged Company and/or the Resulting Company shall, pending the sanction of
the Scheme by the High Court, apply to the Central Government or any State
Government and all other ministries, agencies, departments and authorities concerned
as are necessary under any law for such consents, approvals and sanctions which the

Resulting Company may require to own and carry on the Radio Business.

REMAINING BUSINESS
The Remaining Business of the Demerged Company shall continue to belong to and be

vested in and be managed by the Demerged Company.

All legal and other proceedings by or against the Demerged Company under any
statute, whether pending on the Appointed Date 2 or which may be instituted in future,
whether or not in respect of any matter arising before the Effective Date and relating to
the Remaining Business of the Demerged Company (including those relating to any
property, right, power, liability, obligation or duty, of the Demerged Company in
respect of the Remaining Business of the Demerged Company) shall be continued and

enforced by or against the Demerged Company.
With effect from the Appointed Date 2 and upto and including the Effective Date —

9.3.1.  the Demerged Company shall be deemed to have been carrying and to be
carrying on all business and activities relating to the Remaining Business of

the Demerged Company for and on its own behalf;

9.3.2.  all profit accruing to the Demerged Company thereon or losses arising or
incurred by it relating to the Remaining Business of the Demerged Company
shall, for all purposes, be treated as the profit, or losses, as the case may be,

of the Demerged Company.

ISSUE OF SHARES BY HT MEDIA

Upon the Scheme coming into effect and in consideration of the transfer of and vesting
of the undertaking of the Radio Business in the Resulting Company in terms of the

Scheme,

HT Media shall, without any further application of deed, issue and allot to every
shareholder of HT Music, holding fully paid-up equity shares in HT Music and whose
names appear in the register of shareholders of HT Music, except HT Media as
mentioned in Clause 10.2, on the Record Date, his/her/its heirs, executors,
administrators or the successors in title as the case may be, in respect of every 13
(Thirteen) equity shares of the face value of Re 1 each fully paid-up held by her/him/it
in HT Music, 2 (Two) equity shares of the face value of Rs 2 each of HT Media
(hereinafter called the “New Equity Shares’), credited as fully paid-up.
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10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

No shares of HT Media shall be required to be issued in respect of shares of HT Music
held by HT Media as under:

10.2.1.  75% of the Equity Share Capital; and

10.2.2.  100% of the Preference Share Capital.

The New Equity Shares in HT Media to be issued to the shareholders of HT Music
pursuant to Clause 10.1 above shall be subject to the Memorandum and Articles of
Association of HT Media and shall rank pari passu in all respects, including dividend,

with the existing equity shares of HT Media.

The issue and allotment of equity shares of HT Media under the provisions of this
Scheme to the equity shareholders of HT Music will be made subject to receipt of

required approvals of statutory and governmental authorities, if any.

Upon this Scheme becoming effective, the Board of Directors of HT Media shall
determine the Record Date, which shall be later than the Effective Date, for issue and
allotment of its fully paid-up equity shares to the equity shareholders of HT Music. On
determination of the Record Date, HT Music shall provide to HT Media, the list of
equity shareholders of HT Music as on the Record Date who are entitled to receive
fully paid-up equity shares of HT Media in terms of this Scheme in order to enable HT
Media to issue and allot such fully paid-up equity shares of HT Media in terms of this

Scheme.

The New Equity Shares of HT Media will be issued in dematerialised form to the
shareholders holding equity shares of HT Music unless otherwise communicated in
writing by the shareholders on or before such date as may be determined by the Board

of Directors of HT Media.

In the event, the aforesaid allotment of new equity shares of HT Media to the equity
shareholders of HT Music result in fractional entitlements, the Board of Directors of
HT Media shall consolidate all such fractional entitlements and thereupon issue and
allot whole equity share(s), if any in lieu thereof to a director or officer of HT Media or
such other persons as the Board of Directors of HT Media shall appoint in this behalf
who shall hold such equity shares in trust on behalf of the said equity shareholders with
the express understanding that such director, officer or person shall sell the same at
such time, at such price or the prices and to such person or persons, as he may deem fit
and the net sale proceeds thereof (i.e. after deduction there from of expenses incurred
in connection with the sale) shall be deposited with HT Media, which shall be
distributed by HT Media to such equity shareholders of HT Music in proportion to
their respective fractional entitlements.

The issue and allotment of New Equity Shares in the Resulting Company to the
shareholders of the Demerged Company as provided in the Scheme as an integral part

thereof, shall be deemed to have been carried out as if the procedure laid down under
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10.9.

10.10.

11.

11.1.

11.2.

Section 81(1A) and any other applicable provisions of the Act were duly complied
with.

The New Equity Shares of HT Media issued in terms of Clause 10.1 above shall,
subject to applicable regulations, be listed and/or admitted to trading on the BSE and
NSE where the existing equity shares of the Resulting Company are listed and/or
admitted to trading.

Shares allotted by HT Media pursuant to the Scheme and issued in dematerialised form
shall be credited to the depository accounts of the shareholders and shall be subject to
all requirements of the BSE and NSE including listing and trading approvals.

REDUCTION OF SHARE CAPITAL OF HT MUSIC PURSUANT TO
DEMERGER

Upon the demerger and resultant transfer and vesting thereof of assets and liabilities of
the Radio Business as envisaged in Clause 5 of the Scheme, the share capital of HT
Music will no longer be fully represented by assets. To reflect the same, as an integral
part of the Scheme, the share capital comprising the shareholder’s funds is proposed to

be reduced.

Reduction of the share capital of HT Music:

With effect from Appointed Date 2:

11.2.1. The issued, subscribed and paid-up Equity Share Capital of HT Music shall
be reduced by Rs. 1,00,00,000 proportionately amongst the equity
shareholders from Rs. 2,00,00,000 divided into 2,00,00,000 equity shares of
Re 1 each fully paid-up to Rs. 1,00,00,000 divided into 1,00,00,000 equity
shares of Re 1 each fully paid-up by cancelling 1,00,00,000 equity shares of
Re 1 each as not being represented by the assets transferred pursuant to

demerger.

11.2.2. The entire issued, subscribed and paid up Preference Share Capital of Rs
93,00,00,000 divided into:

1,17,50,000 1% Non Cumulative Redeemable Preference Shares of Rs. 62
each (Series — I)

12,50,000 1% Non Cumulative Redeemable Preference Shares of Rs. 62 each
(Series — 1)

8,00,000 1% Non Cumulative Redeemable Preference Shares of Rs. 62 each
(Series — III)

4,00,000 1% Non Cumulative Redeemable Preference Shares of Rs. 62 each
(Series — IV)
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12.

12.1.

11.2.3.

11.2.4.

11.2.5.

11.2.6.

8,00,000 1% Non Cumulative Redeemable Preference Shares of Rs. 62 each
(Series — V)

held by the existing preference shareholders of HT Music shall, without any
application or deed, stand cancelled as not being represented by the assets

transferred pursuant to demerger.

The share certificates of HT Music in relation to, the equity shares held by its
equity shareholders shall, without any further application, act, instrument, or
deed, be deemed to have been automatically cancelled pursuant to the
reduction of share capital contemplated in Clause 11.2.1 above and requisite
equity share certificates will be issued by HT Music.

The share certificates of HT Music in relation to, the Non Cumulative
Redeemable Preference Shares held by its preference shareholders shall,
without any further application, act, instrument, or deed, be deemed to have
been automatically cancelled pursuant to the reduction of share capital
contemplated in Clause 11.2.2 above.

The reduction of share capital as aforesaid of HT Music shall be effected in
terms of this Scheme and shall be sufficient compliance in terms of Sections
100 to 104 of the Act and as the same does not involve either diminution of
liability in respect of unpaid share capital or payment to any shareholder of
any paid-up share capital, the provisions of Section 101 of the Act are not
applicable. However the order of the High Court sanctioning the Scheme
shall be deemed to be an order under Section 102 of the Act confirming the

reduction.

Consequent upon such reduction the issued, subscribed and paid-up share

capital of HT Music will be revised as under:

Particulars

Issued, subscribed and paid-up capital

1,00,00,000 Equity Shares of Re. 1 each fully paid-up

Total

ACCOUNTING TREATMENT AND UTILISATION OF SECURITIES
PREMIUM ACCOUNT OF HT MEDIA

With effect from the Appointed Date 2:

Accounting treatment — In the books of HT Music

12.1.1.

The accounts representing the assets and liabilities of the Radio Business

shall stand closed on transfer to the Resulting Company.
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12.2.

12.1.2.

12.1.3.

The difference between the amount of assets and liabilities so transferred
shall be adjusted against the balance of Profit and Loss Account in the

balance sheet of HT Music.

The credit arising on account of the reduction of share capital in terms of
Clauses 11.2.1 and 11.2.2 shall be adjusted against the balance of Profit and

Loss Account in the balance sheet of HT Music.

Accounting Treatment - In the books of HT Media

12.2.1.

12.2.2.

12.2.3.

12.2.4.

12.2.5.

12.2.6.

The Resulting Company shall record the assets and liabilities of the Radio
Business vested in it in accordance with Clause 5 of the Scheme, at their
respective values (ignoring revaluation), as appearing in the books of account
of the Demerged Company at the close of the business of the day
immediately preceding the Appointed Date 2.

The Resulting Company shall credit the aggregate face value of the New
Equity Shares of the Resulting Company issued by it to the shareholders of
the Demerged Company pursuant to this Scheme to the Share Capital

Account in its books of account.

The difference in the recorded value of assets in the books of account of the
Resulting Company over recorded value of liabilities in the books of account
of the Resulting Company and the face value of the New Equity Shares
allotted by the Resulting Company under Clause 10.1 shall be recorded by
the Resulting Company as capital reserve, which may be treated as free

Ireserves.

The loss on reduction of paid-up value of Equity and Preference Share
Capital in HT Music held by HT Media as contemplated in Clauses 11.2.1

and 11.2.2 shall be adjusted against Securities Premium Account.

HT Music has paid license fee to Government of India for acquiring licenses
to operate FM Radio channels, which shall be amortised on straight line basis
by HT Media against its Securities Premium Account over the useful life of

the said licenses or their unexpired period (whichever is lower).

The application and reduction of the Securities Premium Account in Clauses
12.2.4 and 12.2.5 above, shall be effected in terms of this Scheme and in
accordance with the provisions of Sections 100 to 104 of the Act and as the

same does not involve either diminution of liability in respect of unpaid share
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capital or payment to any shareholder of any paid-up share capital, the
provisions of Section 101 of the Act are not applicable. However the order of
the High Court sanctioning the Scheme shall be deemed to be an order under

Section 102 of the Act confirming the reduction.

PART D - OTHER TERMS AND CONDITIONS

13.

13.1.

14.

14.1.

14.2.

15.

15.1.

15.2.

DISPENSATION FROM ADDITION OF THE WORDS “AND REDUCED”

The proposed reduction of share capital and securities premium as envisaged in this
Scheme shall not affect or impair in any manner the rights and interests of any of the
creditors (whether secured or unsecured) of HT Media and HT Music, since HT Media
and HT Music shall, post such reduction, still continue to be in a position to honour the
dues of their respective creditors. Therefore, HT Media and HT Music seek liberty of
the High Court for dispensation of the words “and reduced” to be added as suffix to
their names, as contemplated in Sections 102(2) and 102(3) of the Act.

APPLICATION TO THE HIGH COURT

HT Music and HT Media shall make applications / petitions under Sections 391 to 394
read with Sections 100 to 104 and other applicable provisions of the Act to the High

Court for sanction of this Scheme.

Any dispute arising out of this Scheme shall be subject to the jurisdiction of the Court.

MODIFICATION / AMENDMENT TO THE SCHEME

HT Music (by its Board of Directors) and HT Media (by its Board of Directors) in their
full and absolute discretion may assent to any modification(s) or amendment(s) in this
Scheme which the High Court or such other appropriate authority and/or any other
authorities may deem fit to direct or impose or which may otherwise be considered
necessary or desirable for settling any question or doubt or difficulty that may arise for

implementing and/or carrying out the Scheme.

HT Music (by its Board of Directors) and HT Media (by its Board of Directors) are
hereby authorised to give assent to any modification(s) or amendment(s) in the Scheme
which may be considered necessary or desirable for any reason whatsoever and
without prejudice to the generality of the foregoing, any modification to the Scheme
involving withdrawal of any of the parties to the Scheme at any time and for any
reason whatsoever, the implementation of the Scheme shall not get adversely affected

as a result of acceptance of any such modification(s) or amendment(s) by the Board of
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16.

16.1.

16.2.

16.3.

16.4.

17.

17.1.

Directors of HT Music or HT Media, who are hereby authorised to take such steps and
to do all acts, deeds and things as may be necessary, desirable or proper to give effect
to this Scheme and to resolve any doubt, difficulties or questions howsoever arising out
of, under or by virtue of this Scheme and/or any matters concerning or connected

therewith.

CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME

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

The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective shareholders and/or creditors of HT Media
and HT Music as may be directed by the High Court or any other competent authority,

as may be applicable.

The Scheme being sanctioned by the High Court under Sections 391 to 394 read with
Sections 100 to 104 of the Act.

The requisite, consent, approval or permission of the Central Government or any other
statutory, ministry or regulatory authority, which by law may be necessary for the

implementation of this Scheme or any part thereof.

This Scheme shall not become effective until the last of the following dates, namely:

16.4.1. That on which the last of the aforesaid consents, approvals, permissions,
resolutions and orders as mentioned in Clauses 16.1 to 16.3 shall be obtained

or passed; or

16.4.2. That on which all necessary certified copies of order under Sections 102, 391
and 394 of the Act shall be duly filed with the Registrar of Companies, NCT
of Delhi & Haryana.

16.4.3. The last of such dates shall be the “Effective Date” for the purpose of this

Scheme.

REVOCATION AND SEVERABILITY

In the event of any of the said sanctions and approvals referred to in Clause 16 not
being obtained and/or complied with and/or satisfied and/or this Scheme not being
sanctioned by the High Court or such other appropriate authority and/or order or orders
not being passed as aforesaid before September 30, 2009 or such other date as may be
mutually agreed upon by the respective Board of Directors of HT Music and HT Media
who are hereby empowered and authorised to agree to and extend the aforesaid period

from time to time without any limitations in exercise of their powers through and by
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17.2.

17.3.

17.4.

17.5.

18.

18.1.

their respective delegate(s), this Scheme shall stand revoked, cancelled and be of no

effect.

In the event of revocation under Clause 17.1 above, no rights and liabilities whatsoever
shall accrue to or be incurred inter se to HT Music and HT Media, their respective
shareholders or creditors or employees or any other person save and except in respect
of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the applicable law and in

such case, HT Media shall bear all costs.

If any part of this Scheme hereof is invalid, ruled illegal by any court of competent
jurisdiction, or unenforceable under present or future laws, then it is the intention of
the parties that such part shall be severable from the remainder of the Scheme, and the
Scheme shall not be affected thereby, unless the deletion of such part shall cause this
Scheme to become materially adverse to any party, in which case the parties shall
attempt to bring about a modification in the Scheme, as will best preserve for the
parties the benefits and obligations of the Scheme, including but not limited to such

part.

The Board of Directors of HT Music and HT Media shall be entitled to revoke, cancel
and declare the Scheme of no effect if they are of view that the coming into effect of

the Scheme could have adverse implications on HT Music and/or HT Media.

HT Music and HT Media shall be at liberty to withdraw from this Scheme, in case any
condition or alteration imposed by the High Court or any other authority is not on

terms acceptable to them.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of HT Media and HT Music arising out of, or incurred in
carrying out and implementing this Scheme and matters incidental thereto, shall be

borne by HT Media.
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SCHEDULE

PART -1
[Short description of the freehold property of HT Music and Entertainment Company
Limited, Transferor Company]

NIL

PART - 11
[Short description of the Leasehold property of HT Music and Entertainment Company
Limited, Transferor Company]

A. Tower Lease Agreement

SL Description of Name of Address
No. Agreement Lessor/Licensor
1. License Agreement Kalpatru Heights | Dr. Anandrao Road,
Dated — 24.01.2008 Cooperative Housing | Bombay Central
Society Limited Mumbai — 400 007
2. Lease Agreement Bengal Silver Spring | Municipal Premises No. 5

JBS Halden Avenue
Kolkata — 700 105

Dated — 30.06.2007 Projects Limited

B. Residential Lease Agreement

Name of Address

Lessor/Licensor

SL Description of
No. Agreement

1. Lease Deed Ms. Veena Vohra B-45, 1* Floor, Panchsheel

Dated — 06.12.2007

Enclave, New Delhi

2. Lease Deed
Dated — 24.10.2008

1. Mr. Purushotham
2. Ms. E Shivakumari

Villa # 134/1, Adarsh
Vista, Vignam Nagar,
Bangalore — 37

C. Office Lease Agreement
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SL Description of Name of Lessor/Licensor Address
No. Agreement
1. Leave and License 1. Mr. Rakesh Atmaram | Unit No. 209, Dynasty
Agreement Arora Business Park, Wing A
Dated — 26.06.2006 2™ Floor, Andheri Kurla
Road, Andheri (East)
Mumbai - 400059
2. Leave and License 1. Jugal K tendon Unit No. 207, Dynasty
Agreement 2. Ms. Manju Tandon Business Park, Wing A
Dated — 26.06.2006 2™ Floor, Andheri Kurla
Road, Andheri (East)
Mumbai - 400059
3. Leave and License 1. Jayant Mehrotra Unit No. 208, Dynasty
Agreement 2. Ms. Monita J. Mehrotra | Business Park, Wing A
Dated — 26.06.2006 2" Floor, Andheri Kurla
Road, Andheri (East)
Mumbai - 400059
4. Leave and License 1. Mr. Naresh G Punjabi Unit No. 210, Dynasty
Agreement 2. Ms. Savita G Punjabi Business Park, Wing A
Dated — 26.06.2006 2™ Floor, Andheri Kurla
Road, Andheri (East)
Mumbai - 400059
5. Leave and License 1. Mr. Kamal Jajoo Unit No. 212, Dynasty
Agreement Business Park, Wing A
Dated — 26.06.2006 2" Floor, Andheri Kurla
Road, Andheri (East)
Mumbai - 400059
6. Leave and License 1. Mr. Sudeep Shome Unit No. 213, Dynasty
Agreement 2. Mrs. Adity Shome Business Park, Wing A
Dated — 26.06.2006 2™ Floor, Andheri Kurla
Road, Andheri (East)
Mumbai - 400059
7. Leave and License Mr. Haroor Gaffar Agwan | Unit No. 206, Dynasty
Agreement Business Park, Wing A
Dated — 26.06.2006 2" Floor, Andheri Kurla
Road, Andheri (East)
Mumbai - 400059
8. Leave Agreement M/s Value Designbuild Touchdown No. 1 & 2,
Dated — 17.07.2006 Private Limited HAL Industrial Area,
Vibhudipura
Bangalore - 560037
9. Rental Agreement M/s Somlatha Suresh Sarover, 12" Cross,
Dated — 15.07.2008 Ramesh Nagar,
Marathahali post
Bangalore - 560037
10. | License Agreement The Hindustan Times | HT House, 17" Floor,
Dated — 04.12.2006 Limited 18-20, K.G.Marg,
New Delhi - 110001
11. | Rent Agreement Muhammad Raza | ¥4 & 9/5, Janpath Lane,
Dated — 02.05.2008 Education Connought place,
Charitable Trust (Regd.) New Delhi - 110001
12. | License Agreement HT Media Limited B-2, Sector 62,
Dated — 01.12.2006 Noida - UP
13. | Lease Deed DLF Info City Developers | DLF IT Park, Block I,

Dated — 27.08.2007

(Kolkata) limited

12" Floor, New Town,
Rajarhat, Kolkatta - 700156
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PART - 111

Short description of all Stocks, Shares, Debentures, properties, Liabilities and Charges
in action of HT Music and Entertainment Company Limited, Transferor Company

Fixed Assets

Computer

Furniture

Leasehold Improvement
Office Equipment
Studio Equipment
Intangible Assets
Capital Work in progress

Less: Accumulated depreciation

Current Assets

Trade Debtors

Bank

Cash

Fixed Deposits

Others

Advance to Employee
Advance to Others

Deferred Tax Assets
Interest Accrued but not due
Miscellaneous Expenditure
Security Deposit

Service Tax Utilisation
TDS Deduction by Clients
Total Assets

Current Liabilities

Income received in Advance
Other creditors

Provision for Doubtful debts
Due to Holding company
Advance from Customers
Provisions for expenses

Tax Liability

Service Tax Payable

TDS Payable

Professional Tax

Amount (Rs.)

39,667,377
9,077,524
85,849,922
33,090,926
179,560,314
772,995,614
41,208,219
(227,623,711)

137,991,409
2,492,996
4,446
18,480,013

966,497
11,302,386
194,887,442
4,934,621
467,759
35,004,469
33,617,622
11,229,834

415,902
185,388,585
4,520,218
95,984,575
1,554,208
6,997,558

13,998,077

8,188,479
34,830

82

Total (Rs.)

933,826,185

158,968,864

292,410,631
1,385,205,680

294,861,047



PF 1,083,735 23,305,121

Secured Loans

Secured loan — Kotak 66,641,577
Inter Corporate Deposit 250,000,000 316,641,577
Total Liabilities 634,807,744

DATED THIS THE 19™ MARCH, 2009
(BY ORDER OF THE COURT)
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)

IN THE MATTER OF THE COMPANIES ACT, 1956
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT & RESTRUCTURING

OF
- COMPANY PETITION NO. 364/2012

CONNECTED WITH S e - —e

COMPANY APPLICATION (M) NO. 104/2012
AND

. IN THE MATTER OF
M/s Firefly e- Ventures Limited
Hindustan Times House,
18-20, Kasturba Gandhi Marg,
New Delhi— 110 001

... Transferor/ Demerged Company

M/s HT Media Limited
" Hindustan Times House,
18-20, Kasturba Gandhi Marg,

New Delhi— 110 001
...Resulting/ Transferee Company

BEFORE HON’BLE DR. JUSTICE S. MURALIDHAR
DATED THIS THE 18™ DAY OF APRIL, 2013

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

“READ WITH SECTIONS 100-104 OF THE COMPANIES ACT, 1956

The above petition came up for heaﬁng;'.0~18LO4/2013 for sanction of

Scheme of Arrangement & Restructuring proposed to be made of M/s Firefly-

e- Ventures Limited. (hereinafter referred fo-as. the=TransferorDemerge: e

1
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.............

U"lrlo_lvu and M/is H

Company). The Court examined the petitions; the order dated 30/05/2012

ed. thereinafter referred to as Requltmg

passed in CA (M) 104/2012 whereby the requirement of convening and
holding the meetings of the Equity Shareholders of the Demerged Company
was dispensed with; and the mecting of unsecured creditors of Demerged
Company and the Equity Shareholders of Resulting Company and Secured &
Unsecured Creditors of the Resulting Company was ordered to be eenvened
for the purpose of considering and if thought fit approving with or without
modification the proposed Scheme of Arrangement & Restructuring, annexed

to the affidavit dated 22.05.2012 of Mr. Manoj Bhargava and Mr. Dinesh -

Mittal, Company Secretaries and the publication in the newspapers namely
‘Hindustan Times’ (English) & Hindustan (Hindi) dated 12.06.2012,
14.06.2012 and 19.06.2012 containing the notice of convening the meetings
and publication in the newspapers nzimely ‘Hindustan Times’ (English) dated
09.11.2012 and ‘Hindusfan’ (Hindi) dated 10.11.2012 containing the notice of
Petition. |

The Court also examined the affidavit dated 24/09/2012 of Sh. Rakesh -

Chandra, Regional Director, Northefn Region, Ministry of Corporate Affairs,
Noida on behalf of the Central Government. One observationtherein was as to
how in the context of paragraph 6.1 and 6.3 of the Scheme, a holding
company can issue shares to its subsidiary in view of Section 42 of the

Companies Act, 1956 (“Act”™). In response to the observation the Petitioners

amended clauses 6.1 and 6.3 of the Scheme which has been approved by

the Court (along with Affidavits dated 07.03.2013 from Authorized

..Signatories of the Petitioner Companies). As such HT Digital Media Holdings

Limited will not be issued any shares of HT Media Limited under the

amended Scheme. In view of the amendment to the Scheme the observation

of Regional Direcior regarding Section, 42 of the Act No longer survwes

___Observations of the Regional Director in para 4 and 4.1 of hlS

,afﬁdav1t is that if the Court sanctlons the proposed Scheme the

__conversion of such debentures into Equ1ty Shares shall take effect and




increase the Paid-up Share Capital of the Petitioner No.l; ﬁowever, this wzuld

¢ without complying with the provisions of Section 95 read with Section 97
of the Act and the Rules made thereunder. In other words the Paid-up Share
Capital of the Company would increase automatically without Ebrresbc-)ﬁding

increase in the authorised Share Capital of the Company.

The Pemloners submitted that Sectlon 95 of the Act is not applicable in case
of conversion of debentures into Equity Shares, as envisaged under Part B of
the Scheme. As regards compliance with requirements under- Section 97 of
the Act, are concerned, the Petitioner No. 1 has submitted that the increase in
its Share Capital from Rs. 60 Crore to Rs. 171.90 Crore is momentary. The
net effect of the amended Scheme, after sanction By the Court, is that the
Paid-up Share Capital shall be Rs 12.50 Crores with the authorized Share
Capital of the Transferor Company be maintained at Rs. 60 Crores. It is
pointed out that the authdrized Share Capital of the Petitioner No.1 before the
Scheme is Rs. 60 Crores and post sanction of the Scheme shall continue to '
remain Rs. 60 Crores. In other words there will be no increase in the
authorised Share Capital. The Paid-up Share Capital of the Petitioner No.1
before the Scheme is Rs. 55 Crores and post-sanction of the Scheme will stand
reduced to Rs. 12.50 Crores. Therefore, prior to and after sanction of Scheme
the Paid-up Share Capital of Petitioner No. 1 would be within the existing
authorized Share Capital. Counsel for the Petitioners accordingly submitted
that the procedure prescribed in Section 95 and 97 of the Act in
relation to the momentary increase in the Share Capital under the Scheme
could be dlspensed with by the COUIt Considering that the increase in the
Pald-up Share Capltal is momentary and the actual Shareholding post sanction
is less than the Authorized Capltal the requirement of compliance with
Section 95 and Section 97 of the Act is dispensed with.
Upon hearing Mr. Abhinav Vashisht, Senior Advocate, Ms. Mohna M.
Lal and Mr. Anuj Malhotra, Advocates for the Petmoner and Mr. K8, . e
Pradhan, Députy Registrar on behalf of Reglonal Dlrector {(NR) and Registrar

of Companies and in view of the approval of the Scheme of A:crangement &

Restructunng without any modification; by the Snareholders and Cred1tors of [

the Pe‘tmoner Companies; and there being no mvesﬁgatmn proceedmgs

3

86



el
UL

iy

pending in relation to the petitioner Companieé_ijnder Section 235 %0 25
the Companies Act, 1956 and/or the Competition Act, 2002 are pending

PRI SERTIS 1Y T aksty 1
againsi tie reutioner companies.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF

~ARRANGEMENT & RESTRUCTURING set forth in Schedule X annexed

hereto and Doth hereby declare the same to be binding on all the Shareholders
& Creditors of the Transferor/Demerged Company and Resulting Company

and all concerned and d_dth approve the -said Scheme. of Arrangement & =

Restructuring with effect from the appointed date i.e. 01.04.2012 in terms of
Sections 391 to 394 read with Sections 100 to 104 of the Act and in terms
of the amended Scheme, the job portal undertaking of Transferor
company stands transferred to and vest in the Transferee company
without any further act or deed. Upon the Amended Scheme coming
into effect, the job portal undertaking of Firefly e-Ventures Limited /
Transferor Company shall -be de-merged transferred and vest into
HT Media Limited / Transferee compahy as a going concern basis,
with effect from the appointed date including consequential or related matters.
The reorganization of the capital of Transferor company, as provided in
Clause 7 of the amended Scheme, shall be effected as an integral part of the
Scheme itself and shall constitute sufficient compliance with Sections 100 to
104 of the Act without having to follow process under Section 78 read with
Section 100 to 103 of the Act, separately. However, the order of the Court
sanctioning the Scheme shall be deemed to be an order under Section 102 and
other applicable provisions of the Act. The reduction of paid up share capital
of Transferor company (Firefly e-Ventures—Limited) is approved and--

confirmed.

AND THIS COURT DOTH FURTHER ORDER:

Act, is hereby approved as under: ,
“The capital of Firefly e-Ventures Limited is henceforth
Rs.12,50,00,000/- divided into 1,25,00,000 equity sharcs of Rs.10/-

1. The Form of Minute to be registered under Section 103 (1) (b) of the

each, reduced from Rs.1,71,90,00,000/~ divided into 17,15,00,000

4
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“That the Resulting Company do without furth further apphcaﬂc&a&ot to_

*

equity shares of Rs.10/- each. At the date of registration of this minute
1,25,00,000 equity shares, have been issued and are deemed to be fully

paid (and the remaining 475,00,000 equity shares are unissued)”

The Notice of Registration of Order and Minute shall be published m

Hindustan Times (Engiish) and Hindustan (Hindi) within 14 days of

the registration aforesaid.

" The requirement of the Transferor compay 'EaViﬁgt‘dédd the word

“And reduced” as part of its corporate name, is dispensed with.

That all the property, rights and powers of the Job Portal Undertaking
of Firefly e-Ventures Limited / Transferor Company spécified in the
First, Second and Third parts of the Schedule —II hereto and all other
property, rights and powers of the Job Portal Undertaking of
Demerged Company be transferred without further act or deed to the
Resulting Cotpany and accordingly the same shall pursuant to Section
394(2) of the Companies Act, 1956 be transferred to and vest in the
Resultihg Company for all the estate and interest of the Job Portal

. Undertaking of Demerged Company therein; and

That all the liabilities and duties of the job portal undertaking of Firefly
e-Ventures Limited / Transferor Company be transferred without
further act or deed to the Resulting Company and accordingly the same
shail pursuant to Section 394(2) of the .Companies Act, 1956 be

~transferred to and become the liéBMes of the Resulting

Company; and

That all the proceedings now pending by or against the job portal

undertaking of Firefly e-Ventures Llrmted / Transferor Company be .

- continued by or against the Reésulting Company, and

such members of the Demerged Company as have not given such

S
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notice of dissent as is required by Clause -6 of the amended Scheme of

-
Arrangement & Restructuring herein the shares in the Resulting
Company to which they are eniitied under the said Arrangement &

Restructuring; and

That the Transfercr Company do within four weeks after the date of

‘this order cause a certified copy of this order to be delivered to the

Registrar of Companies for registration.
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SCHEME OF ARRANGEM M AND RESTRUCTURING ™
BETWEEN |
FIREFLY e-VENTURES LIMITED
AND
HT MEDIA LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND QBEDITORS T
UNDER SECTIONS 391 TO 394 READ WITH

SECTIONS 100 T0 104 OF THE COMPANIES ACT, 1956

PREAMBLE

This Scheme of Arrangement is presented for transfer and vesting of Job
Portal Undertaking (as defined in Clause 1.9) of Firefly e-Ventures Limited, as
a going concern into HT Media Limited pﬁrsuant to the relevant provisions of

the Companies Act, 1956 (“the Act™).
I. DESCRIPTION OF COMPANIES

A. Firefly e-Ventures Limited (“FEVL?” or “the Demerged Company”) is a
__public limited company incorporated on—Ffune-1; 2007, having its
registered office at Hindustan Times House, 18-20, Kasturba Gandhi
Marg, New Delhi 110001. FEVL is a subsidiary of HT Digital Media
Holdings Limited (“HTDML™), which in tumn, is'--»ém-wholly—ewnéc-l.m“— Co
subsidiary of HT Media Limited. The‘equi‘ty shares issued by FEVL are

not listed on any stock exchange. ' o - —

FEVL is engaged, inter-alia, in the mternet busmess and currently

operates threc web-based businesses namely, onhne Tecruitment busmess

' pnmanly carried on through the WebSIte ‘Shme com’ Uob portal) movie . . -

7
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reviews and ratings business, primariijf_éarried'on through the«-website,
DesiMartini.com (movie review and rating site) and online education
information business, primarily carried on through the website, ‘HT
Campus.com’ (education information site); and also-holds job-fair(s) and

pursues other related activities from time fo time.

The main objects for which FEVL has been established as set out in its

Memorandum of Association, are as follows:

i.  To engage in the business of dissemination of news.. knowledge and
information of general interest, in India and abroad, by web-page
design, creation and hostihg and any business relating to the internet

or e-mail, networking and communication environments.

ii. To carry on various other internet based or related on-line business
like search engine, jobs, property, automobile, classifieds,

' matrimonial, travel, sale/purchase of merchandises and/or providing
services etc. through internet/on-line medium and/or to provide
various web-based services including gaming, blogging,
audio/video streaming etc. by designing, creating, hosting, servicing
etc., appropriate web sites, merchandising the web-sites in one or
different names, sale of advertisement space on own/other web-sites
or any other Internet based media, to be the licensee of different
web-sites, web related products or internet related activities and to
execute e-commerce, e-logic,. e-solutions, business of internet
service, electronic mail Egrvice, facsimile service, content marketing
efficiency model, content and event aggregation for online mediuﬁ
and/or mobile applications, providing or engaging in business of m-

commerce solutions, providing -content for value added services in.

mobile telephones and/or other communication systéms.

tabulating, managing, obtaining, collecting, purchase, acquisition,

import, dissemination, disposal, export, sales and marketing of and

trading in, on internet and/or any other on-line medium, all types of

To carry on the business of gathering, accumulating, organizing,

8 ,7 e et S
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information, data, statistics, computer based information systems
and library and information sciences, both in the form and nature in
which the same may be so gathered, accumulated, organized,
tabulated, obtained, imported, acquired, collected or purchased and

also in all types of modified forms, formats, manner and nature.

Brief description of the business activities of FEVL is as follows:
b

a. Job Portal — ‘Shine.com’ is a career site, which partners candidates
not only through their recruitment process, but through their career
lifecycle. It affords a unique opportunity to the candidates to seek guidance
on how to further their ambitions - in the form of interviewing advisory,
career counselling or entrepreneurship ideas. It has several unique features
including best-in-class job-matching technology, skill-based short listing,
instant opportunity alerts, etc. In addition to the above, Job-fair(s) are
organized under the ‘Shine’ brand from time to time, to support recruiters

in finding prospective employees.

b. Movie review and rating site — ‘DesiMartini.com’ is a movie review

and rating site . where latest movie content including storylines, star
cast, trailers, photos, videos, songs, etc and bl;ilt conversations
around movies through user generated reviews & ratings, audience

polls, opinion meters, discussions are available

¢. Education information site — ‘htcampus.com’ provides information
to students on various education opportunities and educational institutions.
It also supports the students in their decision making process to select
career/education institute, of their choice. The site is an advertising

medium and also generates leads for educational institutions

B. HT Media Limited (‘HTML?” or the “Resulting Company”) is a public
limited company, having its registered office at Hindustan Times House,
18-20, Kasturba Gandhi Marg, New Dethi 110 001. HTML is one of the

largest print media companies in India and its flagship newspaper
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‘Hindustan Times’, 15 a well-recognized-media brand. HIML’s other
businesses include printing and pﬁblication of a business daily “Mint”,
FM Radio transmission under “Fever 104” brand and running news portal
“hindustantimes.com” and “livemint.com”. The equity shares of HT
Media are listed on Bombay Stock Exchange Limited (‘BSE’) and
National Stock Exchange of India Limited (:‘NSE’)._ |

The main objects for which HTML has been established, as set out in its

Memorandum of Association are as follows:

L. To print, publish and conduct for sale one or more newspapers and
other periodicals including magazines, books, pamphlets or any
other publication in English, Hindi or any other language, anywhere

in India, either daily'or otherwise.

ii.  To manufacture, produce, exhibit, distribute, buy and sell, assign,
licence, telecast, broadcast news and current affairs, television
films, commercial films, video films, video magazines and tfo

engage in other similar activities related thereto.

ili.  To engage in the business of dissemination of news, knowledge and
nformation of general interest, across the globe, through web-page
design, creation, hosting and any business relating to the Internet or

e-mail, networking and communication environments.

iv.  To engage in the business of radio broadcast and all other allied

activities including producing, buying, sellmg and distribution of

* radio programs.

v. To carry on in India and elsewhere the business to produce,

promote, manage project, procure Or acquireTights, participate,

manufacture, process, prepare, alter; develop, expose, edit, exhibit,

broadcast, transmit, make, remake, displav, print, reprint, convert
duplicate, finish, buy, sell, run, import, export and -deal in any___

manner, act as broker, agent, distributor, proprietor, organizers, .
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promoters, sponsors, copyright ms, audio and videb right
owners, media partners and media advisors of all kinds of live and

recorded sports, enterfainment events, news and current affairs
events, summits, pageants, concerts, shows, exhibitions, premiers in

all languages in India or elsewhere.

To carry on business as advertising agent, to purchase and sell

advertising time or space on any media like, newspaper, magazines,

pamphlets, publications, televisions, radio, mobile, interﬁet, satellite

in India or abroad or any other kind of media currently in vogue or
which may be in vogue at any time and to act as agent or
repi’csentativé for any person(s), or entities for soliciting/booking
advertisements and/or any other promotional, commercial and other
programs on, any form of media or medium including collection of
charges and remittances thereof, to principals and any other

activities related to or necessary in the context of the said business.

II. RATIONALE AND PURPOSE OF THE 'SCHEME OF
ARRANGEMENT AND RESTRUCTURING

The transfer and vesting of the Job Portal Undertaking of FEVL imto

HTML with effect from the Appointed Date (as defined in Clause 1.2) is

in the interests of the shareholders, creditors and all other stakeholders of

both the companies. The restructuring under this Scheme Would enable

focused business approach for the maxm:usatlon of benefits to all"

“~stakeholders and opportumty for growth as‘brought out in the following—

paragraph

The business of Job Portal Undertakmg which, inter-alia, includes

on-line job portal act1v1ty {Shine. com) and-on-ground—job- fair - —— -

activity (holding job falrs) under brand name Shine.com and other

related business(s), has incurre,djjibsiéntial losses since inception._

on account of brand building, --employee and other operational

-costs capital expenditure, etc., all of which have resulted in .

substantial erosion of the sharexamtal/net Worth of FEVL

iy
—
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SIS

It is proposed to demerge the Job Portdl Undertaking of FEVL and
transfer and vest the same into HTML as a going concern, in view —

of the following likely benefits/advantages:—— ——

a. The job related supplement of HTML's flagship. publication
viz. Hindustain Times namely, ‘HT Power Jobs’, was renamed

as “Shine” to leverage on the brand name. It has been well

accepted by the readers. The proposed demerger will, on one

hand offer the advertisers, attraétively bundled advertising
options in the pﬁnt, Job Portal and FM Radio mediums, and on
the other hand enable HTML to garner a larger share of

advertising spend and offér operational synergies.

b. The on-ground job fair activity (holding job fairs) under brand

name Shine.com is likely to deliver better results with the
support of media and event properties of HTML, and FM radio
medium in particular, which has a vide reach amongst the target

audience of such fairs.

c. The target audience for both job portal ‘Shine’ and FM Radio

being common i.e. the young city population, they can

leverage on each other’s strengths and clientele.

d. Job Portal Undertaking of FEVL is still in the consolidation and
expansion mode and hence is likely to continue incurring losses
in near term. This may result in further erosion of share
capital/net worth of FEVL. B

¢. The Job Portal Undertaking has been in need of funds and in
the near future, iﬁ: lﬂéély to be in continuous need of funds to
fund its losses/expenses. HTML - has an . ongoing cash

-generation capacity, as it is already rendering fiancial support

from time to time, whenever required, to the Job Portal _ .

 Undertaking.

f.  The business of operating miovie review and education web- ~

sites have potential of generating profits. Currently, they are at

- 12
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a siage where they require focuSed management attention.
Moreover, the nature of risk and return involved in these

businesses are distinct from that of Job Portal Undertaking,

Attracting and retaining employees of the I ob Portal
Undertaking would be easy m HTML, being a profitable entity,
as compared to FEVL, which has been incurring losses since

inception.

HTML is already runnjngw_ tWO  News portals namely,

“hindustantimes.com” and “livemint.com” and other business
telated websites. Therefore, HTML may leverage its experience
of running internet portal operations alongwith technical and
sales manpower to increase tﬁe business prospects of job portal

“Shine.com”.

Ill. PARTS OF THE SCHEME

The Scheme of Arrangement and Restructuring is divided into thefollowing

parts:

ii.

" il

V.

V.

1.

Part A deals with definitions and share capital structure

Part B deals with conversion of zero coupon compulsorily convertible
debentures issued by FEVL to HTDML mto equity shares

Part C deals with demerger of Job Portal Undertaking of FEVL and
transfer and vesting thereof into HTML

Part D deals with reorganization of share capitai of FEVL

“ Part E deals with general mattefs

Definitions e
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In this Scheme (as defined in clause 1.12 hereinafier), uniess inconsistent with

the subject or context, the following expressions shail have the meaning as

M UL

mentioned herein beiow:

1.1

1.2

1.3

1.4

1.5

1.6

“Act” means the Companies Act, 1956 and shall include any

statutory modifications, re-enactment or amendments thereof for the

time being in force .

«Appointed Date” means the opening of business on 1% day of April

2012,

“Board” or “Board of Directors” in relation 0 FEVL or HTML .

~ shall, as the case may be mean the Board of Directors of the relevant

company and shall include a committes of the Directors or any

person authorized by the Board of Directors or a committee thereof.

“Court” or “High Court” means the Hon’ble High Court of
Judicature at Delhi to which this Scheme of Arrangement and
r

_Restructuring in its present form is submitted for sanction under

Sections 391 to 394 read with Section 100 to 104 of the Act, and shall

include National Company Law Tribunal as and when applicable.

“Effective Date” means the date on which this Scheme becomes

operative being the date on which certified copy of the Order of the

Hon’ble Court ‘sanctioning the Scheme, is filed with the Registrar of

Companies, NCT of Delhi and Haryana. Any references in the
Scheme to “upon the Scheme becoming effective” or “effectiveness

of the Scheme” shall mean the Effective Date.

“FEVL” or the “Demerged -Company” shall have the meaning

given to it in Preamble [ A.

“FEVL Residual Entity” means all the businesses of FEVL, and

shall include but not be limited to all the properties, assets and
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18

1.9

liabiiities; and all brands, trade?n?k; and/_or other intellectual
property rights licensed to or being utilized by FEVL and relatable to
such businesses, other tham those reiating to the Job Portal

Undertaking as defined in Clause 1.9.

“HTML” or the “Resulting Company” shall have the meaning

given to it in Preamble I B.

“Job Portal Undertaking” means - the -undertaking of FEVL ™
established for the Job Porial related business under the brand name

‘of “Shine.com” and includes:

19.1 All assets and labilities of FEVL pertaining to the Job Portal
related business.

1.9.2 Notwithstanding the generality of the provisions of sub-Clause
1.9.1 above, the Job Portal Undertaking includes the
undertaking comprising of - |

1.9.2.1 Al assets (whether movéble or immovable, real or personal,
corporeél or incorporeal, present, future, contingent, tangible
‘or intangible) pertainiﬁg tb the Job Portal related business of
the Demerged Company (as defined in clause 1.2) wherever
situated including but without being limited to plant and
machinery, capital work in progress, furniture, fixtures, office

equipment, appliances, accessories, vehicles, all stocks,

sundry debto‘rsb, deposifs, provisions, ad{*ances, receivables,
funds, cash balances with banks (if any), leases, licences,
tenancy rights, premises, hire purchase and lease .
arrangements, all records, files,” “papers, computer

programmes, softwares, manuals, data, customer lists and any

other records (in physical or electronic form), utilities, power ™

lines, eclectricity and ofther ~services, funds, "provisions,

subsidies, grants, exemptions, concessions,  tax deferrals, -

benefiis of agreements, coniracts-and-arrangements, Powers,—
-] > ®

i5
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authorities, industrial afd other licences, regisirations, quotas,

websites, domain names, permits, allotments, approvals,

tenders,- letters of intent, expressions of interest, award of
contracts, orders, municipal and other statutory permissions,
approvals, consents, licenses, and other agencies,
registrations, subsidies, copcessions,  exemptions,
renﬁssions, presentations, content, tax deferrals, tax deducted
CENVAT credit of service tax, allowance for unabsorbed tax
depreciation, and all the right, title, interests, goodwill,
benefits, entitlément and advantages, patenfs, trade marks,
domain names, *copyrights, trade names, brand names
including “Shine.com”, intellectual property rights of any
nature whatsoever and licenses in respect thereof, software
licenses in respect thercof, contingent rights or benefits
belonging to or in tﬁe ownership, power, posséSsion or the
control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Demérged Coempany with respect
to the Job Portal related business. It shall also include all
records, files, papers, computer programs, software, manuals,
data, catalogues, quotations, sales and advertising materials,
list of present and former customers and suppliers, customer
credit information, customer pricing information, and other
records, whether in physical or electronic form, in connection

with or relatiﬁg to- the Job-Portal Undertaking or the Job

Portal related business, wherever located.

Without prejudice to the generality -of»ther-‘forégoing;»—itis—
clarified that all consents, permissions, licenses,.certificates,
authorities relating to the Job Portal Undertaking shall stand .

transferred to the Resulting Company as (as defined in

Clause 1.8) if the same were originally given by, issued to

or executed in favour of the Resulting Company, and the
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1.9.22

rights, benefits and obligations—under-the same shall be —
available to and vest in the Resulting Company with effect
from the Appointed Date, upon the Scheme being approved

by the Hon’ble Court.

Without prejudice to the generality of the above, all benefits
or incentives including - excise, sales tax (including
deferment of sales tax) and any other direct or indirect

taxes, cess or levies, benefits in respect of the Job Portal

related business for which the Demerged Company is

entitled to in terms of various statutes and/or schemes of
Union and State deemments, shall be available to and vest
in the Resulting Company with effect from the Appointed
Date, upon the Scheme being sanctioned by the Hon’ble
Court. ' |

All liabilities pertaining to / arising out of the activities or
operations of the Job Portal related business of the
Demerged Company including the following: |
» specific loans and borfowings raised (if any), term loans
from banks and financial institutions (if any), bank
overdrafts (if any), working capital loans & liabilities,
amount due to small scale industrial undertakings /
micro, small and medium enterprises raised incured and

utilised solely for the activities or operation of the Job

Portal related business .. . o -

¢ liabilities other than those referred to above, being the

amounts of general or multi-purpose._borrowings_of the . . .

Demerged Company if any, allocated to the Job Portal
related business in the same proportion in which the

value of the assets (ignoring the revalued amount)

transferred under thls Scheme bear to the total value of

17 ' Sl sk
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1.10

the assets of the Demerged Company immediatelj? before

giving effect to this Scheme.

Provided however that any question that may arise as to

whether a specified asset or liability pertains or does not

pertain to the Job Portal related business or whethet it arises

out of the activities or operations of the Job Portal related |

business shall be decided by mutual agreement betweeﬂ the

Board(s) of Directors of the Demerged Company and the -~ ——- -
Resulting - Company or by such persons as may be
determined by the respective Board of Directors of the

Demerged Company and the Resulting Company.

1.9.3 All permanent employees of FEVL employed in the Job Portal

related business as on the Effective Date.

1.9.4 1t is clarified that the Job Portal Undertaking shall not include
7 any employees, assets, liabilities, rights and obligations

belonging to and forming part of FEVL Residual Entity.

“Job Portal Related Business” includes on-line job pdrtal activity
(Shine.com) and on-ground Job fair activity (holding job fairs) under
the brand name Shine.com and other Job Portal related businesses not

forming part of the business of the FEVL Residual Entity.

“Record Date” means the date to be fixed By the Board of Directors
of HTML and FEVL respectively, for the purposes of issue of shares
of HTML to the shareholders of FEVL on demerger of the Job Portal

Undertaking and transfer and vesting thereof into HTML. "

“Seheme” or “the Scheme” or “this Scheme” means this-Seheme of ~—— - .
Arrangement and Restructuring under Section 391 to 394 read with -
Sections 100 to 104 of the Act made “in “accordance with-the

provisions of the Act and in accordanice wifirSection 2(19A#-ofthe = =

18
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——income tax Act, 1961, in its presen.t".m together with all the
schedules and annexures, which shail form part of this Scheme of
Arrangement and Restructuring and as submitted to the High Court or
with any modification(s) made under Clause 17 of this Scheme or
with such other modifications/amendments as the Hon’ble High

Court may direct.

_ Al terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act; Tnconte Tax Act, 1961,
Securities Contracts (Regulation) Act, 1956, and other applicable
laws, rules, regulations, bye laws, as the case may be, including any

statutory modification or re-enactment thereof from time to time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

2.1 The Scheme set out herein in its present form or with any
modification(s) approved or imposed or directed by the High Court or
made as per Clause 17 of the Scheme, shall be effective from the

Appointed Date but shall be operative from the Effective Date.
3. SHARE CAPITAL

3.1 The Authorized, Issued, Subscribed and Paid-up share capital of
FEVL as per its last audited Balance Sheet dated as on March 31,

2011 is as under:

‘articulars ' B (Rupees) ‘_]
wuthorized Capital | o
,00,00,000 Equity Shares of Rs. 10 each o 60,00,00,000

;sued,_ §111§9ribed and Paid-up Capital

50,00,000 Equity Shares of Rs. 10 each fully paid up 55,00,00,000

____ Subsequent to the aforesaid Balance Sheet date, there is no change in.
the authorized, issued, subscribed and paidﬂb-*share‘capital of FEVL
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3.2 The Authorized, Issued, Subscribed and Paid-up share "r-:apital of
HTML as per its last audited Balance Sheet as on March 31, 2011 ig

as under;

Particulars ( | (Rupees)
Authorized '
.| 36,25,00,000 Equity Shares of Rs. 2 each 1 2250.00,000

Issued, Subscribed and Paid-up Capital
23,50,21,035 Equity Shares of Rs. 2 each fully paid up 47,00,42.,070

~ Subsequent to the aforesaid Balance Sheet date, there is no change in
the authorized, issued, subscribed and paid-up share capital of

HTML.

PART B — CONVERSION OF ZERO COUPON COMPULSORILY
CONVERTIBLE DEBENTURES ISSUED BY FEVL TO HTDML INTO

“ EQUITY SHARES

4. CONVERSION OF ZERO COUPON COMPULSORILY
CONVERTIBLE DEBENTURES OF FEVL INTO EQUITY -
SHARES OF RS. 10/- EACH

FEVL has issued Zero Coupon Compulsorﬂy Convertible Debentures
to HTDML. Zero Coupon Compulsorily Convertible Debeﬁtures
issued by FEVL as per its last audited Balance Sheet as on

March 31, 2011 is as under:

Particulars . (Rupees)
-~ 74,00,000 Zero Coupon Compulsorily Convertible Debentures 74,00,00,000 |.__
of Rs. 100 each fully paid up ‘

- Subsequent to the aforesaid ]&'alaﬂc—:-e—.Sheefci date, additional Zero™
. Coupon Compulsorily Convertible Debentures of Rs. 42,90,00,000

T {Rupees Forty Two Crore Ninty Lacs-Onilyfwere issaed 0 HIDML ~

20 -
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by FEVL:- Consequently, Zcro Coupon LOMpUISOTiLy Convartivle

4

Debentures of FEVL as on 29 February 2012 is as under:

-
Particulars - - (Rupees)
1;16,90,000 Zero Coupon Compulsorily Convertible 1,16,90,00,000
| Debentures of Rs. 100 each fully paid up ' '

Upon the Scheme Becoming effective, the existing Zero Coupoh
Compulsorily Convertible Debentures issued bX FEVL to HTDML
aggregating to Rs.1,16,90,00,000 (One Hundred Sixteen Crore Ninty
Lacs Only ) shall be converted intc_) 11,69,00,000 Equity Shares of
Rs. 10 each fully paid up of FEVL and the authorized share capital of
FEVL in Clause V of FEVL’s Memorandum of Association shall
consequently and automatically stand increased / altered / revised
from Rs.60,00,00,000 divided into 6,00,00,000 Equity Shares of Rs.
10/- each to Rs 1,71,90,00,000 divided into 17,19,00,000 Equity
Shares of Rs. 10/- each, without any further resolution, act, deed or
thing and shall be deemed to be sufficient compliance with Section
94 and other relevant provisions of the Act and rules made thereunder
in the said behalf. Such conversion of the existing Zero Coupon
Compulsorily Convertible Debentures issued by FEVL to HTDML. In
terms of this Scheme, shall override original terms of their issue,

ineluding conversion theteof into Equity Shares.

4.4 The consent of the members of the Company to this scheme, when
" __taken under the provisions of-the-Section-391 of the- Act shall be-—-
deemed to be the consent required for further issue of shares under
Section 81 (1A) of the Act and no further resolutions need to be
“ passed separately under the said Section 81. (1A) _of the_Act in-this -

. regard.

otted by FEVL shall rank pari

42 Such equity shares to be issued and all

_ passu in all respects with the existing shares of FEVL.

104



4.3 Consequent upon such conversion of the Zero Coupon Cchptiisorily
Convertible Debentures issued by FEVL to HIDML, the issued,

—T

subscribed and paid-up share capiiai of FEVL wiil stand revised

momentarily as under:

Particulars | , (Rupees)
“ Authorized Capital |
17,19,00,000 Equity Shares of Rs. 10 each 171,90,00,000
Issued Subscribed and Paid-up Capital _ | ‘ ]

17,19,00,000 Equity Shares of Rs. 10 each fullypaidup—— | - 1,71,90,00,000 ——-

PART C - DEMERGER OF JOB PORTAL UNDERTAKING OF FEVL
AND TRANSFER AND VESTING THEREOF INTO HTML

5. TRANSFER  AND VESTING OF JOB PORTAL
UNDERTAKING

5.1 With effect from the Appointed Date, and upon the Scheme
becoming effective, the Job Portal Undertaking as defined in Clause
1.9 of Part A hereof, shall pursuant to the provisions of Sections 391
to 394 and all other applicable provisions of the Act and other
applicable laws, without any further act or deed, stand transferred to
and be vested, as a going concern, to HTML, at their book Valﬁes in
accordance with Section 2(19AA) of the Income Tax Act, 1961, and
the Job Portal Undertaking shall consequently vest in HTMI. with
effect from the said date for all the estate and interest of FEVL
therein, subject, however, tom liens, lispendens, morfgéges -
and encumbrances, if any, affecting the same or any part thereof and
arising out of the liabilities which >_sha11 also stand transferred to
HTML. T

"'52 . The transfer and vesting shall be effected as follows: -

a)  Without prejudice to sub-clause-5. labove,r in respect of such of -~

e the assets of the Job Portal Undertaking as are movable in nature -

— ~ or are otherwise capabie of wansfer-by-manual delivery-er-by——

22
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=" endorsement and/or delivery, the same may be transferred at the

option of the Board of Directors of FEVL and HTML as

followrs:

ii.

All the moveable assets capable of being transferred by

physical delivery of position including plant and machinery, -

investments, cash on hand, shall be physically handed over
by physical delivery (together with duly executed transfor

forms or other documents as may be required) to HTML

along with such other documents as may be necessary to the

end and intent that the property therein passes to HIML on
such delivery without requiring any deed or instrument of
conveyance for the same and shall become the property of

HTML accordingly;

In respect of movable assets, other than those specified in
sub-clause 5.2.(a)i) above, including sundry debtors,
outstanding loans, recoverable in cash or in kind or value to

be received, bank balances and deposits the following

h methodology shall be followed:

(a) HTML shall give notice in such form as it may deem fit

- and proper to each party, debtors or depositee as the case

may be, that pursuant to this Scheme, the said debt, loan,

advances, etc. be paid or made good or held on account of
HTML as the persons entitled thereto. HTML may, if
required, give notice in such form as it may deem fit and

proper to each person, debtor or depositee that pursuant to

this Scheme the said person, debtor or depositee~should™

pay the debt, loan or advance or make good the same ‘or

hold the same to its account and that the right of HTML {0 oo

recover or realise the same is in substitution of the right of

FEVL. Such notice may also be given by way of

23
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53

publication of public notice in two national *daily
newspapers, at the option of the HTML. 7

(b) All taxes paid or payable by FEVL és is directly relatable
to the Job Portal Undertaking for the- period from
Appointed Date onwards shall be on account of HTML so
far it relates to the tax paymeﬁt {whether by way of
deduction at source, advance tax or othérWise howsoever)

relating to the Job Portal Undertaking. Further, any

refund of any such tax in.relation to the Job Portal

Undertaking, recetved by FEVL shall be held in trust by
FEVL for and on behalf of HTML and FEVL shall

transfer the same to HTML on its receipt.

b) Inrespect of any remaining assets of the Job Portal Undertaking, -

other than those referred to in sub-clause {a) above, the same
shall, without any further act, instrument or deed, be transferred
- and vested in and/or be deemed to be transferred to and vested
in HTML pursuant to an order being made therefor under

Section 394 of the Act.

With effect from the Appointed Date and upon the Scheme becoming

effective, all debts, liabilities, contingent liabilities, duties and

' obligations of every kind, nature and description of FEVL relatable to
 the Job Portal Undertaking, whether provided for or not in the books of

accounts of FEVL as on the date preceding the Appointed Date, and all
liabilities of FEVL relating to the Job Portal Undertaking which may

arise or accrue after the Appointed Dafe bt Which relates to the period -— -

up to the date immediately preceding the Appointed Date shall, under
the provisions of Sections 391 to 394 of the Act, without any further

act or deed, be transferred to or be deemed to be transferred-to HIML

so as to become as from the Appointed Date, the debts, liabilities,

contingent liabilities, duties and obligations-of HTML and it shallnot

who is a party to any contract or arrangement by virtue of which such

debts, liabilities, contingent habilities; duties and obligations have

4 . . - B
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5.4

55

-arisen in order to give effect io the provisions of this sub-clause. With

effect from the Appointed Date and upon the Scheme becoming

effective, HTML undertakes to meet, discharge and gatisfy the

" liabilities referred to in this Clause 5.3 to the exclusion of FEVL and to

keep FEVL indemnified at all times from and against all such debs,

hablh’ues duties and obligations and from and -against #li actiohs,

_ demands and proceedings in respect thereto. -

Any reference in any security documents or arrangements relating to
loans and liabilities of FEVL in connection with the Job -Portal
Undertaking, to the assets of FEVL which it has-offered or agreed to be

| offeréd as security to Such ‘secured creditors of FEVL in connection
with the Job Portal Undertaking, shall be conistrued as reference only to
the dssets pertaining to the Job Portal Undertaking as are vested in
HTML by virtue of this Scheme.

Provided that the Scheme shall not operate to enlargé or extend the
security for any loan, deposit or facility availed by FEVL in connection

with the Job Portal Undertaking, and HTML shall not be obliged to

create any further or additional security therefor after the Effective '

Date or otherwise unless specifically agreed to by HTML with such

secured creditors and subject to the consents and approvals of the

existing secured creditors of HTML. Further, the Scheme shall not
operate to enlarge or extend the security for any loan, deposit or

facility availed by HTML, in as much as the security shall not extend

.—fo-the assets transferred by FEVL to-HTML-in terms of Clause 5.2

above

" With effect from the Appointed Date and upon the Scheme becoming- -

__effective, all permits, quotas, rights, entitlements, licences mncluding

those relatmg to tenancies, privileges, powers, facilities of every kind

and description of whatsoever nature. mielatlon fo the Job Portal

Undertakmg to the benefit of which the Job Portal Undertaking may be_

ehg1ble shall be and remain in full force and effect m favour of or__

hs B B
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against, HTML as the case may be, and may be enforced fully and

effectually as'if, instead of FEVL, HTML had been a beneficiary or

ey eia LA R

obligee thereto.

With effect from the Appointed Date and upon the Scheme becoming
effective, any statutory licences, peﬁnissions or approvals or consents
held by FEVL required to carry on operations in the Job Portal
Undertaking shall stand vested in or transferred to HTML without any

further act or deed, and shall be appropriately mutated by the statutory

aythorities concemned therewith in favour of HTML. The benefit of all
statutory and regulatory permissions and consents including but not

limited to the statutory licences, sales and service tax registrations,

permissions or approvals or consents required to carry on the °

operations of the Job Portal Undertaking shall vest in and become
available to HTML pursuant to the Scheme. Any no-objection
certificates, licences, permissions, consents, approvals, authorizations,
registrations or statutory rights as are jointly held by the Job Portal
Undertaking and any other undertaking of FEVL shall be deemed to
constitute separate licences, permissions, no—bbjeotion certificates,
consents, approvals, authorities, registrations or statutory rights, and
the relevant or concerned statutory authorities and licensors shall
endorse and/or mutate or record the separation,I upon the filing of the
Scheme as sanctioned with such authorities and licensors after the
same becomes effective, so as to facilitate - the continuation of
operations of the Job Portal Undertaking in HTML without any
hindrance from the Appointed Date.” ™~

With effect from the Appointed Date and upon the Scheme becoming

effective, patents, trade marks, domain names, copyrights; trade name;—

brand names including “Shine.com”, software licenses and other

intellectual property rights of any--néﬁlre_,whatsoever and licenses in . ___

respect thereof in relation to the Job Portal Undertaking shall be and

remain in full force and effect in favour. of HTML and may be.

enforced fully and effectually as i instead of FEVI, HTML had been_
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" a beneficiary or owner of such intellectual property rights and ‘the
-relevant or concerned statutory authorities shall endorse and/or mutate
or record the ownership of HTML, upon-the filing of the Scheme as
sanctioned alongwith requi_éite application, or necessary documents
with such authorities after the same becomes effective, so as to

- facilitate the continuation of operations of the Job Portal Undertaking

in HTML without any hindrance from the Appointed Date.

- FEVL may be entitled to various benefits under incentive schemes and
policies in relation to the Job Portal Undertaking, and pursuant to this
Scheme it is declared that the benefits under all of such schemes and
policies shall be transferred to and vest in HTML and all benefits,

_ entitlements and incentives of any nature ﬁhatsoever including
exemptions, unutilised CENVAT credit, tax allowances and benefits,
sales tax concessions and incentives in relation to the Job Portal
Undertaking to the extent statutorily available shall be claimed by
HTML, and these shall relate bacl; to the Appointed Date as if HTML
was originally entitled to all benefits under such incentive scheme
and/or policies, subject to continued compliance by HTML of all the
terms and conditions subject to’ which the benefits under the incentive

schemes were made available to FEVL.

Upon the coming into effect of this Scheme and subject to the
proifisions of the Income-tax Act, 19671, the accumulated and
unabsorbed tax losses and the allowance for unabsorbed depreciation

———of the Job -Portal Uﬁdertaking uptoﬁﬁé;Appointed Date shall be
transferred t'o the Resulting Company.

5.9.1 © The whole of such accumulated and unabsorbed—-.tax—losses’and—é-;- SRR

— allowance for unabsorbed depreciation upto the - Appointed
Date, as is directly relatable to the Job Portal Undertaking;
5.9.2 Where the accumulated loss and - g}lﬂy@é’frqp unabsorbed

-depreciation upto the Appointed Date is not directly relatable

to the Job Portal Undertaking, it shall be apportioned between

27
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5.10

e the Demerged Company;atﬁaﬁthe Resulting Company in the
same proportion in which the assets of the business have been
retained by the Demerged Compasy and transfeired 1o the
Resulting Company under this Scheme and-shall be deemed to
be available for carry forward and set off in the hands of the
Resulting Company in accordance with the provisions of

Section 72A of the 1T Act.

It is clarified that all the taxes and duties payable by the Demerged .

Company, relating to the Job Portal Undertaking, from the Appoirited
Date onwards including all advance tax payments, tax deducted at
source, tax liabilities or any refund and claims shall, for all purposes,
be treated as advance tax payments, tax deducted at souréé, tax
liabilities or refunds and claims of the Resﬁlting " Company.
Accordingly, upon the Scheme becoming 'effective,. the Derierged

Company is expressly permitted to but not obligated to revise and the

" Resulting Company is expressly permitted and not obligated to file

their respective income tax returns including tax deducted at source
certiﬁcates, sales taﬂvalué added tax returns, excise retumns, service
tax returns and other tax returns, and to claim refunds/credits, pursuant
to the provisions of this Scheme. It is clarified that FEVL shall remain
liable and responsible for taxes if any in respect of Job Portal
Undertaking for the period prior to Appointed Date. Further HTML
shall be entitled to refunds, if any, of tax credits or tax deducted at
source on income pertaining to Job Portal Undettaking as on
Appointed Date. After the Scheme—cc&ning into effect HTML shall be
entitled to recover from FEVL on receipt by the latter, refunds of such
tax credits or tax deducted at soufce on income pertaining to Job portal

Undertaking. S

Since each of the permissions, __approvals, consents, .sanctions, .

remissions, special reservations, sales tax remissions, holidays,

incentives, concessions and other authorizations relating to the Job ...

Portal Undertaking, shall stand transfemed by t_};qquder.oiﬁt_hg@gg}g@% —

28 ' e
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5.12

HTML, HTML shall file the relevant intimations, if any, for the record
of the statutory authorities whe shall take them on file, pursuant te the

vesting orders of the sanctioning Court.

For the purpose of giving effect to the order passéd by the Court under

“———Section 391 and 394 in respect of this Scheme, HTML shall at any

5.13

~ time pursuant to the orders on this Scheme be entitled to get the

recordal of the change in the title to any immovable property and any
appurtenant legal right(s) thereto upon the vesting of such assets of the
101; Portal Uﬁdertaking i HTML. Upon th;: Scheme becoming
effective and with effect from the Appointed Date, charges (if any)
created by FEVL with respect to the assets of the Job Portal
Undertaking or charges created in favour of FEVL in connection with
the Job Portal Business shall constitute a creation/ modiﬁcaﬁon of

charge in the name of HTML in accordance with the provisions of

Section 127 of the Act and satisfaction of charge in respect of FEVL in -

accordance with Section 138 of the Act, shall constitute satisfaction of
charge vis-a-vis HTML if there are any existing charges attaching to

the Job Portal Undertaking.

"This Scheme has been drawn up to comply with the conditions relating

to “Demerger” as specified under Section 2(19AA) of the Income Tax
Act, 1961. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the said provisions at a later date

including resulting from an amendment of law or for any other reason

whatsoever, the provisions of the said section of the Income Tax Act,

1961 shall prevail and the Scheme shall stand modified to the extent

- .determined necessary to comply with conditions contained in Section

2(19AA) of the Income Tax Act, 1961. Such modification-will-— ..

‘however not affect remaining parts of the Scheme.
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6.2

6.3

6.4

6.5

ISSUE OF SHARES e ; .

Joon coming into effect of the Scheme, and in consideration for the
transfer of and vesting of the assets and liabilities of the Job Portal
Undertaking in HTML in terms of th¢ Scheme, HTML shall, without
any further act or deed, subject to clause 6.3 .below, issue and allot to
every equity shareholder .of FEVL and whose names appear in the

Register of Members of FEVL, on the Record Date or to such of their

respective  heirs, executors, administrators or other legal

representatives or other successors in title as may be recognized by the

board of directors of FEVL in the following proportion viz.:

“ 1 (one) fully paid up equity share of Rs 2 each of HTML shall be
issued and allotted for every 15 (fifteen) equity shares of Rs 10 each
held in FEVL” (hereinafter referred to as “New Equity Shares™).

Any fraction arising pursuant to the Share Exchange Ratio for
allotment of New Equity Shares to the Members of FEVL in terms of
the provisions of clause 6.1 above, shall be rounded off to the next

integer. -

Consequent upon the Scheme becoming effective, HTDML will come
to acquire shares of HTML as per clause 6.1 above. However, it will

not receive shares in HTML in compliance with Section 42 of the Act.

HTML shall, if and to the extent required, apply for and obtain any |
approvals from concerned. regulatory_authorities for the issue and

allotment by HTML of New Equity Shares to the members of FEVL

* under the Scheme.

The New Equity Shares to be issued to the members of FEVL under
Clause 6.1 shall be subject to the Memorandum and Articles of

Association of HIML and shall tank pari passu ‘with thé existing

. equity shares of HTML in all respects including dividend. The holders

of the equity shares of HTML and FEVL shall, save as expressly
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. —provided otherwise in this Scheme, contiue w0 enjoy ibeir exisiing
rights under their respective Articles of Association including the right
to receive dividends from the respective companies of which they are

members for the financial year upto the Appointed Date

6.6 ;. Upon this Scheme becoming effective, the Board of Directors of
... HTML and FEVL respegti\}ely shall determine the Reeord Date, which

shall be later than the Effective Date, for issue and allotment of ﬁﬂIy
paid-up equity shares of HTML to the equity sharcholders of FEVL.
On determination of the Record Date, FEVL shall provide to HTML,
the list of equity shareholders 6f FEVL as on the Record Date who are
entitled to receive fully paid-up equity shares of HTML in terms of this
Scheme in order to enable HTML to issue and allot such fully paid-up
equity shares of HTML in terms of this Scheme. |

6.7  The New Equity Shares of HTML will be issued in dematerialised
form to the shareholders holding equity shares of FEVL, unless
otherwise communicated in writing by the shareholders on or before

such date as may be determined by the Board of Directors of HTML.

6.8  The issue and.allotment of the New Equity Shares by the Resulting
Company to the shareholders of the Demerged Company as provided
in this Scheme is an integral part hereof and shall be deemed to have
been carried out without any further act or deed by the Resulting
Company as if the procedure laid down under Section 81(1A) of the
_jgct and any other applicable provisions of the Act were duly complied
with. The Resulting Company shall obtain the necessary approval from
- —its shareholders, as required, in terms of this Scheme only, under apd_w
pursuant to provisions of Section 391-394 of the Act and such approval

"_‘shall be deemed to be approval under Section 81(1A) of the Act.

6.9  New Equity Shares issued by the Resulting Company issued in terms

' of Clause 6.1 above, shall, subject to appiicabl_ge regulations, be hsted
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6.10

or admitted to trading on BSE and NSE .Wh_ere the cxfsting .I.é.ciuity
shares of HTML are presently listed and/or admitted to trading. HTML
shall enter info such arrangements and give such confirmations and/ or
undertakings as may be necessary in accordance with the applicable
laws or regulations for complying wifh the formalities of the said stock

exchanges.

Shares allotted by HTML pursuant to the Scheme and issued in

dematerialised form shall be credited to the depository accounts of the -

shareholders / Trustee(s), as the case may be and shall be subject to all
requirements of the BSE and NSE including listing and trading

approvals.

PART D - REORGANIZATION OF SHARE CAPITAL OF FEVL

7.1

REORGANIZATION OF SHARE CAPITAL OF F_EVL AND
DISPENSATION FROM ADDITION OF THE WORDS “AND
REDUCED”

Conditional upon the Scheme becoming effective and with effect from
the Appointed Date, the existing paid-up equity capital of FEVL shall
be reorganized as detailed hereunder, so as to bring it in line with the
value of the Demerged Undertaking and the erosion in existing paid-up

equity capital of FEVL on account of losses in its Job Portal business.

The paid-up equity share capital of FEVL, after taking into

consideration conversion of zero coupon compulsorily convertible

debentures of FEVL into equity shares of Rs. 10/~ each in terms of Part

32
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5 of this Scheme shall stand reduced from Rs 1,71,90,00,000 divided
into 17,19,00,000 equity shares of Rs. 10 each fully paid-up to
Rs.lZ,S0,00,000 divided into 1,25,00,000 equity shares of Rs. 10 gach
fully paid-up by cancelling 15,94,00,000 equity shares of Rs.10 each,
without extinguishment or reduction of liability on the said shares and

- without any payrﬁent of the cancelled value of the said shares to the
shareholders of FEVL. Conditionai 'upon the Scheme becoming
effective the existing shareholders of FEVL as on the Record Date
shall, pursuant to such reorganization; teceive such number of fully -
paid-up equity shares in the reorganized paid-up equity share capital of
FEVL pro-rated accordingly as against their shareholding in FEVL as
on the Record Date. .

7.3 Any fractional holding arising out of the capital reduction, as above,

shall be rounded off to the next integer.

7.4 Consequent upon such reduction the issued, subscribed and paid-up

share capital of FEVL will be revised as under:

Particulars , Rupees

Issued, Subscribed, and Paid-up:
1,25,00,000 Equity Shares of Rs. 10 each fully paid-up. 12,50,00,000

 E—

Total - . 125000000 |

7.5  The equity sharehdlders of FEVL shall be issued fresh shares in
dematerialized form or by way of issue of fresh share __n:elrtiﬁcafeus_ o
consequent upon such reorganization, in lieu of or in the place of the
equ1ty shares of FEVL held by them. The original shares shall be

~ deemed to be cancelled. The fresh share cemﬁcates where issued by

FEVL shall be delivered to the equity shareholders, by registered post
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7.7

7.8

or delivered by hand against acknowledgement, in licd thereof,

irrespective of whether such equity shareholders surrender their old

share certificates or not.

The reorganization of the share capital of FEVIL mentioned
hereinabove, . resulting in reduction shall be conditional upon the
Scheme becoming effective on the Effective Date. If this Scheme is for
any reason whatsoever, not sanctioned by the Hon'ble High Courts, the

reorganization resulting in reduction shall not become effective.

The proposed reorganization and reduction- of share capital as
envisaged in this Scheme does not affect or impair in any manner the
rights and interest of the creditors (secured or unsecured). It also does

not involve either diminution of liability in respect of unpaid share

7 capital or payment to any shareholder of any paid up share capital, and

accordingly, the provisions of Section 101 of the Act, are not
applicable. There being no extinguishmént or reduction of liability or
payment to the shareholders in the proposed reorganisation of share
capital of FEVL, FEVL shall not be required to use the words "And
Reduced” as part of its corporate name and accordingly, liberty of
Hon’ble High Court is requested for dispensation of the words “And

Reduced” to be added as part of its corporate name.

The reorganization of capital, as provided in this Clause 7 shall be
effected as an integral part of the Scheme itself and shall constitute
sufficient compliance with Sections 100-104 of the Act without having

to follow process under Section 78 read with Section 100 to 103 of the

Act, separately. However, the Order of the Court sanctioning the

Scheme shall be deemed to be an or(iéf.uﬁ(.f‘lé.r'Section“‘l O;’Z’énd"othel-”-"'

applicable provisions of the Act.

ACCOUNTING TREATMENT IN THE BOOKS GF HTML

34 o L S PP
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- Upon the coming imto effect of this Schemme and with effect. from the

Appeinted Date:

8.1 HTML shall record the assets and liabilities of the Job Portal
Undertaking vested in: it pursuant to this Scheme, at the respective
book values {ignoring revaluation) thereof, as appearing in the books

——of FEVL on the day immediately preceding the Appointed Date.

8.2 HTML shall credit the aggregate fair value of the New Equity Shares
Scheme to the Equity Share Capital Account and Securities Premium

Account in its books of account.

8.3 Any excess in the value of net assets: of Job Portal Undertaking
transferred to HTML pursuant to the order of the Court over the fair
value of the New E;;uity Shares allotted by HTML under Clause 6
shall be credited to Capital Reserve Account.

8.4 Any deficit in the value of net assets of JoB Portal Undertaking
transferred to HTML pursuant to the order of the Court over the fair
valué of the New Equity Shares allotted by HTML under Clause 6,
shall be adjusted first against balanf;e of Securities Premium Account,
to the extent of Share Premium created in Clause 8.2 above and the
remaining amount shall be adjusted against the followmg, in the order

specified, to the extent required:

a) Capital Reserve Account;
b) Securities Premium Account;
e €) General Reserve Account; and .. .

d) Profit & L.oss Account.

HTML the impact of such differences shall be quantlﬁed and ad]usted

_in the Statement of Profit and Loss of HTML to. ensure that the trug

8 5 in case of any differences in accounting policy between FEVL and
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financial statements of HTML on the Appointed Date are on'the basis

of standard accounting policies and practices consistent followed.

9 ACCOUNTING TREATMENT IN THE BOOKS OF FEVL

Upon the coming into effect of this Scheme and with effect from the

Appointed Date:

9.1 The accounts of FEVL representing the assets and liabilities of the Job. ...

Portal Undertaking shall stand closed on‘transfer to HTML.

. 82 The difference between the amount of assets and liabilities so
transferred shall be adjusted agéinst the balance of Profit and Loss
Account in the balance sheet of FEVL. '

" 9.3 The credit arising on account of the reduction of share capital in terms -

of Clause 7 of this Scheme shali be adjusted against the balance of
Profit and Loss Account in the balance sheet of FEVL.

10 CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

10.1  With effect from the Appointed Date and upto and including the
Effective Date:

a) FEVL shall carry on and be deemed to have carried on the
business and acti’v‘it’i%‘s‘irfréﬁﬁon to the Job Portal Undertaking
and shall hold and deal with all assets and properties of the Job

Portal Undertaking as defined in Clause 1.9, and referred to iﬁ

Clause 5 above, for and on account. of and in trust for HTML. ~

R b}  Any income or profit accruing or arising to FEVL in relation to

the Job Portal Undertaking and all costs, c'héfges; expe-rklses'anﬂc‘lr o

losses incurred by FEVL in relation to the Job Portal




d)

Undertaking shail for all purposes be treated as the income,
profits, costs, charges, expenses and losses, as the case may be,

of HTML.

FEVL shail not utilize the profits or income, if any, relating to .

the Job Portal Undertaking for the purpose of declaring or
paying any dividend or for any other purpose in respect of the
period from and after the Appointed Date, without the prior

written consent of HTML. .

FEVL shall not (without the prior wriiten consent of HTML)
alienate, éharge or otherwise deal with of diépose of the Job
Portal Undertaking or any part thereof except in the usual
course of business or pursuant to any pre—ex-isting‘ obligation

undertaken prior to the Appointed Date.

FEVL shall carry on the business of the J ob Portal Undertaking

. with reasonable diligence and prudence, in the ordinary course

of business, and FEVL shall not in any material respect alter or

expand the business of the Job Portal Undertaking except with

the prior written consent of HTML other than such alterations

- or expansions. as have already been commenced and shall not

‘ undertake any material additional financial commitments of any

nature whatsoever, borrow any amounts or incur any other

. liabilities or expenditure, issue any addifional ~guarantees,

indemnities, letters of comfort or commitment either for itself

‘or-on behalf of its group companies or any thlI'd paity, or sell,

transfer, alienate, charge, mortgage or encumber or deal with-—--

the Job Portal Undertaking, save and except, in éach case, m the

~ following circumstances: S —

i.  if the same is in the ordinary course of business as carried

~ on by it as on the date of filing this Scheme wi_th' the

' Court; or S T e

. ifthe same is expressiy permitted by this Scheme; or
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i, if the written consent-of HTMIL, as the case may od,

been obtained.

ELeh 9ad

Pending sanction of this-Scheme, HTML and FEV shall not
make any change in their respective capital structure either by
any increase, (by issue of ‘equity shares, bonus shares,
convertible debentures or otherwise) decrease, reduction,
reclassification, sub-division or consolidation, re-organisatioﬁ,
or in any other manner, affect the reorganisation of capital
herein, except such changes in the share capital already. ---———-
considered in arriving at number of shares to be'issued to FEVL

shareholders in HTML as described under clause 6.1.

g) FEVL shall not vary or alter, except in the ordinary course of its
business and as may be required for reerganizatioﬁ, the terms
and conditions of employment of any of its employees In

' relation to the said Job Portal Undertaking.

Provided that as far as the obligations in sub-clauses (e), (f} and (g)
above are concemned, the restrictions thereunder shall be applicable
from the date of approval of this Scheme by the Boards of Directors
of both FEVL and HTML. ‘

102 If on the Effective Date, the necessary consents, approvals and
sanctions, which may be required for HTML to own and carry on the
business of the Job Portal Undertak_iqg, have not been obtained, during

-~~~ the period between the Effectiﬁﬁte' and the date of obtaining all
such approvals, FEVL shall continue to carry on and deemed to have

carried on the business and activities in relation to the Job Portal

Undertaking in trust for HTML. e e

10.3 FEVL shall be entitled, pending the sanction of the Scheme by the
Court, to apply to the Central Government and all othér'agéﬁéié.s;w“

departments and authorities conceried as are necessary under any law '
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12

12.1

12.2

awrET AT

for such consents, approvais and sanction§ which HIML may requise

to own and carry on the business of the Job Portal Undertaking.

On the Effective Date but with effect from the Appointed Date, HTML

shall commence and carry on and shall be authorized to carry on the

- businesses carried on by the Job Portal Undertaking of FEVL.

EMPLOYEES OF JOB PORTAL UNDERTAKING

All permanent employees of Job Portal Undertaking, in service on the
Effective Date shall be deemed to have become employees of HTML,
without any break in their serviée and on the basis of continuity of
se;'vice, and the terms and conditions of their empioyment with HTML
shall not be less favorable than those applicable to them with reference

to FEVL, in relation to the Job Portal Undertaking, on the Effective

Date. Any quéstion that may arise as to whether any employee belongs -

to or does not belong to the Job Portal Undertaking or FEVL Residual
Entity shall be decided by Board of Directors of FEVL.

LEGAL AND OTHER PROCEEDIN GS

Upon the Scheme becoming effoctive on the Effective Date, all legal o}
other proceedings of whatsoever nature by or against FEVL pending
and/or arising after the Appointed Date and rélating fo the Job Portal
Undertaking of FEVL, shall be continued and enforced by or against
HTML in the manner and-to the-same-extent as would have been

continued and enforced by or against FEVL.

After the Appointed Date, if any proceedings are taken by or against

Demerged Company in respect of the matters referred to in the Clause

- 12.1 above, Demerged Company shall defend the same at the cost of

Resulting Company, and Resulting Company shall reimburse and

indemnify Demerged Company against all Liabilities and obligations

incurred by Demerged Company in_respect thereof.

39
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12.5

13

13.1

%
Resulting Company undertakes to have all legal or other proceedings
mitiated by or against Demerged Company referred to in Clause 12.1
or 12.2 above, transferred info its name amdto have the same
continued, prosecuted and enforced by or against Resulting Company

to the exclusion of Demerged Company.

In the event that the 1egal proceedings referred to above, require the
Demerged Company and the Resulting Company to be jointly treated
as parties thereto, the Resultmg-Company shall be-added as party to
such proceedings and shall prosecute or defend such proceedings in co-
operation with the Demerged Company. In the event of any difference

or difficulty in determining whether any specific legal or other

proceeding relates to the Job Portal Undertaking or not, the decision of '

the Board of Directors of the Demerged Company as to whether such

7' probeeding relates to the Job Portal Undertaking or not, shall be

conclusive evidence of the relationship with_ Job Portal Undertaking.

It is clarified that after the Appointed Date, in case the proceedings
referred above, cannot be transferred for any reason, the Demerged

Company shall prosecute or defend the sar;ie at the cost of the

Resulting Company, and'the Resulting Company shall reimburse,

indemnify and hold harmless the Demerged Company against all
liabilities and obligations incurred -by the. Demerged Company in

respect thereof,

CONTRACTS, DEEDS, ETC.

Notwithstanding anything éise containéd”iﬂ“‘this.' Glause13,but“subject

- to the other provisions of this S-cheine, all contracts, -deeds, bonds,

insurance policies, agreements and other instruments, if any, of.

whatsoever nature relating to the Job Portal Undertaking and to which

-FEVL is party and subsisting or having effect on the Effective Date,

shall be in full force and effect agamst or in favour of HTMT, ag the
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13.2

133

14

14.1

case may be, and may be enforced by or against HTML as fully and
effectually as if, instead of FEVL, HTML had been a party thereto

without any further act or deed, whatsoever.

HTML shall enter into and/or issue and/or execute deeds, writings or
confirmations or documents or enter into any tripartite arrangements,
confirmations or novations, to which FEVL will, if necessary, also be
party in order to give formal effect to the provisions of this Scheme, if
s0 required or becomes necessary, HTML shall. be deemed to be
authorised to execute any such deeds, writings or confirmations on
behalf of FEVL and to implement or carry out all formalities required

on the part of FEVL to give effect to the provisions of this Scheme.

Even after this Scheme becomes effective, HTML shall, as its own
right, be entitled to realize all monies and complete and enforce all
pending contracts and transactions in respect of the Job Portal
Undertaking in the name of FEVL, in so far as may be necessary, until
the transfer of rights and obligations of FEVL to HTML under this

Scheme is formally accepted by the parties concerned.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities relating to the Job Portal
Undertaking pursuant to this Scheme, and the continuance of
proceedings by or against FEVL under Clause 12 above shall not affect
any transaction or proceedings already concluded or labilities
incurred, or any liabilities discharged by FEVL in connection with the
Job Portal Undertaking subject to the provisions of Clause 10 above,
on or after the Appointed Date till the Effective Date, to the end and
intent that HTML shall accept and adopt all acts, deeds and.things
done and executed by FEVL in respect thereto as done and executed on

behalf of itself.
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15.2

15.3

15.4
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15.4.2

REMAINING BUSINESS

FEVL Residual Butity and all the assets, ilabiiities and obligations
pertaining thereto shall continue to belong to and be vested in and be

continued to be owned and managed by FEVL.

AH legal, taxation or other proceedings whether civil or crimiﬁal
(including before any statutory or quasi-judicial authority or tribunal
including an arbitral tribunal) by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which
may be instituted at any time thereafter, and in each case relating to the
FEVL Residual Eﬁtity (including those relating to any property, right,
power, liability, obligation or duties of the Demerged Companyvin_
respect of the FEVL Residual Entity) shall be continued émd enforced
by or against the Demerged Company after the Effective Date.

HTML shall in any event not be responsible or liable in relation to any
such legal, taxation or other proceeding against the Demerged

Company, which relate to the FEVL Residual Entity.

With effect from the Appointed Date and wpto and including the
Effective Date —

the Demerged Company shall be deemed to have been carrying and to
be carrying on all business and activities relating to the Remaining
Business of the Demesrged Company for and on its own behalf;

all profit accruing to the Demerged Compaity thereon or losses arising

or incurred by it relating to the Remaining Business of the ‘Demergedv

Company shall, for all purposes, be treated as the profit, of losses, as

the case may be, of the Demerged Company.
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16.1

16.2

17

17.1

17.2

PART E - GENERAL

APPLICATION TO HIGH COURT

FEVL and HTML shall with all reasonable dispatch make all necessary
applications / petitions under Sections 391 to 394 read with Section
100 to 104 and other applicable provisions of the Act to the Hon’ble
High Court for sanction of the Scheme.

Any dispute arising out of this Scheme shall be subject to the

jurisdiction of the Court
MODIFICATION OR AMENDMENTS TO THE SCHEME

FEVL and HTML by their respective boards of directors or any
persons  authorized by ‘them, may assent to  any
modifications/amendments to the Scheme or to any conditions or
limitations that the Court and/or any other authority having jurisdiction
to sanction to the Scheme under sections 391-394 of the Act, may
deem fit to direct or impose, or make such modifications/amendments
which may otherwise be considered necessary, desirable or appropriate

by them in their sole discretion.

FEVL and HTML by their respective board of directors be and are
hereby authorised to take all such steps as may be necessary, desirable
or proper for the purposes of implementing the Scheme and without
prejudice to the generality of the foregoing, any modification to the
Scheme involving withdrawal of any of the parties to the Scheme at
any time and for any reason whatsoever, the implementation of the
Scheme shall not get adversely affected as a result of acceptance of any
such modification(s) or amendment(s) by the board of directors of
FEVL or HTML, who are hereby authorised to take such steps and to
do all acts, deeds and things as may be necessary, desirable or proper
to give effect to this Scheme and to resolve any doubts, difficulties or

questions regarding the implementation of this Scheme or otherwise
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e . } ) . . *
arising under this Scheme, whether by reason of any directive or orders

of any other authorities or otherwise howsoever arising out of or under
or by virtue of the Scheme and/of ‘any matter concemed or connected

therewith.

CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME

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

18.1

18.2

18.3

The Scheme being approved by the requisite-majorities in number and
value of such classes of persons including the respective shareholders
and/or creditors of FEVL and HTML as may be directed by the
Hon’ble High Court or any other competent authority, as may be

applicable. -

The Scheme being sanctioned by the Hon'ble High Court under

Sections 391 to 394 read with Sections 100 to 104 of the Act.

This Scheme shall not become effective until the certified copies of

order under Sections 102, 391 and 394 of the Act shall be duly filed
with the Registrar of Companies, NCT of Delhi & Harvyana.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that the Scheme is not sanctioned by the Court or in the
event any of consents, approvéls, perrrﬁssio‘ns, resolutions, agreements,
sanctions or conditions enumerated or arising out of the Scheme are

not obtained or complied or for any other reason, the Scheme cannot

be implemented, the Scheme shall become null aﬁgﬁoid, and HTML

shall bear the costs.
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19.2

shall be governed and be preserved or worked out in accordance with

19.3

19.4

20

20.1

~ borne by HTML.

In the event of revocation under Clausc 19.1 above, no righis and

liabiiities whatsoever shall accrue to .or be incurred inter se to FEVL
and HTML, their respective shareholders or creditors or employees or
any other person save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as to any right, liability or

obligation which has arisen or accrued pursuant thereto and which

the applicable law and in such case, HTML shall bear all costs.

The Board of Directors of FEVL and HTML shall be entitled to

revoke, cancel and declare the Scheme of no effect if they are of view
that the coming into effect of the Scheme could have adverse

implications on FEVL and/or HTML.

FEVL and HTML shall be at liberty to withdraw from this Scheme, in

case any condition or alteration imposed by the Hon’ble High Court or

* any other authority is not on terms acceptable to them.

COSTS, CHARGES & EXPENSES

Except as otherwise expressly provided in the Scheme, HTML shall
pay all costs and expenses in connection with the Scheme. Upon the
scheme becoming effective, all costs, charges, taxes including duties,
levies and all other expenses, arising out of or incurred for

implementing this Scheme and matters incidental thereto shall also be

The stamp duty under the Indian Stamp Act, 1899, if any transfer

duties including registraﬁon fees, development cess;rates-and -propér.ty--;-

tax and registration charges payable to the concerned authorities

~ arising out of the execution and registration of the conveyances of the .

properties in favour of HTML as applicable shall be paid by HTML.
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MISCELLANEOUS B x

21.1 If any Part of this Scheme hereof is invalid, ruled illegal by any Court

of competent jurisdiction, or unenforceable under present or future
laws, then it is the infention of the Parties that such Part shall be
severable from the remainder of the Scheme, and the Scheme shall not
be affected thereby, unless the deletion of such Part shall cause this
Scheme to beconie materially adverse to any Party, in which case the
Parties shall attempt to bring about a modification in lthe Scheme, as
will best preserve for the Parties the benefits and obligations of the

Scheme, including but not limited to such Part.

212 On the sanction of the Scheme and upon the Scheme becoming

" 21.3 In case any doubt or difference or issue shall arise between the parties..

effective, with effect from the Appointed Date, the following shall be

deemed to have occurred and become effective and operative only in

the sequence and in the order mentioned hereunder: -

a) Conversion of Zero Coﬁpon Compulsorily Convertible Debentures
of FEVL into equity shares of Rs 10/- each of FEVL as mentioned
in PART B of this Scheme;

b) Demerger of the Job Portal Undertaking of FEVL and transfer and
vesting thereof into I'TML as mentioned in PART C of this
Scheme;

¢) The issue of New Equity Shares by HTML to existing shareholders
of FEVL as mentioned in PART C of this Scheme; and

d) Reorganisation of Equity Share Capital of FEVL as mentioned in -

PART D of this Scheme. -
¢) PartE deals with general matters

hereto or any of their shareholders, creditors, | employees and/or

persons entitled to or claiming any right to any New Equity Shares in

HTML or any equity shares in FEVL, as to the coﬂstrubtion hereof or

as to any account, valuation or apportionment to be taken or made of

any asset or liability transferred to ITML or the FEVL Residual Entity
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or as to anything else contained i‘n'b’};réliating to or arising out of this..
Scheme, the same shall be decided jointly by the boards of directors of
FEVL and HTML, whose decision shall be final and binding on all

concerned.
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Short description_of the freehold property of Firefly e-Ventures Limited

(‘Demerged Company’) to be transferred to HT Media Limited (‘Resulting

Company’)ffigures as on March 31, 20121

;2| Particulars

(Amount in INR)

Freehold property

Nil

Short description_of the leasehold property of Firefly e-Ventures Limited

{ ‘Demerged Company’) to be transferred to HT Media Limited (‘Resulting

Company’) [figures as on March 31, 2012/

Address

S.No. Name of the lessor
‘ 2A, Le Benaka, No. 6-3-248/F, Road No. 1,
1 BV.GOUDHUEF) Banjara Hills, Hyderabad - 500034
Nirmala Shamsundar
5 Bhandari 4th Floor, Zenith Complex, Shivaji Nagar, Pune-
Shamsundar Govardhan 411005
Bhandari
301,3rd floor,Center Point, Next to Kohinoor
Continental, Andheri Kurla Road,Andheri (E)
3 Nirmal Bhatwal Mumbai -400059
#3580/3, Fremont Terraces Building,
: Ground Floor, 13th G Main, 4th Cross, Hal 2nd
4 HT Media Limited Stage, Bangalore 560008 ‘
_ 11th Floor, Park Centra Building, Sector 30, Opp
5 A-1 Realtech Pvt Ltd | 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
6 ALKA KAPUR 32nd Milestone, Gurgaon-122001, Haryana
11th Flaor, Park Centra Building, Sector 30, Opp.
7 Amit Uppal 32nd Milestone, Gurgaon-122001, Haryana
1 1th Floor, Park Centra Building, Sector 30, Opp
8 Anil Arora 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
9 Anjali Duggal

32nd Milestone, Gurgaon-122001, Haryana ..

A8 L
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Address

S.No. Name of the lessor e
1k F 1001 Park Ceriua thdhig, Sector 3 JU Opp
10 | Anu Chadha 32nd Milestone, Gurgaon-122001, Haryana
1
11th Floor, Park Centra Building, Sector 30, Opp
11 Ashwani Seni 32nd Milestone, Gurgaon-122001, Haryana
b 11th Floor, Park Centra Building, Sector 30, Opp
12 | Chamanjit Singh 32nd Milestone, Gurgaon-122001, Haryana
| 11th Floor, Park Centra Building, Sector 30, Opp
13 Gaurika Miglam 32nd Milestone, Gurgaon-122001, Haryana
{1th Floor, Park Centra Building, Sector 30, Opp
14 Indira Associates 32nd Milestone, Gurgaon-122001, Haryana
1 1th Floor, Park Centra Building, Sector 30, Opp
15 Indu Leekha 32nd Milestone, Gurgaon-122001, Haryana
o 11th Floor, Park Centra Building, Sector 30, Opp
16 | Irus Corp 32nd Milestone, Gurgaon-122001, Haryana
: ilth Floor, Park Centra Building, Sector 30, Opp '
17 Jagbir Singh 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
18 Jagdeep Kaur 32nd Milestone, Gurgaon-122001, Haryana
_ 11th Floor, Park Centra Building, Sector 30, Opp
19 Jatinder Johar 32nd Milestone, Gurgaon-122001, Haryana
) 11th Floor, Park Centra Building, Sector 30, Opp
20 Krishna Kumari 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
21 Kusum Gupta 32nd Milestone, Gurﬁaon-122001 Haryana
. | 11th Floor Park Cenira Building, Sectoxr 30 Opp
22 Lalit Mohan Duggal 32nd Mﬂestone Gurgaon-122001, Haryana
B 1 m Centra Building, Sector 30, Opp
23 Madhu Mati Saini 32nd Milestone, Gurgaon-122001 Haryana
‘ 11th Floor, Park Centra Building, Sector 30, Opp
- 24 Madhu Sharma | 32nd Mileéstone, Gurgaon-122001, Haryana ..
: 11th Floor, Park Centra Building, Sector 30, Opp
25 Manish Kumar Saini 32nd Milestone, Gurgaon~122001 Haryana
N llth Floor Park Centra Buﬂdmg, Sector 30, Opp
26 Monika Soni 32nd Milestone; Gurgaon-122001, Haryana
| 11th Floor, Park Centra Building, Sector 30, Opp R
—1 27 Mukesh Bahri 32nd Milestone, Gurgaon-12200% Haryane —— 1 —
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T ress

- 8.No Name of the lessor
: }1th Floor, Park Centra Building, Sector 30, Opp .
28 Narinder Soni 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
29 Neena Rastogi 32nd Milestone, Gurgaon-122001, Haryana

-~

11th Floor, Park Centra Building, Sector 30, Opp ”

30 Parkh Batra 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
31 Parmesh Kumar Saini 3Znd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
32 Prem Kumar 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
33 Promila Sahni 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Cenira Building, Sectar 30, Opp
34 Radha Bhargava 32nd Milestone, Gurgaon-122001, Haryana
: 11th Floor, Park Centra Building, Sector 30, Opp
35 Raj Kumar Arora 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
36 Rajdeep Singh Uppal 32nd Milestone, Gurgaon-122001, Haryana
‘ 11th Floor, Park Centra Building, Sector 30, Opp
37 Reach Realcons Pvt Ltd | 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
38 | Renu Soni 32nd Milestone, Gurgaon-122001, Haryana
Satinder Kumar 11th Floor, Park Centra Building, Sector 30, Opp
39 Goyal(HUF) 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp |
40 Naveen Kohli 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
41 Sudeep Bhatia(HUF) 32nd Milestone, Gurgaon-122001, Haryana
- 11th Floor, Park Centra Building, Sector30, Opp -~
42 Sumant chadha(HUF) | 32nd Milestone, Gurgaon-122001, Haryana
11th Floor, Park Centra Building, Sector 30, Opp
. 43 Sunil Chadha 32nd Milestone, Gurgaon-122001, Haryana - -
_ 11th Floor, Park Centra Building, Sector 30, Opp -
44 Vijay Naresh Negi 32nd Milestone, Gurgaon-122001, Haryana
—_r ) Hth-Flsor, Park Centra Building, Sector 36, Cpp—+
_ 45 | Vivek Sethi(HUF) 32nd Milestone, Gurgaon—lZZODI Hauyana
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PART T

£y

Skort description of all stocks, shaves, debenfures and other charges in '

gction of Firefly e-Ventuves Limited (“Denierged Company’j to be

transferred to HT Media Limited (‘Resulting Company’) [figures as on

March 31, 2012]
| Particulars (Amount in INR) | (Amount in INR)
Investments
a) Non Current Nil
b) Current Nil
Fixed Assets(WDV) e .
a) Intangible Assets 84,573,445
b) Tangible Assets
- Improvement To Leasehold Premises - 475,283
Office Equipment 212,283 1
IT Equipments 33,567,615
Furniture & Fixture 218,311
- Capital work in progress 3,987,144
Less: Accumulated depreciation (92,808,153) 30,225,928
Current assets, loans and advances:
a) Sundry debtors 5,632,322 5,632,322
b) Cash and bank balances
Bank _ 2,033,038
Fixed Deposits 105,000,000 107,033,038
¢) Loans and advances
Advances recoverable in cash or kind or
for value to be received 13,401,296
Balances with statutory/govermment
authorities 49,853,957
Deposits - others 12,118,062 89,212,843
Total Assets 232,104,131
Cuarrent Liabilities
Short Term Borrowings A 192,000,000
|-Frade payabies T 87,695,526 B
Other current liabilities © 11,413,650
Provision for Gratuity . 4,348,378
Provision for leave encashment 2,959,979
Total Liabilities 298,417,442

DATED THIS THE 18" DAY OF APRIL, 2013

-—(BY-ORDER OF THE COURT)
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ININ TBE HIGH COURT OF DELHI AT NEW DELEI
COMPANY JURISPICTION

361

COMPANY PETITION NGO -~ OF 2016
CONNECTED WITH
COMPANY APPLICATION (M) NO. 25 OF 2016
IN THE MATTER OF:
The Companies Act, 1956;

AND

IN THE MATTER OF:
Petition under Sections 391 to 394 of the Companies Act, 1956;

IN THE MATTER OF:
Scheme of Arrangement amongst HT Media Limited and HT Digital

Streams Limited and their respective Shareholders and Creditors.

MEMQ OF PARTIES

iHT MEDIA LIMITED, =&
?Company incorporaied under the
( provisions of the Companies Act,

%1956 and baving its Registered

| Office at 18-20, Kasturba Gandhi PETITIONER/
Marg, New Dethi - 110 001 TRANSFEROR COMPANY
A

' T
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fartiied é

52 rment

135



HT DIGITAL STREAMS
LIMETED, a Company incorporated
under the provisions of the
Companies Act, 2013 and having its
Registered Office at 101, Jagat
Trade Centre, Fraser Road, Patna —
800-001 (outside the jurisdiction of
this Hon’ble Court).

TRANSFEREE COMPANY

FILED THROUGH:

[ANIR

DAS}

_ SHARDUL AMARCHAND MANGALDAS & CO.
ADVOCATES FOR THE PETITIONER/
TRANSFEROR COMPANY
AMARCHAND TOWERS
216, OKHLA INDUSTRIAL ESTATE, PHASE-II
NEW DELHI-110 020
PH.: 26920300, 41590700 FAX: 26922900, 26924500
EMAIL: AM.DELHI LIT@AMSSHARDUL.COM

PLACE: NEW DELHI
DATED: 05 APRIL 2016
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iN THE HIGH COURT OF DELHI
COMPANY PETITICN NO. 361/2016

Reserved on 13® July, 2016
Date of pronouncement: 4 August, 2016
In the matter of
The Companies Act, 1956 & the Companies Act 2013 (lo the extent
applicable):

And

Petition under Sections 381 to 3894 of the
Companies Act, 1958

Scheme of Arrangement between:

HT Media Limited
PetitionerDemerged Company
AND

HT Digital Streams Limited
Non-PetitionerfResulting Company

Through Mr. Anirudh Das and
Mr.Kamaljeet Singh, Advocates for the
petitioners

Ms. Aparna Mudiam, Asstt. Registrar
of Companies for the Regional Dirsctor

SUDERSHAN KUMAR MISRA, .J.

1. This pefition has been filed under Sections 381 to 394 of the
Companies Acl, 1956 by the petitioner/demerged company seeking
sanction of the Scheme of Arangement between HT Media Limited
(hereinafter referred to as the petitioner/demerged company) with HT
Digital Streams Limited (hereinafler referred to as the resuiting

company).

2. The registeraed office of the petitioner/demerged company is

situated at New Delhi, within the jurisdiction of this court. However, the

CP361/2016 . . Page 1 of 8
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registered office of the resuliing company is situated at Patna, outside the
jurisdiction of this Gourt. Learned counsel for the pefitioner has submitted
that the a separate petition has beer filed by the resulting company in the
court of competent jurisdiction seeking sanction to the Scheme of

Arrangement, which is pending adjudication.

3. The petitioneridemerged company was incorporated under the
Companies Act, 1956 on 3 December, 2002 with the Registrar of

Companies, NCT of Delhi & Haryana at New Dehi.

4, The present authorized share capital of the petitioner/demerged
company is Rs.72,50,00,000/- divided into 36,25,00,000 equity shares of
Rs.2/- each. The issued, subscribed and paid-up share capital of the
company is Rs.46,54,86,628/- divided into 23,27 48,314 equity shares of

Rs.2/- each.

5, Copies of the Memorandum and Articles of Association of the
demerged and resulting companies have been filed on record. The
audited balance sheel, as on 317 March, 2015, of the demerged

company, along with the report of the auditors, has also been filed.

ﬁ. A capy of the Scheme of Arrangement has been piaced on record

and the salient features of the Scheme have been incorporated and

CP 361/2016 Page 2 of 8
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detailed in the petition and the accompanying affidavit. 1t is submitted by
the petitioner that the Scheme, infer afia, provides for transfer of the
Multimedia Content Management Undertaking of the demerged company
into the resulting campany. i is claimed that the proposed demerger will
facilitale creation of a& separate entity to take advaniage of future
emerging opportunities in the digital media segment and would cater to
independent growth plans of the Multimedia Content Management

Undertaking.

7. So far as the slump exchange ratio is concemed, the Scheme
provides that, upon coming into effect of this Scheme, the resulling
company shall issus and allof equity shares to the shareholders of the
demerged company in the foliowing ratio:

“1,14,12,104 fully paid up equity shares of Rs.10/- each

to the demerged company in exchange of the transfer

and vesting of the Multimedia Content Management

Underiaking.”
8. It has been submitted by the petitioners that no proceedings under

Sections 235 to 250A of the Companies Act, 1956 are pending against

the demerged and resulting companies.
9. The Board of Directors of the demerged and resulting companies
in their saparate meetings held on 19" November, 2015 have

unanimously approved the proposed Scheme of Arrangement. Copias of

CP 36172015 Page3of§
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the Resolutions passed at the meetings of the Board of Direcicrs of the

demergerd and resulting companies have been placed on record.

10. The pelitioner/demerged company had eadier filed CA (M) No.
25120116 seeking directions of this court to convene the meefings of their
equity shareholders, secured and unsecured creditors, which are
statutorily reguired for sanction of the Scheme of Arrangement. Vide
order dated 12" Februaty, 2016, this court allowed the application and
directed convening of separate meetings of the equity sharsholders,
secured and unsecured creditors of the petitioner/demerged company, to
consider and, if thought fit, approve, with or without modification, the

proposed Scheme of Arrangement.

11. The Chairpersons of the orderad meetings of the equity
shareholders, secured and wunsecured creditors of the petitioner?
demerged company have filed their reports stating that the meetings
were duly held on 26" March, 2016, as directed, and that the Scheme of
Arcangement has  been approved unanimously by the equity
shargholders, secured and unsecured credilors of the petitioner/

demerged company, present and voting, in the meetings.

12.  The petitioner/demerged company has thereafter filed the present

petition seeking sanction of the Scheme of Arrangement. Vide order

CP 361/2016 Page 4of B
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dated 2" May, 2016, notice in the petition was directed to be issued to
the Regionat Director, Northern Region. Citations were alse directed o
be published in 'Hindustan Times' {English) and ‘Hindustan’ (Hindi)
editions. Affidavit of service has been filed by the petitioners showing
compliance regarding service on the Regional Director, Northern Région
and also regarding publication of citations in the aforesaid newspapers
on 21™ June, 2015. Copies of the newspaper clipbings containing the

publications have been filed along with the said affidavit.

13.  In response to the notices issued in the petition. Mr. Narender
Kumar Bhota, Regional Director, Northern Region, Ministry of Corporate
Affairs has ﬂle;f his report dated 8™ July, 2016 not raising any objection to
the proposed Scheme. However, the Regional Director in para 9 of his
report has prayed that the resulting company may be directed to comply
with the applicable provisions of the Comparnies Act, 2013 with regard to
increase in s authorized share capital. Further, in para 10 of his report,
the Regional Director has submifted that the necessary compliance, if
any, of the SEBI| (Listing Obligations & Disclosure Requirements)
Regulations, 2045 and other applicable Regulations should be made by

the petitionerfdemerged company.

14, In response to the aforesaid observations, leamed counsel for the

petitioner has submitted that since the resulting company is a wholly
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owned subsidiary of the petitioner company, therefore, i shati call upon
the resulting company to take all steps as per law in this behalf. Further,
the patitionar company in the affidavit dafed 71" July, 2016 of Mr. Dinesh
Mittal, authorized signatory of the petitioner company, has submitted that
the petitioner company shall undertake compliance by the resulting
company of the applicable provisions of the Companies Act, 2013 for
increase in the authorized share capital of the resulting company. So far
as the second observaticn of the Regional Director is concerned, it has
been submittad by the petitioner that the petiioner/demerged company is
in compliance with and undertakes to continue compliance with the
provisiops of the SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015, In view of the aforesaid, the observations made by

the Regional Director stand safisfied.

15.  No objection has been received fo the Scheme of Arrangement
from any other party. The petitioner comparnies, affidavit dated 11" July,
2016 of Mr. Dinesh Mittal, authorized signatory of the petitioner company,
have submitted that reither the petitioner company nor their counsel
have received any objection pursuant to the citations published in the

newspapers on 21% June, 2016.

16. Considering the approval accorded by the aquity shareholders and

creditors of the petitioner companies fo the proposed Scheme of
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Arrangement and the affidavit filed by the Regional Director, Northern
Region noi reising any objection to the proposed Scheme of
Arrangement, there appears to be no impediment to the grant of sancfion
to the Scheme of Arrangement. Consequently, subject to sanction of the
Scheme from the court of competent jurisdiction in respect of the
resulting company, sanction is hereby granted to the Scheme of
Arrangement under Sections 391 and 394 of the Companies Act, 1956.
The petitioner company will comply with the statufory requirements in
accordance with law. Certified copy of this order be filed with the
Registrar of Companies within 30 days. It is aiso clarified that this order
will not be construed as an order granting exemption from payment of
stamp duiy as payable in accordance with law. Upon the sanction
bacoming effective from the appeinted date of Arrangement, ie. 31%
March, 2018, the Muliimedia Gontent Management Undertaking of the

demerged company shall stand merged in the resulfing company.

17. Leamned counsel for the Official Liguidator prays that costs of at
least Rs.1,00,000/- should be paid by the petitioners keeping in view the
fact that the matter has involved examination of extensive records and
also prioritized hearings. Learned counsel for the pefitioner company
states that the same is acceptable to him. As already directed vide order

dated 13.07.20185, the petitioners shall deposit a sum of Rs.1,00,000/- by

CP 361/2016 Page 7 0f 8
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way of costs with the Delhi High Court Bar Association Lawyers Social

Security and Weifare Fund, New Delhi,

18. The petition is allowed in the above terms.

SUDERSHAN KUMAR MISRA, J.

Basti.

August 27 , 2016
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IN THE HIGH COURT OF PELHI AT NEW DELHI
(ORIGINAL COMPANY JURISDICTION)

iN THE MATTER OF PETITION UNDER SECTIONS 391 TO 394 OF
THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013 (TO

THE EXTENT APPLICABLE)

AND

m THE MATTER OF SCHEME OF ARRANGEMENT

COMPANY PETITION NO. 361 of 2016.
CONNECTED WITH

COMPANY APPLICATION NO. (M) 25 OF 2016
[N THE MATTER OF:

HT MEDIA LIMITED -
18-20, Kasturba Gandhi Marg,
New Delhi - 110 001

..... Petitioner/Demerged Company
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HT DIGITAL STREAMS LIMITED

—

)1, Jagat Trade Centre,

g

rager Road, Patna — 800-001
.....Non - Petitioner / Resulting Company

BEFORE HON’BLE_MR. JUSTICE SUDERSHAN KUMAR MISRA.

ORDER RESERVED ON 13" JULY, 2016
ORDER PRONOUNCED ON 29" AUGUST, 2016.

ORDER UNDER SECTION 391-394 OF THE COMPANIES ACT, 1956

The above Petition filed by the petitioner/demerged company came up for hearing
on 13/07/2016 and order pronounced on 29/08/2016 secking sanction of the
Scheme of Arrangement betweén HT Media Limited (hereinafter referred to as the
petitioner/demerged company) and HT Digital Streams Limited (hereinafter

referred to as the resulting company).

'he registered office of the resulting company is situated at Patna, outside the

]

jurisdiction of this Court. Learned counsel for the petitioner has submitted that the
4 separate petition has been filed by the resulting company in the court of
dompetent jurisdiction seeking sanction to the Scheme of Arrangement, which is

pending adjudication.
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®

e Court examined the Petition; the Order dated 12/02/2016 passed in CA(M)
d. 25 of 2016, whereby this court directed to convene separate meetings of the

uity Shareholders, Secured and Unsecured Creditors of the petitidner/demerged

s

mpany pursuant to the publication in the Newspaper namely “The Hindustan

ites” (English) Delhi Edition and “Hindustan” {Hindi) Delhi Edition both dated

7

03/2016 under the supervision of the Court, for the purpose of considering and

4y

if thought fit, approving with or without modification the Scheme of Arrangement
dnhexed to the affidavit: dated 03/02/2016 of Mr. Dinesh Mittal, Constituted and
\lithorised Signatory of the Demerged Company; three Reports dated 29/03/2016,
M the Chairpersons as to the result ‘o;f the said meetings; and the pﬁblication in the
fdwspapers namely ‘Hindustan Times’ {English) and ‘Hindustan’ (Hindi) both

idted 21/06/2016 containing the notice of final hearing of the petition.

The Court also examined the affidavit dated 08/07/2016 of the Regional Director,
Northern Region, Minisiry of Corporate Affairs and approved the proposed

Stheme of Arrangement.
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e

pan hearing Mr. Anirudh Das and Kamaljeet Singh, Advocates for the petitioners

d Ms. Aparna Mudiam, Assistant Registrar of Companies for the Regional

sctor and in view of the approval of the Scheme of Arrangement without any
fification by the Shareholders and Creditors of the Demerged Company and
e being no proceedings pending in relation to the Demerged and Resulting

npanies under section 235 to 250A of the Companies Act, 1956,

IS COURT DOTH HEREBY SANCTIONS THE SCHEME OF

RRANGEMENT SUBJECT TO SANCTION OF THE SCHEME FROM

E COURT OF COMPETENT JURISBICTION IN RESPECT OF THE

RSULTING COMPANY under section 391 to 394 of the Companies Act, 1956

as|get forth in Schedule-1 annexed hereto and Doth hereby declare the same to be

bi

A

fding on all the shareholders and creditors of the Demerged Company and all

capperned and doth approve the said Scheme of Arrangement with effect from the

Appointed Date, i.e., 31%, March, 2016.

Z

(D THIS COURT DOTH FURTHER ORDER:

) That in terms of the Scheme of Arrangement, the assets, rights and
properties of the Demerged Undertaking of the Demerged Company as
speciﬁed in Schedule-IT hereto be transferred without further act or deed to

the Resulting Company and accordingly the same shail pursuant to Section

#
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&

394(2) of the Companies Act, 1956 be transferred to and vest in the
Resulting Company for all the estate and interest of the Demerged
Undertaking of the Demerged Company therein but subject nevertheless to

all charges now affecting the same; and

. That in terhs of the Scheme of Arrangement, all the liabilities, duties and
obligations of every kind nature and description of the Demerged
Undertaking of the Demerged Company shall also, under the provisions of
Sections 391 and 394 and all other applicable provisions, if any, of the Act,
and without any further act or deed, be transferred to or be deemed to be
sransferred to the Resulting Company, so as to become the liabilities, duties

and obligations of the Resulting Company.

_ That in terms of the Scheme of Arrangement, all the proceedings now
pending by or against the Demerged Undertaking of the Demerged

Company be continued by or against the Resuiting Company; and

. So far as the stump exchange ratio is concerned , the Scheme provides that,

upon coming into effect of this Scheme, the resufting company shall issue
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©

and ellot equity shares to the shareholders of the demerged company in the
following ratio:

"1,14,12,104 fully paid up equity shares of Rs.10/- each to thé demerged
company in exchange of the transfer and vesting of the Multimedia Content

Management Undertaking."

5. That the Petitionel; Company do within 30 days from the date of receipt of
this order cause a certified copy of this order to i)e delivered to the
concerned Registrar of Companies for registration and upon the Sanction
becoming effective from the appointed date of Arrangement, i.e. 31%,
March, 2016, the Multimedia Content Management Undertaking of the

demerged company shall stand merged in the resulting company ; and

6. It is clarified that this order will not be construed as an order gramting
exemption from payment of stamp duty or taxes or any other charges, if
payable in accordance with any law; or permission/compliance with any

other department which may specifically required under any law; and

7. That any person interested shall be at liberty to apply to the Court in the

abave matter for any directions that may be necessary.
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b S AL

ANNEXURE A

SCHEME OF ARRANGEMENT

UNDER SECTIONS 381 TO 394 OF THE COMPANIES ACT, 1956

BETWEEN

HT MED1A LIMITED : TRANSFEROR COMPANY
AND

YT DIGITAL STREAMS LIMITED: TRANSFEREE COMPANY -
AND

THEIR RESPECTIVE SHAREHOLDERS
AND

THEIR RESPECTIVE CREDITORS
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1
i

L1

INTRODUCTION, DEFINITIONS AND INTERPRETATION

Introduction
HT MEDIA LIMITED
{)  HT Media Limited (hereinafter referred to as the “HTML” or “Transferor Company™)
having CIN L22121DL2002PLCT 17874, was incorporated vnder the Companies Aet,
1956 vide certificate of incorporation dated December 3, 2002 issued by the Registtar
of Compuanies, National Capital Territory of Delhi and Haryana. The Transferor
Company hias its replstered office at 18-20, Kasturba Gandhi Marg, New Delhi - 110-
0Q1.
()  The shares of the Transferor Company are, at present, listed on the Stock Exchanges.
(i) ‘The main objects of the Transfieror Company es per its memorandum of association

are as follows:

1) To privt, publish and ccnduct for sale one or mare new.spapm ﬂi‘?d other
periodicals ineludy books, pamphlets or any other publication
it English, Hindi or any atn'ze: langnage, anywhera i India, sither daily or
otherwise.

2) To manufocture, produce, exhibit, distribute, buy and sell, assign, lcence,
teleqast, broadeast news end current cffairs, felevision films, commercial
films, video fitms, video magazines and to engage in other similar acitvities
related thereto.

n To engage in the business gf dissemination of wnews, fmowledge and
information qf general interest, across the globe, through web-page design,
craation, hosting and any business relating lo the Iaternet or email,
nebworling and c fcation enviy ¥

4) - To engage in the business of vadio broadeast and alf other allied aviivitles

inoluding producing, buying, selling and distribution of radio programs.

To carry on in Dudia and elsewhere the bustuess to produce, promote,

manage, project, procwre or dcquire vighls, parficipote, manufacture,

process, prepare, aiter, develop, expose, edit, exhibit, breadeast, iransmis,
make, remake, display, print, veprint, convert, duplicate, finish, buy, sel, run,
import, export and deal in any manner, act as broker, agens, disiributor,
proprietor, organizers, prowmofers, sponsars, copyright owners, audio &
video right owners, media partners and media advisors of all kinds of live
and recorded sporis, entertalnment events, news & current gffeir events,
summiis, pageanis, concerts, shows, exhibigions, premiers in all languages in

India or elsewherc.
To carry on business as advertising agenl, to purchase and seIJ' advertising
time or space on any madia Fe, poper, rphi

publications, television, radio, mobile, internet, sateflite i.'r India ar abroaa'
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or any other kind of media curvently In vogue or which may be in vogue at
any lime, and 10 act as agent or representaiive for any person(s) or entities
Jor soliciting/booking  advertisements andior auy oiher promotional,
commercial and other programmes on cwy form of media or mediun
including collestion of charges and remittances thereaf to principals and any
other activities velgted 1o or necessary i the comext of the said buginess.

(iv)  The Transferor Company is engaged in the busi of:

(a) printing and publication of ‘Tad Times’, & paper which iv well-
recognized brand of India and business daily “Mint™;

{b} developmient, management and sale of maltimedia content;

(¢} FM Radio transmission under “Fever 104 brand;

(d) holding; condugting, orgunizing and managing varions events;

(e} running, maintenanee and  mspagement  of  news  pertal
“hindustantimes.com”,“livemint.com” jand

{f) running, mat and rent of job pottal “shrine.com™

1.1.2  HT DIGITAL STREAMS LIMITED

&) HT Digital Streams Limited (hereinafter referred to as “HT Digital” or “Transferee
Company™) having CIN U74S00BR2015PLC025243 is & company incorposated
under the Compantes Act, 2013, vide certificate of incorporation dated Noverber 2,
2015 issued by the Registrar of Compauies, Bihar. The Transfares Company has its
registered ofTice at 101, Jagat Trade Centee, Fraser Road, Patna- 800001,

@}  The main objects of the Transferse Company as per its memorandum of association,
are ag follows:

1) Tvengage, deal, carry out any activity or business in the digital media space
and eleetronic media for dissemination of news, knowledge, information,
entertainment and content of genered intarest, in English, Hindi or any other
longuage, across the globe thiough networking, telecom, web-page design,
creation, hosting, radio, television and/or any other mode of commmication
whether currently in vogue or which mey be in vogue in the firttre,

2} Tocarry on in India or elsewhere, the business to produce, promote,

" project, procure or acquive rights, participate, mekufactyre, process,
prepare, aler, develop, edit, exhibit, broadeass, transmit, make, remake,
display, print, reprini, convar, duplicate, fanish, buy, sell, run, impori, export
and deal i any manner, act as broker, agent, distributor, proprietor,

~ Orgenizers, promoier, sp s, copyright owner, audic & video right owner,
media partnars and medi advizers of all Kind of live and recorded spevts,
entertainment cvents, news & current wdfairs events, swmmils, pageants,
coneerts, shows, exhibitions, premiers in all lang in India or clsewhere
in the digital media and electronic media space.

To cariy on business as advertising agens, o purchase and sell advertising
time or spuce on any madia or otherwise in India or abroad or ony other find
of media currently in vogue or which muay be in vogue at any time, and te act
s an qgent and represemtative for any person(s) or entitles for
soliciting/booling advertisemenis andlor any otker promotional, conmercial
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and other contentsiprogrammes on any form of media or medium including
collection of charges and. remittances thereof fo principals and amy other
activity related lo or necessary in the context of the said business.

4} To cmry on any business relating to Jnternet or e-mail, networking and
con ication envir ineluding but not Hmited to search engines,
Jobs, education, property, automobile, classiffeds, metrimonial, fravel,
saleipurchase of merchandise and/or providing services etc. through
internet/on-line medium andlor to provide various web-based services,
inciudimg but not lmited to gaming, blogging, audiofvideo streaming etc. by
desiening, oreating, hosting,  Servicing elc. appropriale web-siles,
merchandising the web-sites or any other internet based media, to be the
linansena of different web-sites, to manage, operaie and maintain web-sites of
different .types {contert, techmical or otherwise) web related products or
imternat related activities and fo execute e-commerce, e-fogic, e-solutions,
business of internet service, eleceronic mail service, facstmile service, conterd
marketing efficiency model, content and event aggregaiion for online mediun
andfor mobile applications, providing or engaging in business of m-
commerce solstions, providing comtent for value added services in mobile
telephones andior other communication systems and to corTy on any internet,
web-based or any other prevalent or figwre technology based business,

3 To cany on the busizess and act as advizors, consultants, guides, executants,
agents, liaison representatives or in any other manner, for marketing
promotion and business-to-business solutions of any praduct, person,
orgmiization, trust, body corporate, advertivenent @nd public relations
agency, government and non-governmental orgamization and department
rlxraugi! all ication medinms inchuding Init not limited o newspaper,

hi blication; levision, events, cowferences, radio,

mabile, internet, satel.!:ie in fndia or abroad or any other kird of media

- currently in vogue or which may be in vogue at any time in the drg:ml media
and electronic media space.

(i)  The Transferee Company is suthorized to be engeged in the business of!

(a} dissemination of news, knowledge, information, entertainment and content of
general futerest; in English, Hindi or any other language, globally through
varions digital 2nd electranic media; and

(3] management of advertising time and space on any media.

(iv)  The Transferee Company is 2 whofly owned sbsidiary of the Transferor Compsny.
1,13 Rationale of the Scheme

45(?1 % The transfer and vesting of the Multimedia Content Management Underteking from the
@"‘Z/’”‘\” Transfesor Company to the Transferee Company pursuant to this Scherne, as a going concern
; % on a slump exchange bzeis, shall be in the interest of both the Transferor Company and the
By ) w) Transferes Company, and all concerned stakehoklers inclnding shareholders, creditors,
employees, and general public as it would: .
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(3] Tacilitale creation of a seperate, Toocused entity fo take advantage of the future
emerging opportunities in the digital media segment, The separate entity shall more
effactively and efficiendly cater to thz independent growth plan for the Multimedia
Conient Management Undertaking and its future value recognition, expansion and
diversification.

(i)  Additionally, the Multimedia Content Masagement Undertaking hes distinet vesource
requirements and challenges o expand end grow. Developing the business actoss the
countty would need aovess to capilal through varions structured and inrovative
routes, The housing of muliimedia content managemmont undertaking in a separate
entity shall provide flexibility for fidure fund raising capability through strategic /
financiel parmership(s),

(i) [t shall provide greater managetment focus and speedy deciston process to achieve
strategic advantage in the separate emify.

(iv) It shall provide greater fransparency and visibility on the operations and financial
performances of each business s wall as accountability with autonomy for the
muliimedia content anagement undertaking.

(%] Altract and refain relevant talent in fke multimedia content management mdertaking.

The Scheme is in the interest of the sbarehclders, creditors and employees of the Transferor
Company, the Transferee Company and the:r stakeholders, and would cnable the Transferor
Company and the Transferse Company to adopt a focused business approach for the
mazimization of benefits to their respeclive stekeholders. The Scheme shall not jn any

manrier be prejudicial to the interssts of concerned shareholders, creditors orfand gemeral =

public at large.

The Schems is divided into four parts:

[0)] Part T sets-forth the Infrodection, Definitions and Interpretation;

(i)  Part 1T scis-forth the capital sirueture of the Transferor Company and the Transferee
Company;

(i}’ Part III deals with the transfer and vesting of the Multimedia Content Managernent
Undertaking of the Tiansferor Compeny fo and in the Transferes Company, in
accordance with section 391 to 394 of the 1956 Act or such other cquivalent
provisions of the 2013 Act, as applicable; and

(iv)  PartTV deals with genaral/residuary termos and conditions.
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DEFINITIONS

1956 Act” means the Companies Act, 1956 and the rules made thetcundse, and inchedas any
alterations, modifications and amendments made thersto;

“2013 Act” means the Companies Act, 2013 and the rules made therennder, and inchides any
alterations, medifications and mnendments made thereto and/or any re-cnactment theteof;

“Applicable Law(s)" means any statute, law, regulation, ordinance, rule, judgment, order,
decres, by-law, spproval from the concerned authority, Govemment resolution, order,
directive, guideline, policy, requi nt, or ather gover tal restriction or any simifar form
of deeision of, or determination by, or eny interpretation or adjudication having the force of
law of any of the foregoing, by any concerned authoriry having jurisdiction ever the matter in
question.;

“Appointed I)aie” means closing homs of March 31, 2016 or such other date as may be
spproved by the Colrt;

“Board of Directors” in refation to the Transferes Company and/or the Transferor Compary,
as the case may be, shall, unless it be repugnant o the context or otherwise, include a
commitiee of ditectors or any person authozized by the board of directors or such commities
of directors;

“Clause” and “sub-Clawse” means the refevant clauses and sub-clauses set out in this
Scheme;

“Court” means the High Court of Iudicature of Delhd andfor High Court of Judicatwe at
Paina to which this scheme of arrangement in its present form is submitted for its sanctioning
vnder sections 391 to 394 of the 1956 Act or such ¢zher equivalent provision of the 2013 Act,
a3 applicable;

“Tffective Date” means the date on which the Scheme shall become effeetive pursuant o
Clause 15 of Part IV of this Scheme. Any references in this Scheme to “upen this Scheme
becoming effective” or “effectiveness of this Scheme” or “after this Scheme becomes
effective” means and refers to the Effective Date;

“ESOP Scheme™ menns the HTMI. Employes Stock Option Scheme and the HTML
Employee Stock Option Scheme — 2009, institeted by the Trapsferor Company, as
modified or replaced from time to time;

“Finaneial Stafements” meaus and include stand alone and consolidated accounts;
“Government” means aay gov-'ernment awthotity, statwiory awthorily, government
department, agency, commission, board, tribunal or conrt or other law, rale or regulation
making entity having or putperting to bave jutisdiction on behalf of the Republic of India o
any state or other suhdivision theteof or eny municipality, district or other subdivision
thereof; -

HM\;Jg Scheme of Arvangement” shall have e meaning as ascribed to itin Clause 14;
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“Multimedia Content Management Undertaking” means the Transferor Company's
business, activitics and operations pertaining to multimedia content management undertaking,
and comptising of all the assets and liabilities, as described hereunder, as on the Appodited
Daie relsting thereto:

(1)

(i)

(i)

@)

4]

(vi)

the digitel news poral HindustanTimes.com which is the fagship website covering
digital news pectainiag to various segmens like airent affairs, sports, entertainment,
etc. This is ava‘lable on web, digital web as well as on 105 and android apps for both
mobile phongs and tablets. There are also dedicated microsites from time fo time for
significant events such as World Cop T20, elections ete;

fivermint.comn, 2 business content site which houses sections such as companies,
industry, politics/policies, money/markets, as weli as sections on lifestyle, etc. From
tiree to time, there a6 microsites which focus an specific initiatives suck ag “Made in
India”, the Rich professional, the Greek Crisis, ete. ‘The comtent is available on
website, as well 83 on mobile web, web-app and sative android end (08 apps;

syndication business which aggregates and disseminates news, analysis end other
content from rearly 200+ high ranking publications to users of such content across
the world Apart from syndicating Hindusten Times and Mint, the syndication
business offers comtent generated by several other prominent websites, newspepers
and newswires sprnning domains ranging from business, health, goverment news,
ttavel, and pelities, sociel bo- environment news. The syndicated content is then
suitably categorized, customized and peckaged and tansferred to data ports in the
United States and Irdia, which are the primary customers;

all assets (movable or immovable), title, properties, interests, investments. loans,
deposits, receivabies, advances and rights, incinding rights atising uader comtracts,
wherever located {including in the possession of vendors, third parties or elsewhere),
wiether real, personal ot mixed, tangible, intangible or contingent, exclusively used
or held, by the Transferor Company in, or otherwise identified fof vse in, the
Trensferor Company's undertaking, business, activities and operafions pertaining to
the multimedia content management undertaking {eollectively, “Assets™);

all dehts, labilities, s, commitments and obligations of any
natore o description, whether fixed, contingent or absolute, secured or unsecured,
asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued or
not accrued, known or unknown, due or {o become due, whenever or however arising,
{including, withou: limitation, whether avising out of any contract or tort based on
negligence or strict liebility), pertaining to the Transforor Company’s undertaking,
Lusiness, activities and operations pert2ining o the muitimedia content management
wndertaking (zollectively, “ELinbilities”);

all existing and foture contracts, agreemenss, request for proposal, bids, responses to
ipvitation for exyression of interest, lesses, leave and Heences, momoranda of
underiakings, memotands of agreements, arrangements, undertakings, whether
written or otherwise, deeds, bonds, schemes, arsangements, sales orders, purchase
arders or ofber instruments of whatsoever nature to which the Transferor Company is
either a party or it may enoter, exclusively relating to fhe Transforor Coznpany’s
undertaking, business, activities and operations pertaining to the multimedia content
tnanagement unde-taking (collsctively, “Contracts™).

all registeaticns, fademarks, trade names, service marks, copyrights, patents, designs,”

domain names, applications for fredemarks, trade names, service marks, copyrights,
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designs and domein mames exclusively used by or held for use by the Transferor
Company in fie Tronsferer Company’s undertaking, business, activiies and
operations  pertaining 1o the multimedia content tmapagement undertaking
(collectively, “Intellectnal Property”™);

(wil) all permits, lcenses, consents, epprovals, mtharigations, quotas, rights, entitiements,
allotments, concessions, exempiions, liberties, advantages, no-objection certificates,
cextifications, easements, tenancies, privileges and similar rights and any waiver of
the foregoing issued by any legislative, cxecutive or judicial wnit of amy
Covernmental or semi-Crovernmentz] entity or any department, cornmission, board,
agency, bureau, official or other regulatory, administrative ot judicial authority
exclusively used or beld for use by the Transferor Company in the Transferor
Company's undertaking, business, sctivities and operations pertaining to fhe

 multimedia confent management undertaking (collectively, “Licences™}.

4

(ix)  all such permanent employees of the Transferer Company znd employees/p
engaged on contract basis, as are primerily engaged in or in relation to the Transferor
Company's undertaking, business, activities and operations pertainicg to the
muliimedia content management undertaking, at ifs zespective offices or otherwise,
and any other employess/personnel hired by the Transferor Company after the daie
hereof who are primarily engeged in or ia relation to the Transferor Company’s
undertaking, business, actévilies and operations pertaining to the multimedia confent
management undertaking (collectively, “Ewmployees™);

Any question or doubts that may arise as fo whether a specified asset or liability
pertains to or does not pertain i the Multimedia Content Management Undertaking
or whether it arises cut of the activities or operations or is to be included in the
Multimedia Content Management Undertaking shall be decided by mtutual agresmen?
between the Board of Ditectors of Transferor Cormpany and Trensferse Company.

“Residuai Undertaking” teans all the undertzkings, bosinesses, activities and operations of
the Transferor Cornpany other than the Multimedia Content Management Undertaking;

wGoheme” or “Hhe Scheme” or “this Scheme” means this Scheme of Arrangement in i
prasent form (along with any apnexures, schedules, etc., snnexed/attached hereto), with such
modifications and -amendments as may be made ffom time to time, 4nd with appropriate
approvals end sanctions of the Comt and other relevant regulatory authorities, as may be
tequired under the 1956 Act or the 2013 Act, as applicable, and nnder all other Applicable
Laws;

“Seock Exchanges” means National Stock Exchaﬂg.e of India Limited and BSE;
“Transferee Compzany” teans HT Digital, as defived in Clause 3.1.2 of Part | ebove;
“Transferor Company” means HTML, as defined in Clause 1.1.1 of Part ] above,
INTERPRETATICN

The terms “hereot”, “herein®, “hereby”, “‘asreto” and derivative or simitar words used in this
Scheme refers to this entire Schetne.

The.expressions, which are used in this Scheme and not defined in this Scheme shall, unless
sepugnant or contrary to the context or meaning hereof, have the same mesning asoribed o
¢hem wnder the 1956 Aect, 2013 Act, the Securities Contracts (Regulation} Act, 1956, the
Securities and Exchange Board of Indiz Aet, 1992 (including the regulations made there
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under), the Depesitories Act, 1996 and other applicable laws, Tules, regulztions, guidetines,
bye-laws, as the case may be, in¢luding any statutory modification or re-enactment theraof,
from time to time. In particular, wherever reference is made to the Court or the Hon'ble High
Court in this Scheme, the reference would inchade, if appropriate, feference o the Nationa}
Company Law Tribunal (“NCLT™) or such other forum or authority, as may be vested with
eny of the powers of 2 High Court under the 1956 Act andf or 2013 Act.

DATE OF TAKING XFFECT AND OPERATIVE DATE

The Scheme set out heréin in its present form or with zny modification(s) approved of
impaosed or directed by the Court shrall be desmed to be effective from the Appointad Date but
shall be operative only from the Effective Date.
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3. CAPITAL STRUCTURE

5.1 The share capital of Transferor Compaty as on March 31, 2015 was as under:

53 There bas beer no change in the capital structure of the Transferor Company since March 31,
2015, :

53 The share capital of Transferec Company as on Movember 15, 2015 was 2s under:
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6. Transfer and Vesting

6.1 Upon this Scheme becoming effective; and with eifect from the Appeinted Date, the
Multimedia Content Management Undertaking shalf under the provisions of section 351 and
394 and all other applicable provisions, if any of the 1956 Act or 2013 Act, as the case may
e, and pursvant to the order of the Court or auy other appropriste unthority sanctioning the
Scheme and without any Rariher act or decd, be transferrad to and vested in end/or deemed to
be transferred to and vested in the Transferce Company, as 8 going on & shomp
exchange basis. .

62  Without limiting the generality of the forzgoing, upon this Scheme becoming effective, and
with effect from the Appointed Date:

) All the Assets of the Muliimedia Content Management Undertaldng  that arc
raovable, in nature or incarporeal propexty or are otherwise capable of transfer by
manusl or constructive delivery of by endorsement end delivery or by vesting and
recotdal, pursnant o this Scheme, shall stand vested in the Transfres Company s
shall become the property end sn integral part of the Transfree Compeny. The
vesting pussuant to this sub-clause shall be deemed fo have occurred by memnal or
constructive delivery or by endorsement and, delivery or by vesting end recordal, es
appropriate o the property being vested, and- titlc to the propery shail be deemed to
have been transferred accordingly.

(if) All the Assets of the Multimedia Content Management Undartaking thet are movable
properties other than those described under sub-clause (i) above, including sundry
‘debtors, outstanding loans and advances, if aay, recoverable in cash or in kind or for
value to be received, bank balances and deposits, if any, with Government, semi-
Government, local and other anthorities and bodies, customers and other persons,
shall without any furtker act, instrument ot deed, becomme the property of the
Transfaree Company, and the same shall also be desmed to have been transferved by
way of delivery of possession of the respective dociments in this teguid.

(i)  All the Assets of the Mulfimedia Content Management Underiaking that are
fmmovable propetties, if any, irclading land together with the buildings and
structures standing thereon, whether fieshald, ieasehold, Ticensed or otherwise held
by the Transferor Company, and all documents of title, rights and easements in
relation thereto sbiall stand transferred to and be vested in the Transferee Company,
without any further act or deed done or Deing required to be donc by the Transferor
Compzny and/or the Transferse Company. The Transferee Company shall be entitled
to and shall exerise all tights and privileges attached to the aforesaid immovable
properties and shall be lisble to pay the ground rent and taxes and {ulfil afl obligations
in 1elation (o or applicable to such fmmovable properties. The mtation or
substitution of the title to the fmmovable propesties shall, upon this Scheme becoming
effective, be made and duly recorded in the name of the Transferee Company by the
A appropriate authorities, pursnant to the sencsion of this Scheme by the Court in
; secordance with the terms hereof.
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Al the Lisbilities of the Multimedia Content Management Undertaking shall without
any further act, instrument or deed, become the liability of the Transferee Company
and shall be deemed to be the debis, liabilities, contingsnt liabilities, duties and
obligations of the Transferec Company, a5 the case mey be, and the Transferee
Company shall be Yiable to neet, discharge and satisfy the same in accordance with
its terms. Tt is hereby olarified thet if shall not be necessary to obtain the consent of
any thicd party or other person who is a patty to any contract or arrangement by virtne
of which such debts, Tabilities duties and obligations have arisen in order to give
effect to the provisions of this sub-clavse.

The existing security or charge in favor of the secured creditors shall remein
unaffected and shall continue to remain valid and in fall force and effect even after
the transfer of the Multimedia Content Management Undertaking from the Transferor
Compaty to the Transferee Company. Restructuring of «ll such security or charge
and reallocation of existing cradit facilities granted by the secured creditors shali be
given effect to only with the mutual consent of the concerned secured creditors and
the Board of Directors of the Trans{eror and Transferee Company,

1t is hereby elarified that if any secuciiy or charge exisis on the assefs comprising the
Multimedia Content Manageiment Undertaking in respect of the loans and liabilities
which bave not been transferred to the Transferce Company pursvent to this Scheme,
the Transtecot Company shall ereate adequate secnrity over the assets of the Residuat
Undertaking to the satisfaction of the lenders and upon creation of soch security, the
assets of the Multimedia Conlent Management Undertaking shall be released and
discharged from such encombrance,

All cheques and other negotiable instruments, payment orders received in the same of
the Transferer Company pertaining to the Mmuiimedia Content Management
Undertaking afler the Effective Date shall be accepted by the bankers of the
Transferes Company and credited to the account of the Transferse Company,
Similarly, all cheques and ofher jable instr its, payment orders zeceived in
the pame of the Transferce Company perteining to the Multimedia Content
Management Undertaking prior to the Appointed Date shall be accepied by the
bankers of the Transferor Company and credited to the avecunt of the Transfezor
Company.

All the Contracts of the Muliimedia Content Management Undertaking shall be in
full force and effect against or in favour of the Trmsferee Company and toay be
cnforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company hud been a party or beneficiary or obligee theteto, In relation to
the same, any procedural requitements which are to be fulfilled by the Transferor
Company shall be fulfiiled by the Transferee Companty, 25 if it is the duly constitwed
attorney of the Transferor Company. Upon this Scheme becoming effective and with
effect from the Appointed Date, any coniract of the Transferor Company refating to
or benefiting at present the Residnal Underiaking and the Multimedia -Content
Management Undertaldng , shall be d d to congtitute sep contracts, thersby
relating to andfor benefiting the Transfearor Company and the Transferce Company.

It is hereby clarified that if any contract, deeds, bonds, agreements, schemes,
aExangements or other instruments of whatsoever natare in relation to the Multimedia
Content Management Undertaking to which Transferor Compeny is a party lo,
catihol be transferred to the Transferes Company for any reason whatsoover, the
Transferor Company shafl hold such contract, deeds, bonds, agresments, schemes,
arrangements or other instruments of whatsoever natore il trust for the benefit of the
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Trangferee Company insofar as it is permissible so to do, till such time as the transfer
i8 effected,

Upon coming into effect of this Scheme, the past irack record of Transferor Company
selating to the Multimedia Content Management Underfaking , including without
limitation, the profitability, moduction volunes, experience, credentials and market
share, shail be desmied to be the frack tecord of the Trensferes Company for all
commercial and regulatory purpeses including for the purpase of eligibitity, standing,
evaluation and participation of the Transferec Company in all existing and fufure
bids, tenders and contracts of all authorities, agencies and clients,

All the Intelizctual Property of the Multimediz Cortent Management Underteking
except domain names shall stand transferred to and be vested in the Transferce
Company, Domgin namefs) of the Transferor Company that arc used by the
Multimedia Content Management Undertaking shall continue 1o e used by the
Transferse Compeny as & licensee, subject io the terms and conditions as mutually
agreed to between the Transferor Compeny and the Transferee Compeny. The
Transferee Company undertrkes and shaf} engure that it shafl not use the word “HT™,
“Hindustan Times”, “Mint” or any other infellectual property rights of the Transferor
Company, wihich is not a subject matter of this scheme, in conjunction or otherwise
with any other new intellectual property, trade mark ot brand name or logo or symbol
or in any ofber manner of the Transferee Company except us part of the Intellectual
property of the Mnltimedia Comtent Management Undertmking, umiess otherwise
specifically agreed and permilted by the Transferor Company in writing. The
Transferez Compeny shall ‘ensore that the usage of Intellectual Propesty by the
Transferse Company shall not demage or disparage the Transferor Company or its
interests In the intellectual property rights.

Al the Licences of the Multimedia Content Management Undertakiag shall stand
transferred to and vested in the Transferee Company. Such of the other permits,
lieenses, consents, approvals, authorisations, guotas, rights, entitlements, allotmenss,
cancessions, exemptions, liberties, advantages, no.objection  cerfificates,
ceriifications, easements, tenancies, privileges and similar rights, and any waiver of
the foregoing, as are held ot present by the Transferor Company, but relate to or
henefitting at present the Residual Undertaking end the Multimedia Content
Management Undertzking , shall be deemed to i i permits, U
consents, approvals, authorisations, quotns, rights, entitlements, allotments,
coficessions,  eXemptions, liberties, advantages, no-objection  certificates,
certifications, easements, tenancies, privileges and similar rights, and any waiver of
the foregoing, and the y substituti d t shail be made and duly
recorded in the name of the Transferor Company and the Transferse Company by the
relevant suthorities pursuant to the sanction of this Scheme by the Court. It is hereby -
clarified that if the consent of any third party or authority is Tequired fo give effect to
the provisions of this sub-clauge, the said third party or autherity shall make and duly
record the v substitution/endorsement in the name of the Transferec
Compapy purstant fo sanction of this Scheme by the Coutt. For this purpose, the
Transforee Compeny shell file appropeiste applications/d ts with relevant
authorities concerned for informatfon and record purposes.

All the Bmployees of the Multimedia Content Mauagement Undertsking  shail be
transferred to and engaged by the Transferee Company, withowt any interruption of
servioe and on the basis of contimuity of service, and on such terms end conditions as
are no less favourabls than those on which they are. currently engaged by the
Transferor Company.
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(a) With teperd to providest fimd, employee state fusorance confribution,
gratuity fond, superaonuation fund, staff welfare scheme, employee stock
option scheme or any ofher speeial acheme or bepefits created or existing
exclusively for the benefit of the Employecs, if any, upon this Scheme
becoming effective, the Trapsferee Company shall be wnder an abligstion to
make contributions 1o such funds and schetnes as may be created by the
Transferee Company. Pending creation of such funds and schemes by the
Transferee Company, the Trensfe Comp shall conti to make
contributions to the existing funds maintained by the Transferor Company.
The accomulations under provident fimd, employee state nsurance
contribution, gratuity fund, superannustion fund, staff welfare scheme and
any ofher special scheme or benefits of the Transferor Company peraining to
the Employees shali be fransferred to such funds and schemes as may be
created by the Transferce Company for swch puzpose.

(5)  In respect of the stock options granted by the Transferor Company under the
BSOP Scheme to employees engaged in the Multimedia Comtent
Management Undertaking who are proposed to be transferred as part of the
Schems to the Transferee Company, which have been granted and vested but
have not been exercised &s on the Appointed Date, such options shall
continue to vest in the employees of the Multimedia Content Management
Undertaking being transferzed to the Trausferce Company. Upon exercise of
the aforesnid options by the said employees from time fo time in accordance

- with the ESOP Schome, the Transforor Company shall continue to honour its
obligations mnder {he ESOP Scheme with respect to such employees in
accordance with the provisions of the ESOP Scheme and shall transfer fully
paid-up equity shares of the Transferor Company in respect of such exercised
cptions in ageordance with the ESOP Scheme.

In respect of the stock options granted by the Transferor Company under the
BSOP Scheme to the employees of IM VL. who are proposed to be transferred
as part of HTML Scheme to the Transferes Company, which have been
granted and vested but have not been exertised as on the Appointed Date,
such opticns shall confinme to vest in the employees of HTML being
e ed to the Transferee Company. Upon ise of the aforesaid
options by the said employees from time to time in accordance with the ESOP
Scheme, the Transferor Company shall continue fo honour its obligations
pnder the BSOP Scheme with respect to such employees in accordance with
the provisions of the BSOP Scheme and shall transfer fully paid-up equity
shares of the Trassferor Company in respeet of such exercised options in
accordance with the BSOP Scheme.

The BSOP Scheme shall, pursnant to this Scheme, be modified by the
Trapsferor Company, 28 considered appropriste by its Nomination and
Remuneration Commitiee, o give eoffect to sub-clamse (b} above and the
consent of the shareholders of the Transferor Company to this Scheme shall
be deemed to be fheir consent and approval in relstion to ail matiers
pertaining to fhe ESOP Scheme as described in this Scheme, including
without limitation, for the purposes of effecting necessary modifications 1o
the ESOP ‘Scheipe and all related matters. All actions taken in accordance
with this sub-clause (b) of this Scheme shall be deemed to be in fuil
compliance of Sections 62 sad/or 42 of the 2013 Asct, any other applicable
provisions of the Act and the guidelinesfregulations issned by SEBI and no
further approval of the shareholders of the Transferor Company or resolution,
action or compliance under Sections 62 andfor 42 of the 2013 Act andfor any
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other applicable provisions of the Act and/or under the guidelinesfregulations
issued by the SEBI would be required to be separately passed or undertaken
by the Transferor Company or the Transferee Company,

The Transferse Company shall be entifled to the benefits and shall bear the burdens
of any legal or oftber proceedings to the extent specifically relating to the Multimedia
Content Management Undertaking . initiated by or ageinst the Transferor Company.
If any svit, appeal or other proceadings to the extent speifically relating to the
Multimedia Content Manzgement Unpdertaking initinted by or against the Transferer
Company is pending, the same shail not be abated, be discontinued or in any way be
prejudicially affected by reason of this Scheme and the procesdings may be
coutinued, prossouted and enforced by or against the Transferee. Company in the
same manner and to the same extent as they would or might heve been continied,
prosecuted and enforeed by or against the Transferor Company, i thi= Scheme had
1ot been effected, All reasonable oests incurred by the Transferor Company in respect
of any procecdings initiated by or against the Transferor Company after the
Apnpointed Date te the extenf relating to the Multimedia Content Managemeni
Undertaking shall be reimbursed by the Transferee Company upon submigsion by the
Transfetor Company to the Transferee Company of documents evideacing that the
Transferor Comapany has incurred such costs. The Transferse Compeny shall file
necessary application far transfer of all pending suit‘appeal or other proceedings of
whatsoever nature relating to the Multimedia Content Management Undertaking .

All rights, obligati benefits ilable under any direct and indirect tixes,
including tax incentives, sdvantages, privileges, exeinptions, credits, holidays,
remissions, rednotions, efc., sales lax benefits/exemptions, service tax credit, stamp
duty benefits and exenptions which may be obtained hy the Trausferor Company or
which the Transferor Company is entitled to or which are or may be available to
Transferor Company in respect of the Multimedia Content Management Undertaking

all, p to the tion of this Sct be available to the Transferce
Company on an as is where is/going concern basis.

It i& hereby clarifted that any iax related labilities/benefits, arising out of or in
connection with an event ocourring prior to the Appainted Date, even when the same
muy arise and/or scerue subsequent to the Appointed Date, shall, subject to and in
aucordance with applicable disect and indlvect tax laws, contioue to be
liabilities/benefits of Transferor Company.

" The benefits of any and all 6m‘pnmc approvals as may have siready been taken by

the Trapsferor Company in relation 1o the Mulimedia Conient Management
Undertsking, whether heing in the nature of compliances or otherwise and any other
approvals as under cither Act {1956 Aot and/or 2013 Act), shall stand transferred to
the Transferee Company and shall be deemed to have been teken by the Transferee
Company, by virtie of approval of this Scheme,

All estates, assets, rights, fitle, interests and authorities nocrued to and/or acquired by
the Transferor Company for or in relation to the Multimedia Content Mapagement
Undertaking shall be desmed to have been accrued to and/or acquired for and on
bebalf of the Trausferes Cotnpany and shall, upon this Scheme becoming effective,
pursuant to the provisions of section 394(2) and other applicable provisions of the
1956 Act or fhe 2013 Act, withoat any further sct, instrament or deed be and stand
transferred to or vested in or be deemed 1o have been transforred to or vested i the
Transferes Company Lo thet extent and shall become the cstates, assels, right, title,

_ inferests and authoritics of fhe Transfores Company.
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The Transferer Company and/or the Tramsferee Company, as the case may be, shall, at any
time after thiz Scheme tecomes effective in accordance with the provisiens hereof, if so
requived under any law or otherwiss, do all such acts or things as tay bs pecessary to
trangfer/obtain the approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotss, rights, entitlements, licenses and certificates which were held or enjoyed by
the Transferor Company in relation to the Multinedia Content Manag t Undertaking . it
ig hereby clarifted that if the consent of aay third party or anthority is reqquired to give effect
to the provisions of this Clause, the said third porty or authority shall make and duly record
the necessary substitution/ endorsement in fhe neme of the Transferee Cornpany upon this
Scherne hecoming effective in accordance with the terms hereof. Por this purpose the
Transferee Company shail file appropeiate applications/documents with relevant suthorities
concerned for information and record purposes. The Transferee Company shall, under the
provisions of this Scheme, be deemed to be authocised to exectite any such writings on behalf
of fhe Transferor Company 2nd to carry ouf or perform all swch acts, formalities or
compliauces referred to above as may be required in this regard.

Conduct of busiess tifl the Appointed Date
Until the Appointed Date:

(iy the Transferor Company shell earry on the business of the Multimedia Content
Management Undertaking with roasonable diligence and business prudence and in a
manner consisteot with its past practices;

(i)  the Transforor Company shull oarry on the business of the Muitimedia Comtent
Management Undertaking, in its ordimary course of business, except with the written
coneurtence of the Trazsferec Company; and

(iiiy the Transferor Company shall not alter the business of the Muitimedia Content
Manegement Undertaking, except with the waitten concurrence of the Transferee
Corpany.

Conduct of business till the Effective Date

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

[6)] the Transferor Cotmpany underizkes to carry on and shall be deemed to have carried
on the business activities of the Muliimedia Content Management Undertaking and
stand posssssed of the properties and assets of the Muitimedia Content Management
Undettaking , for end on account of and ir trast for the Transferee Company;

{if) all profits or incoms seering to or received by the Transferor Company, out of the
Multimedia Content Meragement Undertaking and all taxes paid thereon (including
but not lintited to advance tax, tax deducted at source, minim:m alterpate tax, fringe
benefit tax, securities frunsection tax, taxes witbheld/paid in a forelign country, value
added tax, sales tax, service tax, eto.) or losses arising in of incurred by the Transferor
Company with respeet to the Multimedia Content Menagement Undertaling  shail,
for ell purposes, be freated as end deemed to be the profits, losses, income or taxes, as
the case may be, of the Transferes Company;

{itiy  the Transferor Company shall camy on the business of the Multimedia Content
Management Undertaking with reascnable diligence and business prudence and i a
manner consistent with jtspast practices;

(ivy  the Transferor Company shall carry on the business of the Multimedia Content
Mauagement Undertaling, in its ordinary course of buginess. Al the actions taken by
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¢he Transferot Company for the Multimedia Conters Management Undertaking,
inter-afia, inchuling any income, advances, payments made/collections received,
funds or resources deployed oz cost incurred, shall be suitably accounted for and
recorded by Transferor Company and the “fransforee Company on such terms and
conditions &s the Board of Directors of the Transferor Company and the Transferee
Company may agree Wpom. Wotwithstanding anything contaied herein. above, it i8
Tereby clarified that no sep corporate approvals, infer-alia, under the 1936 Act
or 203 Act, shall be required 1o be taken by the Transferor Compeny for undertnking
any of the foregoing actions/transactions pertzining to the Multimedia Content
Management Undertaking and such actions/transactions shall be deemed to be
complience with the 1956 Act or 2013 Act as applicable, by virme of approval of the
Scheme; and

3] the Transferor Company shafl not alter the business of the Multimedia Content
Management Undertaking, except with the written concurrence of the Trapsferee

Company.

With sffect from fhe date of approval of the Scheme by the Board of Directors of the
Transferor Company and the Transferes Company, and wntil the issue of equity shares to the
Tyansferor Compezay and HMVL pursuent to this Scheme and HMVL Scheme of
Arrangement, respactively, the Transferce Company shall not make any change in ite capital
stoucture eitier by any increase (by issue of equity shares, bomus shares, convertible
secyrities, or otherwise), decrsnse, reduction, reclassification, sub-division, or congofidation
te-organization, or in any other thanter effect the capital of the Transferee Company.

The Board of Directors of fhe Transferor Company end Transferce Company, shall enter into
such lomg term service agreements @S May be required, inter alia, for comtent
sharing/collaboration, infrastracrure, and usage and management of website/domain names oft
such terms and conditions as may be rmtually agreed by them.

Conduct of business on Effective Date

With effect fiom the Fffective Date, the Transferee Company shell carry on =nd shail be
authorised to carry on the businesses of the Multimedia Content Managerent Undertaldng of
fhe Transferor Company.

Far the purpose of giving effect 1o the vesting and wransfer order passed uader section 391 and
304 of the 1956 Act or such ofher equivalent provision of the 2013 Ast, a8 applicable, in
respect of this Scheme, the Transferee Company shall be entitled to got the recordal of the

. change in the legal title and rights appurienatit fhereto upon the transfor and vesting of all the

assats inchuding mvestments pursaant to the Scheme.
Residunal Business

The Residual Undertaking and a1l the assets, liabifities and obligations pertaining thereto shalt
continue to belong to and be vested in and be managed by the Transferor Company.

All legal, taxation ot othor proceedings whether eivil or criminal {including hefore any
stattory or quasi-judicial authority or tribunal) by or against the Transferor Company which
relate to the Residnal Underteking under any sfatute, whether pending on the Appointed Date
or which may be instituted at aqy time thereafier, and in cach case relating to the Residual
Undertaking (including those relating to any property, right, power, liability, obligation or
duties of the Transferor Company in respect of the Restdual Undertaking) shall be contimued
and enforced by or agatust the Trensferar Compauy after the Effective Date. The Transferee
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Company shall in no event be Tesponsible or Hable in relation to any such legal, taxation or
other proceeding against the Transferor Compaty, which relate to the Residual Undertaking.
All profits or losses pertaining to the Multimedia Content Management Undertaking, up to the
Appointed Date, which ere recorded in the books of the Transferor Company shall, for all
purposes, continue to be treated as the profit or losses of the Teansferor Company and shall be
retained in the books of the Transferor Company.
SLUMP EXCHANGE AND ACCOUNTING TREATMENT
Sthump Exchange
Pursuant to the Schewmse, the Transferee Company shall issue 1,14,12,104 folly paid-up equity

shares of face value Rs. 10/- each to the Transferor Company in exchange of the transfer and
vesting of the Mulfimedia Coutent 2 Undertaking.

Accounting Treatment
Accounting Treatment in the Financial Statements of the Trausferor Company
Upon the Scheme becoming effiective:

(a) The book value of all assets and liabilities perteining o the Multimedia Content
Manzgemen: Undertaking, which cease to be assets end lisbifities of Transferor
Comnpany, shall be rzdused by Transforor Company from the respeetive assefs and
liahilities.

b) The Transferor Company shall record the equity shares received pursvant to the
Scheme at (heir respective fair valoe.

{c) The difference, ie. the excess/ shortfall of (i) the book value of the assets of the
Myltimedia Content Management Undertaking over (ii) the aggregate beok vatue of
the transferred Habilities end fair value of equity shares, so received, shell be
adjusted to reserves(s)/ credited to “capital teserve’ respestively

Notwithstending anything above, the Board of Directors of the Transferor Company is

authorized to account for any of the sbove mentioned transactions balances in accordance

with the applicable accounting standards and generally acoepted accoumting principles.

A ting Treatment in the Fi fal ts of the Transferee Company

Upon the Schemne becoming eifective:

(a) The Tesnsferze Compeny shall record the equity sheres, issued by it to the ~

Transferer Company, parsuant to the Scheme, at their respective fair value. -

L) The Transfetee Company shail record 2l the assets and liabilities of the Multimedia
Content Management Undertaking, teken over pursuant to the Scheme, at their
respective boolr values,

() Awy excess of (i) the fair value of equity shates, so issued, over (ii) the difference of
book value of the assets and liabifities shall be recognized as goodwill o be
amortized over useful life not exceeding five years.

Any ghortfall of i) the fair valve of equity sheres, so issued, over (if) the difference
of book value of the assets and liabilities shafl be credited to capital reserve aceount.
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Notwithstanding anything above, the Board of Directars of the Transferce Company is
“authorized =0 account for any of the above mentioned transactions balances in accordance
with the appticable accounting standards aud generally aceepted accounting principles.

TAX
Upon the scheme becoming effectiva:

It is clarified that all the fzxes and duties payable by Transferor Company, relating to the
Multimecia Content Management Undertaking from the Appointed Date up to the Effective
Jate, including all advance tax payments, tax deducted at source, tax liabilities or any refund
and ¢laims shall, for all purposes be treated as advance tax payments, tax deducted 2t source,
tax liabilities or refunds and cleims of Transferse Company, notwithstanding that the
certificates, challans or ott:er docaments for payments of such taxes are it the name of
“Transferar Company. Further, the benefit of all balances relating to CENVAT or Setvice Tax
ar VAT being belances pertaining to the Multimedia Content Management Undertaking from
the Appointed Date uptil the Hiffecsive Date, shall. stand transfierred and vested to Transferee
Cotpany s if the transaction giving rise to the said balance or credit was a transection
carried out by Trensferee Company, Without prejudice 1o the aforesaid, any credits, refinds
or claims including but not limited to tax deducted a¢ source, CENVAT oredit, self
asgessment tax, advance tax prior to the appointed date ghall be treated as the credits, refunds
or ¢laims of Transferor Conpany.

All the incentives, subsidies, special status, and other bensfits or privileges enjoyed, granted
by any Gavemnment Body, local anthority, or by any other person, or availed by Transferot
Company, in relation to the Multimedia Content Management Undertaking, shall vest with
and be available to Transferee Company on the same terms and conditions,

With effect from the Appointed Date, Transferor. Company and Transferee Comipany are
expressly permitted to prepare andfor revise, &5 the case may be, their Financial Statements
and returns along with the prescribed forms, filings and ennexure under the Income Tex Act,
1961, central sajes tax, applicable state value added taz, service tax laws and other tax lavs, if
required, to give effects 1o provisions of the Scheme.

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE
COMPANY AND CONSEQUENT ALTERATION OF ITS MEMORANDUM OF
ASSOCIATION

Upon this Scheme becoming effective and upon the transfer and vesting of the Multimedia
Content Manzgement Undertaking into the Transferee Company pursuant to the terrs of this
Scheme, the authorized share capital of the Transferee Company shall stand increased from
Rs, 5,00,000/- (Rupess Five Lakhs only) to Rs. 25,00,00,000/~ (Rupees Twenty Five Crores
only),

By virine of Clause 9.1 above, Clause V of the m dom of jation of the Transfe
Compeny shall, us 2 part of and, upon the coming into effect of this Scheme 2nd without any
Tarther act o1 deed, be replesed by the following clause:

“V. The Authorized Share Capital of the Company is Rs. 23,06,00,000¢- {Rupees Twenty

Five Croves only) divided tnto 2,50,00,000 (Fwo Crove Fifty Lacs) Equity Shaves of Rs. 10/~
(Rupees Ten Only} each.”

1t is clarified that for the rurposes of this Clause %, the consent of the shareholders of the
Transferee Company to this Scheme shall bs sufficient for the purposes of effecting the above
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amendment in the ahorized share capital of the Transferee Company, and shell be deemed
to include consent urder any other provisions of the 2083 Act that may be applicable and o
further resolution under-any provisions of the 2013 Act including Section 13 and Section 61
would be separately required. The Transfaree Company shell discharge the applicable filing
fees and stamp duty in relation to the increase of its autherjzed share capital.

i,

PN
AR
bR o

kid

-
ko

Page 19 of 22

ot 1o Be TR CGong

LR Judiciat D "
R ?* ﬁ_-;u i »

bai ».,nsed Yats® 3 :
e imgian Eviets e S

170



Upon the Scheme besoming effsctivs, the Fitancial Statements of the Transforor Corpany
and flie Transferee Company shall be recongtructed in accondance with the terms of the
Scheme. The Transferor Company and the Transferce Company shall be entitfed to file/revise
its incone tax returis and other statutory taty:ns, Hf required, and shall have the right to claim
refunds, advance tax credits, if any, as may bz required consequent to implementation of this
Scheme.

The Transferor Company and the Transferes Company shall, with sll reasonable dispatch,
make respective applications to the Coust and or applieable autherity, urder sections 321 to
394 and oiker applicable provisions of the 1956 Act or such other equivalent provision of the
2013 Act, seeking order for digpensing with or for convening, hofding and/or conducting of
the meetings of the classes of their tespective members and ereditors (secured and unsecured)
aa per the requirements of the 1956 Act or such other equivalent provision of the 2013 Act.

D&A Financial Services (P) Limited, & SEBI registered merchent banker, pursvant fo Clause
24¢h) of the listing agreement and SEBI Circular No. CIR/CFD/DILS5/2013, dated Febroary
04, 2013 read with SEBE Cireular Mo. CIR/CFD/DIL/8/2013, dated May 21, 2013, under its
faitness opinion dated November 7, 2015, has certified that the valuation teposts in reference
to the Scheme, is fair and reasonable. -

The Scheme is conditional upon and subfect to the following:

(a) the Scheme being approved by the requisits majority in mumber and value of the
mesmbets and creditors of the Trausfetor Company and the Transferse Company as
required nnder Applicable Laws and as may be directed by the Court;

(&) the Scheme being approved by the sharcholders of the Transferor Company threugh
special resolution based by way of pustal ballot and -voting in ters of para 5.16 of
SEBI Cirgular No. CIR/CFD/DIL/5/2013, dated Februery 04, 2013 repd with SEBI
Cireular No, CIR/CFD/DIL/8/2013, dafed May 21, 2013, provided that the same shall
be acted upon only if the votes cast by the public shareholders in favor of the Scheme
are mote than the votes east by the pudlic shareholders against if;

(c) the Scheme being sanctioned by the Court wnder sections 39! tv 394 of the 1956 Act
or such other equivalent proviston of the 2013 Act, as applicable, and the necessary
order being obtained in respest of the same; and

)] the certified copies of the order of the Court referred to in this Scheme being filed
with the Registrar of Companies, National Capital Territory of Dethi and Haryana
and the Registrer of Companies, Bihar and Thadkhand at Patna,

The Tramsferee Company has also initiated 2 scheme of arrangement under Sections 391-394
of the 1956 Act with Hindustan Media Ventures Limited (“HMVL™), a listed subsidiacy of
the Transferer Compeny, for the proposed tansfer and vesting of the multimedia content
management underteking of HMVL in the Transferse Company, as a going concern on a
stump exchange basis, for which the Transferce Company shall issue 83,87,896 fully pald-up
equity shares of face value Rs. 10/- each'to FIMVL, more paricularly provided in the scheme
of arrangement hetween HMVL and the Transferee Company (“HMVYL Scheme of
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Arrangement™). In such a case, the Trensferee Company may not remain & wholly owmed
subsidiary of the Transferor Company.

13, This Scheme shall become effective on such date when certified copies of the order of the
Court sanctioning this Scheme are filed by the Transferor Company and the Transferee
Company with the Registrar of Companies, National Capital Territary of Delhi and Haryana
and/or the Registrar of Compandes, Bther, as the case may be. Such date shall be kmown as the
“Effective Date™.

16, Upon the sanction of this Scheme and upon this Scheme bcmming effective, the following
shall be deemed to have occurred on the Appointed Date and becoms effective and operative
only in the sequence and in the order mentioned hersunder:

@ transfer and vesting of the Mullimedia Content Management Undertaking from the
Transferor Company to and in the Transferee Company in accordance with Part 11T of
this Scheme;

(iiy issue of 1,14,12,104 equity shares of face value Rs. [0/~ ‘each by the Transferes
Company to the Transferar Company in exchange of transfer and vesting of the
Multimedia Content Management Undertaking from the Tramsferor Company to and
in the Transferes Ceinpany,

17, Bach of the Tramsferor Company and the Tramsferee Company (acting through their
respective Boards of Directors) may assent to any modifications or amendments fo this
Scheme, which the Court and/or any other anthorities may deem fit to direct or impose or
which may otherwise bs considered necessary or desirable for setiling any question o doubt
or difficulty that may arise for implementing and/or camrying out this Scheme. Each of the
Trawsferor Company and the Transferee Company (acting through its respective Boards of
Directors} be and is hereby aufAorized to take such steps and do all acts, deeds and things as
may be negessary, destrable or proper 1o give effect to this Scheme and to resolve any doubts,
difficulties or questions, whether by resson of any order of the Court or of any directive ar
order of any other authorities or otherwise howsoever arising out of, under or by virtee of this
Scheme and/or any matters concerning or conaected therewith, The Transferor Company amd
the Transferee Company shall be at liberty to withdraw from this Scheme i case any
condition or alteration imposed by the Courrt ar any other authority is nof on terms acceptable
to them.

18. All costs, expenses, charges, fees, iaxes, dufies, stamp duties levies and all incidental
expenses arising out of or incurzed in carvying out and implementing the tertns and conditions
or provisions of this Scheme and matiers incidental therefo pertaining to transfer and vesting
of the Multimedia Content 1t Undertaking to and in the Transferee Compaay shali
be bomne by the Transferee Company and shall form part of cost of acquisition of Mulimediz
Content Management Undereking,

19. The Transferor Company shal; be entitled to declare and pay dividends, whether interim
andfor final, to their respective sharcholders prior to the Dffective Date.

20.  Ifany part of this Scheme is invalid, ruled illegal by auy court of competent jurisdiction, or
unenforceable mnder Applicable Laws, then it is the intention of the parties that such part shail
be severable from the remainder of this Scheme and this Scheme shall not be zffected
thereby, unless the deletion of such part shall cause this Scheme to become materially adverse
f0 any party, in which case ths parties shall sttempt to bring sbout a modification in this
Sohee, as will best preserve for the partizs, the benefits and obfigations of this Scheme,
inchuding but not limited to such part.
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21,

A
s,

‘The {ransfer of properties and liabilities to, and the continuance of proceedings by or against
the Transferse Company, shalt not affect any transaction or proceedings already concluded by
the Transferor Company on or before the Appointed Date, and after Appeinted Date 1ilf the
Effective Date, to the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things done and executed by the Transferor Company iu respect thereto as done
and executed on behalf of itself.
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T MEDIA LIMITED
&Hmlﬁagd. Office : Hindustan Fimes House
r 18.20, Kasturba Gandht Marg
New Delhi- 110007
Tel.: 86561234 Fax: 66861270
www.hindustantimes.com

E-mail i som
CIN: L221210L2002PLC117874

Q -3}
IN THE HIGH COURT OF DELHEI AT NEW DELHI 20
COMPANY JURISDICTION -
COMPANY PETITION NO. 361 OF 2016
CONNECTED WITH

COMPANY APPLICATION (M) NO. 25 OF 2016
IN THE MATTER OF:
The Companies Act, 1956;
AND
IN THE MATTER OF:

Petition under Sections 391 to 394 of the Companies Act, 1956;

IN THE MATTER OF:

Scheme of Arrangement amongst HT Media Limited and HT Digital
Streams Limited and their respective Shareholders and Creditors.

IN THE MATTER OF:

HT MEDIA LIMITED, a
Company incorporated under the
provisions of the Companies Act,
1956 and having its Registered
Office at 18-20, Kasturba Gandhi PETITIONER/
Marg, New Delhi — 110 001. TRANSFEROR COMPANY

HT DIGITAL STREAMS
LIMITED, a Company incorperated
under the provisions of the
Companies Act, 2013 and having its
Registered Office at 101, Jagat
Trade Centre, Fraser Road, Patna —

800-001 (outside the jurisdiction of
this Hon’ble Court). TRANSFEREE COMPANY
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.
X . HT MEDIA LIMITED
; . . .- Regd. Office : Hindusten Times House
! 18-20, Kasturpa Gandhi Marg
New Dalhi - T10001
Tel.: 6656-234 Fax:@ 66561270
www . hindustantimes.com
. E-mail : corg: i i com
CIN :122121DL2002PLC1TET4

SCHEDULE I 3

PARTIE
(Short description of the frzehold property of the
Multimedia Content Management Undertaking)

NIL

PARTH

{Short description of the leasehold property of the
Multimedia Content Management Undertaking)

NIL

PART IH

(Shart description of all stocks, shares, debentures and other charges in
aciion and licenses, eq}lipments and other moveable assets of the
Multimedia Content Manzgement Undertaking)

All IT equipments, softwaze licenses, offite equipments and camera &
studio equipments relatable to the Multimedia Content Management
Undertaking. i .

Lo

Dated this the 29% day of AUGUST, 2616
By Order of the Court. ‘

pertifiad 1o by True Copy 1/
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' Date of Presentation
>f applcation for Cop}.ml‘éﬂ)nﬁ.‘%.’i.i.o
Jo. of Pagesendd '
IL C’)‘zﬁ}.g?ef‘ S B
Saration & Postaze Feem .
BEFORE THE NATIONAL COMPANY LAW-TRIBUNAL s oo o
| AT NEW DELHI Dat of Receipt & !

|
! Recu*'{i OF 0D ervcves wrmromssrassrororms

ate of Pmrtrmoa of { umrl’] 0‘3;1 3
et 19

CORAM: SMT. INA MALHOTRA, MEMBER (JUBI¢ GTAL c.

&SH. V.K SUBBURAJ, MEMBER (TECHNICAI\Q/
DU/DR/AR Coust Officer
National Company Law Tribuna

CAA-86(ND) 2018 New Delhi
IN THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN
HT Media Limited
(APPLIACNT NO.1/ DEMERGED COMPANY)
WITH

Digicontent Limited
{Formely known as HT Digital Ventures Limited)

(APPLICANT NO. 2/RESULTING COMPANY}

Present- Mr. Rajeev Kumar, Advocate

ORDER DELIVERED ON -07.8%.2019

CRDER

PER SMT. INA MALHOTRA, MEMBER (J}

1. This Joint application has been filed by the Applicant Companies
under sections 230 and 232 of the Companies Act, 2013 read with
Companies (Compromises, Arrangement, and Amalgamation) Rules,
2016 for the purpose of approval of the Scheme of Arrangement, as
contemplated between the Demerged Company and the Resulting

Company.
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2.

Both the Demérged and Resulting Companies have their registered
offices at 18-20,

Kasturba Gandhi Marg, New Delhi-110001, falling

within the jurisdiction of this Tribunal.

L

t

A perusal of the petition discloses that initially the Demeérged

Company and Resulting Company had jointly filed the first motion
application bearing CAA 24/ND/2018 which had been disposed off by
this Tribunal vide its order dated 06.03.2018 directing:-

A.}in respect to the Demerged Company:

i.

ii.

iti.

q

A meetmg to be convened on 19.05.2018 in respect of its
45,326 Equity Shareholders.

A meeting to be convened on 19.05.2018 in respect of its 3
Secured Ciredi-‘ﬁors'

A meeting to be convened on 19.05.2018 in respect of its 734

Unsecured Creditors

B.)In respect to the Resulting Company:

i,

il

The requirement of convening a meeting of the
shareholders was dispensed with, in view of the consent
affidavits of its 7 equity shareholders.

As there were no Secured Creditor of the Resulting
Company, the requirement of convening meeting of the
Secureéi Creditors did not arise.

The requirement of convening a meeting in respect of its 1
Unsecuired Creditors, was dispensed with in vlew of the

consent affidavit being on record.

Page 2 of 11




4.

The aforesaid meeting of Equity Shareholders, Secured and

Unsecured Creditors of the Demerged Company was duly held on

.(39.06.2018 as dire‘:oted by the Tribunal, wherein the proposed Scheme

was approved by iits members and creditors. The Chairman’s reports

" dated 13.06.2018!, recording the approval of the proposed scheme

without modification subsequent to the voting process, is on record.

Vide the present Scheme, the Demerged Company seeks

to demerge its business of Entertainment and Digital
Innovation with the Resulting Company. They have outlined

the rationale and benefit in the Scheme as under:-

¢ The Entertainment & Digital Innovation Business of HTML has
significant potential for growth. The nature of risk, competition,
challenges:, opportunities and business operations is separate
and distinict from other business of HTML. Thus the scheme,
which envisages demerger of Entertainment and Digital
Innovation Business into a separate company, would enable
this business to' innovate, scale up and run independent to
pursue growth opportunities in a more focused manner.

! . .

e As a part of M/s Digicontent Limited, the Entertainment and

Digital shall be to

benchmarking, and be in a position to attract the right set of

Innovative  Business amenable

investors, | strategic partners, employees and other relevant

stakeholders.

o There would be more enhanced focus on the operation of the

Entertainment and”‘BlgEtal Innovative Business under a

t

e T N y ..
dedicated mgqagpment:';,tgam of the M/s Digicontent Limited,
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6.

who can |chart out and pursue an independent strategy to
maxitnize value creation for stakeholders. Likewise, there would

be greatez; management focus on the remaining business of
{

HTML. l

® The listing of shares of M/s Digicontent Limited stock
exchanges, would enable independent benchmarkirig of
Entertainment and Digital Innovative Busihess, and give a
distinct identity to the Entertainment and Digital Innovative
Business which is independent and accouritable to the interest
of all stakeholders and thus, would provide enhanced liquidity
to the investor of HTML.

e There is no adverse effect of scheme on the directors, key
manageria% personnel, promoters, non-promoters, shareholders
of HTML aind M/s Digicontent Limited and the scheme would be
in the best interest of all stakeholders.

e Scheme shall be amendable to benchmarking and be in a
position to attract the right set of investors, strategic partners,

ermployees and other relevant stakeholders.

So far as the Share Exchange Ratio is concerned, in terms of the

scheme, it has been determined in accordance with the settled

principles of valuation. The Report on Valuation of Shares & Share

Exchange Ratio dated 25% August, 2017 has been issued by M/s Jain

Jindal & Co. Cha!rtered Accouritants, New Delhi, proposing that for
every 4 Equity sha}re of face value of Rs.2/- each, held in HTML as on
the record date, t:he equity shareholders of HTML shall be issued 1

RTINS Page 4 of 11
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t

equity share of facie value of Rs. 2/- each credited as fully paid-up in the
M/s Digicontent Limited.

The other Salient features of the scheme are:-
a.} The Appointed date shall be 31st March, 2018;

b.) Clausesl4.1{a) and 14.2(a) provide that simultaneously with the
issue and allotment of the new equity shares by the Resulting
Company to the equity shareholders of HTML in accordance with
clause 12.1 of the Scheme, in the books of the Resulting Company,
any equity shares held by HTML in the Resulting Company shall
stand cancelled, extinguished and annulled on and from the
Effective Date. The cancellation, which amounts to reduction of
share capital of the Resulting Company, shall be effected as an
integral part of this Scheme itself in accérdance with the provisions
of section 66 of the Act for the purpoése of confirming the reduction.
The reduction would not involve diminution of liability in respect of

unpaid share capital or payment of paid up share capital.

I
c.) Clause 20.2 provides that in ordef to give effect to this Scheme, the
authorized sha;\re capital of the Resulting Company shall be
increased from Rs. 1,00,000 to Rs. 12,00,00,000. By wvirtue of
clause 20.2 read with clause 3.2 Clause(v) of the Memorandum of
association of the Resulting Company shall, without any further act
or deed, be amended accordingly to read as under:
“the Au%horized Share capital of the Company is Rs.
12,00,00,000 divided into 6,00,00,000 Equity Shares of
Rs.2/- ef"zch‘”.
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the Memorandum of Association and Arficles of

I
l
|

8. Copies of |
Association along with their audited Balance Sheets, as on 31.03.2017
and reports of the auditors of both the Applicant Companies have been
filed on record. Provisional Balance Sheet as on 31st December, 2017 of
both the Applicant Companies have also been filed.

The Applicants submits that the provisions relating to the
accounting treatment for the proposed arrangement, as contained in the
Scheme is in conformity with the Accounting Standards prescribed under
Section 133 of the Companies Act, 2013. This has been certified by the

Statutory Auditors of the applicant companies.

9. The applicant companies have now initiated the Second
Motion. An affidavit dated 13.0§.2018 discloses that the applicants
had effected publication in daily newspapers in “The Hindustan Times”
(English) and in “Hindustan” (Hindi) both dated 08.08.2018 (Delhi
Edition). The affidavits filed further disclose that due notice of the
proposed scheme had been served on the Registrar of Companies,
Regional Director, (Northern Region) and the Income tax Department,
inviting objections, if any, to the proposed Scheme of Arrangement.
Pursuant to'the Publication in the daily newspapers, for listing of
the matter before this Bench, one objector has appeared before us
opposing the prayer! of demefger by the applicant no.1 company, whose

objections have been considered by this Bench.

10. The sole obgector Phonographic Performance Ltd. {PPL) has raised
an objection on grounds that there is a contingent liability which the
applicants have failed to disclose. The objector and HT Music and
Entertainment Co. irtd. had entered into a License Agreement dated
11.10.2006 which wals renewed from time to time. These agreements were
executed separately fi)r each r‘adio station at Kolkata, Bangalore, Mumbai
and New Delhi. The b'usiness of HT Music iEntertainment Music was

t \Y

Page 6 of 11

182



specifically amalgam}ated with the businéss FM Business of HT Radio vide
order dated 19.05.2(;509 passed by the Hon’ble High Court of Delhi. The
licenses were terminated due to efflux of time and were not renewed
thereafter. Ho_w_ever,; the applicant no.l company is alleged to have
infringed the copyright in the Sound Recordirigs administered by the
Objectors which gave rise to filing of a suit being CS(0S) No. 2749 of 2011
[subsequently re-numbered as CS{COMM) 457 of 2017] pending before
the Hon’ble High Court of Delhi. In the said proceedings, the applicarnt
company has been directed to pay a royalty giving rise to a contingent
liability being adjudicated by the Delhi High Court.

It is argued by Id. Counsel for the objector that the scheme as
proposed is again;st the interest of the creditors and is not just, fair

and reasonable.

11.  Reply has been filed on behalf of the applicant company allaying the
apprehensions of the objector. It is submitted that vide the proposed
scheme, demerger of only one branch of HT Media Ltd. i.e in respect of its
Entertainment and Digital Innovation Business is proposed. It is
categorically stated that the radio business of the applicant no.1 company
shall continue with the Demerged Company, and they shall continue to
remain  liable towards liabilities, if any, towards PPL to the extent
adjudicated by the Hon’ble High Court of Delhi in the pending
proceedings. It is argued by the Id. Counsel for the applicant companies
that the objector is n'llerely using the scheme of arrangement as a tool to
‘recover outstanding debts which at the moment are only contingent. The
objections raised by the PPL are therefore untenable and not sufficient to
derail the scheme. The scheme has been made keeping in view the larger
interest of the share holders and its creditors, and apart from the objector
herein, none of the ereditggsﬁhfééf_e::,fgj36<% any objection.

Rl Page 7 of i1
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12.  As per averments of the applicants and the argumeiits advanced

before this Bench, it has categorically been submitted on their behalf that

thé demerger of only,
of'the H T Media Ltd.

its business and the

the Entertainment and Digital Innovation Business
is being proposed for a more efficacious operation of

scheme shall not in any way effect the contingent

liability of the objector herein. The FM radio business shall continue to be

run by the Demerged company as its remaining business and has been

clarified in the Scheme of Arrangement.

Clause 1.6 clarifies that the “Bntertainment & Digital

Innovation Business of HTML® shall mean all the businesses,

.undertakings, activities, assets, properties and ligbilities, of

" whatsoever nature and kind and where so ever situated, of HTML

pertaining to the Entertainment & Digital Innovaticn Business.

Further, it

is submitted that the use of the phrase “Fever Audio

tool” is merely a tool that is used for aggregation and creation of

audio content that is utilized in the Entertainment and Digital

Innovation business which is admittedly not used for music.

Therefore, it is further clarified that the Objector does not have

any relation with

the Bntertainment and Digital Innovation Business.

Keeping in view the submissions made, we find that the interest of

the objector are not affected by the Scheme and therefore their objectionis

I
raised are not sufficient to reject the scheme.

13. The Department

of the Income Tax has not made any significant

objections that would impediment the sanction of the Scheme. In the reply
dated 24.08.2018 filed by the Regional Director, Northern Region. it has been

confirmed that the Demerged and Resulting Company are regular in filing

their statutory returns.

No prosecution has been filed, no complairits are

pending and no inspection éqp:iny\estigation has been conducted. Further in

AT AN
. -
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their report, they have stated that they have no objection to the sanction of
the proposed scheme. | '

i4, As the shares of "the HTML are listed on the BSE Limited (“BSE”) and
National Stock Exchange of India Limited (“NSE”), the requisite consert,
approval and permission from BSE and NSE under Regulation 37 of the
Securities and Exchange Board of India (Listing Obligétions and Disclosure
Requirements) Regulations, 2015, has- been obtained. Furthér the No
Objection Certificate dated 26t December, 2017 issued by the BSE Limited
and the National Stock Exchange of India Limited dated 2204 December,
2017 have been filed.

15, In view of the foregoing and upon considering the approval accorded by
the membeérs and creditors of both companies to the proposed Scheme, and no
objections having been raised by the office of the Regional Director or the
Income Tax Dept or aﬁy other interested party, other than PPL whose objections
have been taken care of, there appears to be no impediment in granting sanction
to the Scheme. Consequently, sanction is hereby granted to the Scheme under
sections 230-232 of the Companies Act, 2013. The sanctioned Scheme of
arrangement shall be binding on the Demerged and the Resulting Company and
on all their respective shareholders and creditors. The Applicants shall also be
bound to comply with th¢ statutory requirements in accordance with law, and

the submissions made to the objections of PPL.

18, Notwithstanding the above, if there is any deficiency found or, violation
committed qua any e_nafctment, statutory rule or regulation, the sanction
granted by this court to j{he scheme will not come in the way of action beirig
taken, albeit, in accordance with law, against the concerned persons, directors

and officials of both the petitioner companies.

~ [
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17.  While approving t%he Scheme as above, we further clarify that this order
should not be construeéi as an order in any way granfing exeription from
payment of stamp duty, taxes or any other charges, if any, and payment in
agcordance with law or in% respect to any permission/ compliance with any other

requirement which may be specifically required under any law.
18. THIS TRIBUNAL DO FURTHER ORDER

a.) That all the property, rights and powers of the demerged
company, in respect of demerged undertaking, be transferred without
further act or deed, to the resulting company and accordingly the same
shall pursuant to section 232 of the Act, be transferred te and vest in
the resulting company for all the estate and interests of the
demerged company in respect of demerged undertaking therein but

subject nevértheless to all charges now affecting the same; and

b)  That all the liabilities and duties of the demerged company, in
respect of demerged urndertaking , be transferred without further act
or deed, to the resulting company and accordingly the same shall
pursuant to section 232 of the Act, be transfcrréd to and become the

liabilities and duties of the transferee company; and
|
¢.) That the Demerged Company shall reduce the Book Value assets
" and labilities from its books of account at the values appearing as
on the Appointed |date. The difference between the Book Value of
assets and liabilitiés shall be debited /credited to the Capital Reserve
of the Applicant Company. The reduction of Share Capital of the
applicant in termsof the Scheme u/s 66 of the Companies Act 2013
is also permitted in terms of approval of the Scheme of Arrangement
its members and 'c/reéitdr:é;

,‘.' . ; Page 10 0f 11




d) That all proceedings now pending by or against the demerged
company, in resp%act of demerged undertaking, be continued by or

against the resultént compaﬁy; and

e.) That petitioner shall within thirty days of the date of the receipt of this
order cause a certified copy of this order to be delivéred to the Registrar of
Companies for registration.

) That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be

necessary.

g8)  The Demerged Company has consented to pay a sum of Rs. 1 Lakh to
the Prime Minister Relief Fund within four weeks from the date of the
order.

The petition stands disposed of in the above terms.

-
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SCHEME OF ARRANGEMENT
BETWEEN
HT MEDIA LIMITED (DEMERGED COMPANY)
AND

DIGICONTENT LIMITED (RESULTING COMPANY)
[FORMERLY KNOWN AS HT DIGITAL VENTURES LIMITED]

AND

THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS

UNDER SECTIONS 230 TO 232 OF THE COMPANIES

ACT, 2013
READ WITH SECTION 66 OF THE COMPANIES ACT, 2013
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This Scheme (hereinafier defined) is presented under Sections 230 to 232 read with Section 66 and
other applicable provisions of the Act (hereinafter defined), for transfer and vesting of
Entertainment. & Digital Innovation Business (hereinafter defined) of HTML (hereinafter defined)
to the Resulting Company (hereinafter defi ined) with effect from the Appointed Date (hereinafier
defined), and upon effectiveness of the Scheme on the Effective Date(hereinafter defined). In
addition, the Scheme also provides for various other matiers consequential and/or otherwise
integrally connected herewith.

A, Background

I HT Media Limited (“HTML” or the “Demerged Company™) is a public limited
company incorporated under the provisions of the Companies Act, 1956 on December
03, 2002 bearing Corporate Identification Number L22121DL2002PLCI'17874. The
registered office of HTML is situated at 18-20, Kasturba Gandhi Marg, New Delhi —
110001,  The correspondence  email address  of  HTML is
investor@hindustantimes.cam. The equity shares of HTML are listed on BSE Limited
("BSE") & National Stock Exchange of India Limited (“NSE™).

HTML is engaged in the following key businesses;

a) Printing and publication of newspapers and periodicals
b} FM Radio Broadcasting

c) Entertainment & Digital Innovation Business

d) Operating Online job portal “shine.com™

2. Digicontent Limited (“DCL” or the “Resulting Company”) is a public limited
company incorporated under the provisions of Companies Act, 2013 on August 14,
2017 bearing Corporate Identification Number U74999DL2017PLC322147 under the
name of HT Digital Ventwes Limited (“HTDVL™). Subsequently, the name was
changed to Digicontent Limited with effect from October 24, 2017, The registered
office of the Resulting Company is situated at Hindustan Times House, 2nd Floor, 18-
20, Kasturba Gandhi Marg, New Delhi-1 10001, The correspondence email address of
the Resulting Company is tridib.barat@livehindustan.com . It is a wholly owned
subsidiary of HTML and has been recently incorporated. The Entertainment & Digital
Innovation Business is proposed to be demerged and vested into the Resulting
Company.;

B. Rationale for the Scheme of Arrangement
HTML has various businesses that are complementary in nature. However, they are distinct
in tenms of their nature, regulatory & competitive environment, risk profile, warkforce

capability, capital requirement and growth trajectory.

With a view ta ) support the Entertainment & Digital Innovation Business to capitalize on

its growth opportunities. led by a dedicated management team, it is proposed to assign a
Separate |denmy to tlus busifiess by way of its demerger into the Resulting Company.

T
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comply with 79fio€2(—.l9AA} of the !T_:t\ct. Such modification(s), will, however, not affect
Y (A -

The proposed demerger is likely to offer benefits to HTML and the Resulting Company,
as outlined hereunder:.

a. The. Entertainment & Digital Innovation Business of HTML has significant
potential for growth. The nature of risk, competition, challenges, opportunities and
business operations of the Entertainment & Digital Innovation Business is separate
and distinct from other businesses of HTML. Thus, the Scheme, which envisages
demerger of Entertainment & Digital Innovation Business intc a separate
company. would enable this business to innovate, scale up and run independently
to pursue growth opportunities in a more focused.manner.

b. As parl of the Resulting Company, the Entertainment & Digital Innovation
Business shall be amenable to benchmarking, and be in a position to atiract the
right set of investors, strategic partners, employees and other relevant stakeholders.

¢.  There would be enhanced focus on the operations of the Entertainment & Digital
Innovation Business under a dedicated management team of the Resulting
Company, who can chart ,out and pursue an independent strategy to maximize.
value creation for stakeholders. Likewise, there would be greater management
focus on the Remaining Business (hereinafter defined) of HTML.

d. The listing of shares of the Resulting Company on stock exchanges, would enable
independent bench-marking of Entertainment & Digital Innovation Business, and
give a distinct identity to the Entertainment & Digital Innovation Business which
is independent, and accountable to the interest of all stakeholders and thus, would
provide enhanced liquidity to the investors of HTML.

There is no adverse effect of Scheme on the directors, key managerial personnel,
promoters, non-promoter shareholders, creditors, vendors and employees of HTML and
the Resulting Company. The Scheme would be in the best interestof all stakeholders,

Pursuant to this Scheme, all shareholders of HTML shall be entitled to equity shares in the
Resulting Company on a pro-rata basis on the terms specified in this Scheme.

Accordingly. the Board of Directors of HTML and the Resulting Company have decided
to make requisite applications and/or petitions before the Tribunal (hereinafter defined), as
applicable under Sections 230 to 232 of the Act (hereinafter defined) read with section 66
of the Act and other applicable provisions for the sanctiori of this Scheme.

Treatment of Scheme for the purposes of Income-Tax Act, 1961

The provisions of this Scheme have been drawn up to comply with the conditions relating
to “Demerger’; as defined under Section 2(19AA) of the Income-tax Act, 1961 (*“IT Act™).
if any terms of provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said Section at a later date, including resulting from an amendment of
law or for any]other reason-whatsoever, the provisions of the said Section of the IT Act
shall prevail, and 2h¢;STcheme‘ shan‘sta\nd modified to the extent determined necessary to

e '




the other pr;ovisions of the Scheme.

The Scheme is divided into the following parts:

PART A dt%ais with Definition and Share Capital of the companies.

PART B deals with the transfer and vesting of the Entertainment & Digital Ianovation
Business (hereinafter defined) of HTML to and with the Resulting Company in accordance
with Sections 230 to 232 of the Act (hereinafter defined) read with Section 66 of the Act,
other applicable provisions of the Act and/ or the 1956 Act (hereinafter defined), and in
accordance with Section 2{19AA) of the IT Act.

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

PART A
DEFINITION AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject, following expressions shall have the

meanings respectively assigned against them:
I

1.1 “the Aet™ means the Companies Act, 2013, as notified, and ordinances, rules and
regulations made and notifications, circulars etc. issued thereunder, and shall
include any statutory modifications, re-enactiments or amendments thereof.

1.2 “1956 Act” means the Companies Act, 1956 (as applicable) and ordinances, rules
and regulations made thereunder, and shall include any statutory modifications, re-

enactments or amendments thereof.

1.3 “Appointed Date” shall mean March 31, 2018¢at close of business hours).

1.4 “Board of Directors” or “Board” means and includes the respective Boards of

Directors of the Demerged Company and the Resulting Company or any
committee constituted by such Board of Directors for the purposes of the Scheme.

1.5 “Clause™ and “Sub Clause” means the relevant clause /sub clause set out in the
Scheme.

1.6 “Entertainment & Digital Innovation Business of HTML” or “Entertainment
& Digital Innovation Business” means all, the businesses, undertakings,
activifies, assets, properties and liabilities, of whatsog(:er nature and kind and

" where so ever situated, of HTML pertaining to the Entertainment & Digital
Innovation Business, incmding specifically the following,

e
1.6.1 nger Audlo TooIs\f'Br aggu egatxon and creation of audio, audio feed whlcl
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1.6.2

1.6.3

1.6.4

restaurants, eateries, ete., distribution of in-house creative and niche celeb
based content to mobile and digital users, innovative toels 1o build,
promote and amplify brand communication and deliver it with a greater
impact and credibility; strategic investments in multimedia content
management business, movie review and rating entertainment platform
and the digital repository of images;

All immovable properties i.e. land together with the buildings and
structures standing thereon (whether -freehold, leasehold, leave and
licensed, right of way, tenancies or otherwise), benefits of any rental
agreement for use of premises, marketing offices, share of'any joint assets,
efc., which immovable properties are being used for the purpose of and in
rejation to the Entertainment & Digital Innovation Business and all
documents (including panchnamés. declarations, receipts) of title, rights
and easements in relation thereto and all rights, covenants. continuing
rights, title and interest in connection with the said immaovable properties;

All assets, as are movable in nature pertaining 1o and in relation to the
Entertainment & Digital innovation Business, whether present or future or
contingent, tangible or intangible, in possession or reversion, corporeal or
incorporeal (including plant and machinery, capital work in progress,
stores under progress, electrical fittings, furniture, fixtures, appliances,
accessories, power lines, office equipments, computers, communication
facilities, installations, vehicles, inventory, hardware & software and tools
and plants, stock-in-trade, stock-in-transit, raw materials, finished good
packaging items), aciionable claims, current assets, earnest monies and
sundry debtors, investments, financial assets, outstanding loans and
advances, recoverable in cash or in kind or for value to be received,
provisions, receivables, funds, cash and bank balances and deposits
inctuding accrued interest thereto with Government, semi-Government,
local and other authorities and bodies, banks, customers and other persons,
insurances, the benefits of any bank guarantees, performance guarantees
and letters of credit, and tax related assets, including but not Timited 10
Goods and Services tax credits, CENVAT credits, value added/sales
tax/entry tax credits or set-offs, advance tax, minimum alternate tax credit,
deferred tax assets/Habilities, tax deducted at source and tax refi inds;

All permits, licenses, permissions including municipal permissions. right
of way, approvals, clearances, consents, benefits, registrations. rights,
entitlements, credits, certificates, awards. sanctions, aliotments, quotas. no
objection certificates, exemptions, concessions, subsidies. liberties and
advantages (including consent/authorisation pgranted by relevant
authorities and other licenses/permits granted/issued/ given by any
governmental. statutory ar regulatory or local or administrative hodies for
the purpose of carrying on the Entertainment & Digital Innovation
Business or in connection therewith) incliding those velating 1o privileges,
powers, fac;ie\s of every kind and description of whatsoever nature and
1l

the ben‘.éf:ﬁ's] 1¢E§§oﬁ§iia\spenain exclusively to the Entertainment & Digital
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Innovation Business:

i

!.G.g AH contracts, agreements, purchase orders/service orders. operation and
maintenance contracts, memoranda of understanding, memoranda of
undertakings, memoranda of agreements. memoranda of agreed points,
minutes of meetings. bids, tenders, expression of interest, letter of intent,
hire and purchase arrangements, leasefiicense agreements, tenancy rights,
agreements/panchnamas for right of way, equipment purchase
agreements, agreement with customers, purchase and other agreements
with ‘the supplie/manufacturer of goods/service providers, other
arrangements, undertakings, deeds, bonds, schemes, insurance covers and
claims, clearances and other instruments of whatsoever natsre and
description, whether written, oral or otherwise and al| rights, title,
interests, claims and benefits thereunder pertaining to the Entertainment &

Digital Innovation Business:
i.6.6i All applications (including hardware, software, licenses, source codes,
i parameterization and scripts), registrations, ficenses, trade names, service
i marks, trademarks, copyrights, patents, domain names, websites, designs,
N contracts, intellectual property rights (whether owned, licensed or
I otherwise, and whether registered or unregistered), trade secrets, research
’ and studies, technical knowhow, confidential information and all such
rights of whatsoever description and nature that pertain exclusively to the

Entertainment & Digital innovation Business;

1.6.7  All rights 1o use and avail telephones, telexes, facsimile, email, Internet,
leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or properties or
other interests held in trusts. registrations, contracts, engagements,
arrangements of all kind, privileges and all ofher rights, easements,
liberties and advantages of whatsoever nature and wheresoever situated
belonging to or in the ownership, power or possession and in control of or

o

vested in or granted in favour of or enjoyed by HTML pertaining to or in

connection with or refating to the Entertainment & Digital Innovation

Business and all other interests of whatsoever nature belonging to orin the

ownership, power, possession or control of or vested in or granted in

favour of or held for the benefit of or enjoyed by HTML and pertaining to
]' the Entertainment & Digital Innovation Business;

- 1.6.8  All books, records, files, papers, engineering and process information,
software licenses (whether proprietary or otherwise), test reports,

computer programmes, drawings, manuals, data, databases including
; databases for procwrement, commercial and management, catalogues,
quotations, sales and advertising materials, product’ registrations, dossiers,
product master cards, lists of present and former customers and suppliers
including service providers, other customer information, customer credit
mformapanrcustqrger@up lier pricing information, and all other books
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l and records, whether in physical or electronic form that pertain to the
Entertainment & Digital Innovation Business;

1.6.9  All debts, Habilities including contingent liabilities, duties, taxes and
obligations of HTML pertaining to the Entertainment & Digital Innovation
Business and/or arising out of and/or relatable to the Enterfainment &
Digital Innovation Business inciuding:
ay the debts, liabilities, duties and obligations of HTML which arises out

of the activities or operations of the Enfertainment & ngria!
Innovation Business;

b} specific loans and borrowings raised, incurred and utilized solely for
the activities or operations of or pertaining to the Entertainment &
Digital Innovation Business; and

c) liabilities other than those referred to in sub-clauses a) and b) above
and not directly relatable to the Remaining Business of HTML. being
the amounts of general and multipurpose berrowings of HTML shall
be allocated to the Entertainment & Digital Innovation Business in the
same proportion which the value of assets transferred under this
Scheme bears to the total value of HTML immediately before giving
effect to Part B of the Scheme.

1.6.10 All employees of HTML employedfengaged in the Entertainment &
: Digital Innovation Business as on the Effective Date ("Employees™); and

1611 Al iegal or other proceedings of whatsoever nature that pertain to the
Entertainment & Digital Innovation Business.

“Demerged Company” shall mean HT Media Limited ("HTML"™).

“Eifective Date” means the date on which the last of the conditions mentioned in
Clause 18 of Part C of the Scheme is fulfilled and the Scheme is made effective
with effect from the Appointed Date. Any references in this Scheme to the “date
of coming into effect of this Scheme” or “effectiveness of the Scheme” or “Scheme
taking effect” shall mean the Effective Date.

“ESOP Plans” shall mean, collectively all Employee Stock Option Schemes
approved by the Board of Directors and shareholders of HTML, as amended,
modified or replaced from time to time.

“National Company Law Tribunal” or “NCLT” or “Tribunal” means the
National Company Law Tribunal, New Delhi Bench or any other bench having

Jjurisdiction over the Demerged Company andf/or Resulting Company.

1

“Record Date” means the date fixed by the Board of Directors of the Resulting

Company or any committee thereof, in consultation with the Demerged Company,

for the, purpose of determining names of the members of the Demerged Company,
T T

who shall be entitled to lecewe the equlty‘ shares in the Resulting Coinpany

puzsua‘m to Clause 12.1 cf/the Scheme, upon effectweness of this Scheme.
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i
“Remaining Business” means all assets, liabilities, businesses, activities and
opelraﬁons of the Demesged Company other than the Entertainment & Digjtal
Innc‘wation Business.

“Resuiting Company” means Digicontent Limited (“DCL™}, formerly known as
HT Digital Ventures Limited (“HTDVL™).

“Scheme™ or "the Scheme™ or "this Scheme" or “the Composite Scheme”
means this Scheme of Arrangement among the Demerged Company. the Resulting
Company and their respective shareholders and creditors pursuant to the provisions
of Sections 230 (o0 232 read with section 66 and other applicable provisions of the
Act or the 1956 Act, as the case may be, in its present form or with any
wodification(s) made under Clause 17 of the Scheme by the Board of Directors of
the Deimerged Company and the Resulting Company, and/ or as approved or
directed by the Tribunal, as the case may be.

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

“SEBI Circulars” means Circular No, CFD/DIL3/CIR/2017/21 dated March 10,
2017, issued by SEBI and as amended from time to time or any other circular(s)
issued by SEB! applicable to a scheme of arrangement.

All termis and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them under
the Act, the Securities Contract Regulation Act, 1956, the Depositories Act, 1996,
SEBI Circulars and other applicable laws, rules, regulations, bye-laws, as the case
may be or any statutory modification or reenactment thereof from time to time.

2 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme se! out herein, in ils present form or with any modiﬁcation(sj and

amendments(s) made under Clause 17 of the Scheme or as approved or imposed or directed

.

. by the Tribunal. as the case may be and applicable, shall be effective from the Appointed

Date. but shall be made operative from the Effective Date,

3. CAPITAL STRUCTURE OF THE COMPANIES

3.5

The share capital of HTML as at March 31,2017 is as under:

Authorized Share Capital

36,25,00,000 Equity Shares of Rs.2/-each 72,50,00,000/-
Total . 72,50,00,000/-
Issued, Subscribed and Paid Up Share Capital

23,27,48,314 Equity Shares of Rs.2/- each . 46,54,96,628/-
fully paid up

Total // - :;"’ “\\ 46,54,96,628/-

I
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Since March 31, 2017 and as on the date of filing of this Scheme, there is no change
in the capital structure of HTML.

The share capital of the Resulting Company as at August 14, 2017 is as under:

e
i T
oL R

Aut!mnzed Share Capxtal
10,000 Equy Shares of Rs. 10/- each 1,00,000/-

Total 1,06,000/-

Issued, Subscribed and Paid Up Share Capital

10,000 Equity Shares of Rs. 10/- each 1,600,000/~
fully paid up

Total

1,080,060/

The entire issued, subscribed and paid up share capital of the Resulting Company
is presently held by HTML and its nominees and lience, the Resulting Company is
a whoily owned subsidiary of HTML.

Since August 14, 2017 the Resulting Company has sub-divided its equity shares to
a face value of Rs, 2/+ per equity share from Rs10/- per equity share.

The existing Share Capital of the Resulting Company is as under:

Faritilariol, AR
Authorized Share Capxtal
50,000 Equity Shares of Rs, 2/- each 1,00,000/-
Total 1,60,000/-
Issued, Subscribed and Paid Up Share Capital
50,000 Equity Shares of Rs. 2/- each 1,00,000/-
fully paid up
|
Totf;l 1,860,000/
4. MAIN OBIECTS
4,1, The main objects of HTML as on the date of filing of the Scheme are as follows:
1. Ta print, publish and comduct for sale one or more newspapers and other
periodicals including mogazines, hooks, pamphlels or any other publication
in\English, Hindi ar any other language, anywhere in India, either daily or
othervise,
2.

To manyfocture, produce, exhibil, distribute. buy and sell, assign, licence,
telpeast, hroudcaSiTi neumand currert affairs. television films, commercial
Jfitins, wa’ea,/‘ [m\ wa’ea magazmev and to engage in other similar activilies
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related thereto,
1

3:‘0 engage in the business of dissemination of news, knowledge and
if?/brmatian of general interest, across the giobe, through web-page design,
creation, hosiing and any business relating to the Internet or emait,
networking and communication environments.

To engage in the business of radio broadeast and all other allied activities

. including producing buying, selling and distribution of radio programs.

To carry on in India and elsewhere the business 1o produce, promole, manage,
project, procure or acquire rights, participate, manyfaciure, process,
prepare, olter, develap, expose, edit, exhibii, broadeast, transmit, make,
remake, display, print, reprint, convert, duplicate, finish, buy, sefl, Fun,
import; export and deal in any manner, lo act as broker, agent, distributor,
praprietor, organizers, promaoters, sponsors, copyright owners, audio & video
right owners, media partners and medie advisors of all kinds of live and
recarded sports, entertainiment events, news & current affair events, summils,
pageans, concerts, shows, exhibitions, premicrs in alf languages in India or
elsewhere.

T carry on business as advertising agent, to purchase and sell advertising
time or space on any medic like. newspaper, magazine, pamphlef,
publications, television, radio, mobile, Internet. sateliite in India or abrood o
any other kind of media currently in vogue or which may be in vogue al any
lime, and o acl as agent or represeniative for any person(s) or entities for
soliciiing/booking advertisements andlor any other promotional, commercial
and other programines on any form of media or medium cluding coflection
of charges and remittances thereof to principals and any other activities
related to or necessary in the context of the said business.

4.2, The main objects of the Resulting Company as on the date of filing of the Schemé
are as)follows:

1

To engage in, deal, carry out any activity or business in the digital media
space and electronic media, for creation, dissemination and/or integration of
news, knowledge, information, entertainment, brand/event promotion and
content of general interest, in English, Hindi or any other language, across
the globe through networking, telecom, web-page design, creation, hosting,
radio, television and/or any other mode of communication whether currently
in vogue or which may be in vogue in the future.

To carry on in India or elsewhere, the business to produce, promote, manage,
project, procure, acquire rights, develop digital and other tools, create,
curale, edit, aggregate, digital content (including photo, audio and video
comjentj andflor to participote in, manufaciure, process, aggregate,
accumulate, syndicate, prepare, aller, develop, edit, exhibit, broadcas,
fransmil, make, remake, display, priut, reprint, convert, duplicate, finish, buy,
wsefl, promote, run, import, exporl, act as broker, agent, distributor, proprietor,
organizers, promoler, Sponsors, copyright owner, qudio & video right owner,
media parmers { advisors or deal inany marmer, in all kinds of audio, video,
photo or digital content, live and recorded sporis, entertainment events,
music, news & cuwrrent affairs events, sunmmits. pageants, concerts, shows,
exhibitions, premiers, in all languages in fndia or elsewhere,

To carry on by ilself, or through franchisees or licensees, classified
advertisement business including buf not limited to jobs, education, properiy,
automobile, matrimonial, iravel, sale or purchase of merchandise andfor
praviding services in relation therelo, through intervet or any other digital
medium; 1o provide web-based services, including but not limited to gaming,
5ioggfng, audio-video s{rﬁgning _gle. by designing, creating, hosting,
servicing web-siles or any gither Platform, establishing, providing, operating
anq managing, e-cominieréé, direcito-home, m-commerce platforms, for sale
of all categories of products and /-or Servicés; to creote, develop and market
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any technology for facilitation of mobile or electronic or internet based
paymenis or any other technology based payments for wronsoctions, whether
c‘f!rrenlly in vogue or which may be in vogue in the future.

!

4. Tu carry on wiy husiness relating to Internet or ¢-mail, networking and
communication environments, including bur not limited 1o search engines.
Jobs. educarion, property, awomobile, clossifieds, matrimonial. lravel,
sale/purchase of merchandise andlor providing services efc. through
internetlon-tine meditm andfor lo provide various web-based services,
Including but not fimited 10 gaming, blogging, audio/video streaming eic. by
dosigning, creating,  hosiing,  servicing  elc.  appropriote  web-sites,
merchandising the web-sites or any other internet based media, Io be the
licensee of different web-sites, lo manage, operate and maintain web-sites of
different types (comtens, technical or otherwise) web related products or
internet related activities and lo execute e-commerce, e-logic, e~solutions,
business of internei service, electronic mail service, facsimile service, coniens
markeling efficiency model, content and event aggregation for online medium
and/or mobile applications, providing or engaging in business of m-commerce
solutions, providing content for value added services in mobile telephones
arid/or other communication sysiems and lo carry on any internef, web-based
or any other prevalent or future technology bosed business.

[

T carry on the business lo act as advisors, consultants, guides, exccutonts,
agents, ligison representatives or in any other manner, for marketing
promotion and/or brand promotion, including business-to-business solutions
of any product, person, entity, advertisement and public relations agency,
gaverniment and non-governmental organization, through all communication
medivms, including but nol limited 10 newspaper, inagezine, pumphlet,
publications, television, events, conferences, radio, mohile, Internel, satellite
in India or abroad or any other kind of media currenily in vague or which
muy he in vogue in the future.

PARTB

TRANSFER {\ND VESTING OF ENTERTAINMENT & DIGITAL INNOVATION
BUSINESS OF HTML TO AND WITH THE RESULTING COMPANY

TRANSFER AND VESTING OF ENTERTAINMENT & DIGITAL INNOVATION
BUSINESS FROM DEMERGED COMPANY TO RESULTING COMPANY

5.1.  Upen the coming into effect of this Scheme and with effect from the Appointed
Date. the “Enteriainment & Digital Innovation Business” (including all the estate,
assets. rights, claims, title, interest and authorities including accretions and
appurtenances of the “Entertainment & Digital Innovation Business™) shall,
without any further act, instrument, deed, matter or thing, be demerged from
HTML and stand transferred to and vested in the Resulting Company or be deemed
to have been demerged from HTML, and transferred to and vested in the Resulting
Company as a going concern, 5o as to become as and from the Appainted Date, the
estale, ‘assets, rights, claims, title, interests and authorities of the Resulting
Company, pursuant to Section 232 of the Act.

| . . . .
In respect of such-ofieaSsets of the Entertainment & Digital Innovation Business
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5.4,

5.5.

5.6.
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constructive delivery of possession and/or by endorsement and delivery, the same
shall be so transferred by HTML to the Resuiting Company upon the coming into
effect of this Scheme pursuant to the provisions of Section 232 of the Act, without
requiring any deed or instrument of conveyance for transfer of the same, and shall
become the property of the Resulting Company as an integral part of the
Entertainment & Digital Innovation Business.

In respect of the movable assets other than those dealt with in clause 5.2 above,
including but not limited to sundry debts, actionable claims, earnest monics,
recexvables bills, credits, loans, advances and deposits with the Government, semi-
Govemmem local and any other authorities and bodies and/or customers, if any,
whether recoverable in cash or in kind or for value to be received, bank balances,
efe. the same shall stand transferred to and vested in the Resulting Company
without any notice or other intimation to any person in pursuance of the provisions
of Sections 230 to 232 read with Section 66 and. other relevant provisions of the
Act, to the end and intent that the right of HTML to recover or realize the same
stands transferred to the Resulting Company. The Resulting Company shall, at its
sole discretion but without being obliged. give notice in such form as it may deem
fit and proper, to such person, as the case may be, that the said debt, receivable,
bill, credit, loan, advance or depesit stands transferred to and vested in the
Resulting Company and that appropriate medification should be made in their
respective books/records ta reflect the aforesaid changes.

In respect of such of the assets belonging to the Entertainment & Digital Innovation
Business other than those referred 1o in clause 5.2 and 5.3 above, the same shali,
&s more particularly provided in clause 5.1 above, without any further aci,
instrument or deed, be demerged from HTML and transferred to and vested in
and/or be deemed to be demerged from HTML and transferred to and vested in the
Resulting Company upon the coming into effect of this Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 230-232 of the
Act,

All assets, rights, title, interests and investments of HTML in relation fo the
Entertainment & Digital Innovation Business shall also without any further act,
instrunent or deed stand transferred to and vested in and be deemed to have been
transferred to and vested in the Resulting Company upon the.coming into effect of
this Scheme and with effect from the Appointed Date pursuant fo the provisions of
Sections 230 to 232 of the Act,

Withut prejudice to the generality of the foregoing, upon the coming into effect
of this Scheme, all the rights, title, interest and claims of HTML in any
leasel 1old/§eave and licence/right of way properties of HTML in relation ta the
Enteﬁamment & Digital Innovation Business, shall, pursuant to Section 232 of the
Act, without any further act or deed, be transferred to and vested in or be-deemed
to have been transferred to or vested in the Resulting Company automanca”y and
on (he same terms and conditions.

For the avoidance of doubt and: wrthout prejudice to the generality of the foregoing,
it is expressly clar| tﬁed that upon fhe coming into effect of this Scheme, alf permits,
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38,

licenses, pérmissions, right of way, approvals, clearances, consents, benefits,
registrations, entitiements, credits, certificates, awards; sanctions, allotments,
quotas, no objection certificates, exemptions, concessions, issued to or granted to
or executed in favour of HTML, and the rights and benefits under the same. in so
far as they relate to the Entertainment & Digital Innovation Business and alt quality
certifications and approvals, trademarks, trade names, service marks, copy rights,
domain names, web-sites, designs, trade secrets, research and studies, technical
knowhow-and other intellectual propertiés (whether owned, licensed or otherwise,
and whether registered or unregistered) and all other interests relating to the goods
or services being dealt with by the Entertainment & Digital Innovation Business
and the benefit of all statutory and regulatory permissions, environmental
approvals and consents, registration or other licenses, and consents acquired by
HTML, in relation to the Entertainment & Digital Innovation Business shall be
transferred to and vested in the Resulting Company and the concerned licensors
and granters of such approvals, ¢learances, permissions, etc., shall endorse, where
necessary, and record, in accordance with law, the Resulting Company on such
approvals, clearances, permissions 5o as to empower and facilitate the approval
and vesting of the Entertainment & Digital Innovation Business of HTML in the
Resulting Company and continuation of operations pertaining to the Entertainment
& Digital Innovation Business of HTML in the Resulting Company without
hindrance and that such approvals, clearances and permissions shall remain in full
force and effect in favour of or against the Resulting Company, as the case may
be, and may be enforced as fully and effectually as if, instead of HTML, the
Resulting Company had been a party or beneficiary or obligee thereto,

In so far as various incentives, subsidies, exemptions, special status, indirect tax
benefits or credits, income tax holiday/benefit/losses and other benefits or
exemptions or privileges enjoyed, granted by any Government body, regulatory
authority. local authority or by any other person, or availed of by HTML are
concerned, the same shall, without any further act or deed, in so far as they relate
to the Entertainment & Digital Innovation Business, vest with and be available to
the Resulting Company on the same terms and conditions, as if the same had been
allotted andfor granted andfor sanctioned and/or allowed to the Resulting
Company.

Any claims due to HTML from its customers or otherwise and whiclk have not
been received by HTML as on the date immediately preceding the Effective Date
as the case may be, in relation to or in connection with the Entertainment & Di gital
Innovation Business, shall also belong to and be received by the Resulting
Company.

All as[sets. estate, rights, title, interest and authorities acquired by HTML after the
Appointed Date and prior to the Effective Date for operation of the Entertainment
& Digital Innovation Business shall aiso stand transferred to and vested in the
Resulting Company upon the coming into effect of this Scherne,

Upon lihe coming into effect of this Scheme, all debts, duties, obligations and

Iiabili{lies {including contingent liabilities) of HTML refating to the Entertainment

& Digital Inno‘yqxibrp/ﬁﬁﬁ‘e%s;shaﬂ without any further act, instrument or deed be
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5.3,
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aqu stand transferred to the Resulting Company and shall thereupon became the
debts. duties, obligations and liabilities of the Resulting Company, whiclh it
undertakes to meet, discharge and satisfy to the exclusion of HTML and to keep
HTML indemnified at alf times from and against all such debts, duties, obligations
and liabilities (including contingent Habilities) and from and against all actions,
demands and proceedings in respect thereto. It shall not be necessary to obtain the
consent of any third party or other person, who is & party to an act or arrangement
by virtue of which such debts, obligations, duties and liabilities, have arisen in
order to give effect to the provisions of this clause.

In so far as loans and borrowings of HTML are concerned, the loans and
borrowings and such amounts pertaining to the general and multipurpose loans and
borrowings, and liabilities, if any which are to be transferred to the Resulting
Company in terms of clause 5.11 above, being a part 6 the Entertainment & Digitai
Innovation Business, shall, without any further act or deed, become loans and
borrowings of the Resulting Company, and all rights, powers, duties and
obligations in relation thereto shall be and stand transferred to and vested in and
shall be exercised by or against the Resulting Company, as if it had entered into
such toans and incurred such borrowings. However, without prejudice to such
transfer of proportionate liability amiount, if any, where considered necessary for
the sake of convenience and towards facilitating single point creditor discharge,
the Resulting Company may discharge such liability (including accretions) by
making payments on the respective due dates to HTML, which in turn shall make
payments to, the respective creditors.

Subject to clause 5.12 above, from the Effective Date, the Resulting Company
alone shall be liable to perform all obligations in respect of the liabilities of the
Entertainment & Digital Innovation Business as the borrower/issuer thereof, and
HTML shall not have any obligations in respect of the said liabilities.

Where any of the fabilities and obligations of HTML as on the Appointed Date
deemed 1o be transferred to the Resulting Company, have been discharged by
HTML after the Appointed Date and prior to the Effective Date, such discharge
shall be deemed 1o have been made for and on account of the Resulting Company
and all liabilities and obligations incurred by HTML for the operations of the
Entertainment & Digital Innovation Business after the Appointed Date and prior
to the' Effective Date shali be deemed to have been incurred for and on behalf of
the Resulting Company and to the extent of their outstanding on the Effective Date,
shall also without any further act or deed be and stand transferred to the Resulting
Company and shall become the Habilitles and obligations of the Resulting
Company, which shall meet, discharge and satisfy the same.

Any claims, liabilities or demands arising on account of the Entertainment &
D?gita’l Innovation Business of HTML which relates to the period prior to the
Appoi;nted Date but arises at any time after the Effective Date shall be entirely
borne by the Resulting Company. In the event that such liability is incurred by or
such claim or demand is made upon HTML, then the Resulting Company shall
indemnify HTML for any payments made in relation to the same.

[ .



e i s .

517

5.18.

5.20.

5.22,

Subject to the other provisions of this Scheme, in so far as the assets of the
Enfertainment & Digital Innovation Business are concerned, the security, pledge,
existing charges and tnortgages, over such assets, to the extent they relate to any
!oalns or borrowings of the Remaining Business of HTML shall, without any
further act, instrument or deed be released and discharged from the same and shall
no longer be available as security, pledge, charges and mortgages in relation to
those fiabilities of HTML which are not transferred to the Resulting Company.

In so far as the assets of the Remaining Business of HTML are concerned, the
security, pledge, existing charges and mortgages over such assets. to the extent
they relate to any loans or borrowings of the Entertainment & Digital [nnovation
Business shall, without any further act, instrument or deed be released and
discharged from such security, pledge, charges and mortgages. The absence of any
formal amendment which may be required by a bank and/or financial instilution in
order to affect such release shall not affect the operation of this clause.

In so far as the existing security in respect of the loans and other liabilities relating
to the Remaining Business of MTML are concerned, such security shall, without
any further act, instrument or deed be continued with HTML only, on the assets
which are remaining with HTML,

Without any prejudice to the provisions of the foregoing clause$ and upon the
Scheme being effective, HTML, and the Resulting Company shall execute any
instrument(s) and/or document(s) and/or do all the acts and deeds as may be
vequired, including the filing of necessary particulars and/or modification(s) of
charge, with the Registrar of Companies, NCT of Delhi and Haryana, to give
formal effect to the provisions of this clavse and foregoing clauses, if required.

Upon the coming into effect of this Scheme, HTML alone shall be liable to perform
all obligations in respect of all debts, liabilities, duties and obligations pertaining
to the Remaining Business of HTML and the Resuiting Company shall not have
any obligations in respect of the Remaining Business of HTML.

The {oregoing provisions shall operate, notwithstanding anything to the contrary
coma!ined in any instrument, deed or writing or the terms of sanction or issue or
any secwrity documents, afl of which instruments, deeds or writings shall stand
modified and/or superseded by the foregoing provisions.

On and from the Effective Date. and thereafter, the Resulting Company shall be
entitled to operate the bank accounts of HTML. in velation 1o or in connection with
the E}menainmem & Digital Innovation Business, and realize all monies and
complete and enforce all pending contracts and transactions and to accept stack
returns and issue credit notes, in relation to or in connection with the Entertainment
& Digital innovation Business, in the name of the Resulting Company in so far as
may Be necessary until the transfer of rights and obligations of the Entertainment
& Digital Innovation Business to the Resulting Company under this Scheme have
been formally given effect to under such contracts and transactions. From the
Appointed Date and prior to the Effective Date, any money collected or realized
by HTML in relation to or in_connection with the Entertainment & Digital
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5.23.

5.24.

5.25.

Innovation Business shall be deemed to have been for and on account of the
Resulling Company.

As on the Appointed Date, certain portions of the working capital facilities of
HTML are being utilized for the activities or operation of the Entertainment &
Digital Innovation Business. It is being clarified that pursvant to the Scheme
becormning effective and as part of the transfer and vesting of the Entertainment &
Digital Innovation Business with the Resulting Company and subject to the
approval of relevant lenders, such working capital facilities, as may be identified
by the Board of Directors of HTML, shall stand transferred to the Resulting
Caompany. In the event such facilities are niot transferred as on the Effective Date,
HMTML and the Resulting Company may, subject to applicable laws and if required,
enter into inter-company loan arrangement to that extent from HTML to the
Resulting Company till the time the Resalting Company establishes its own line of
credit.

For avoidance of doubt and without prejudice to the generality of the applicable
pravisions of the Scheme, it is clarified that with effect from the Effective Date
and till such time that the name of bank accounts of HTML, in relation to or in
connection with the Entertainment & Digital Innovation Business, have been
replaced with that of the Resulting Company, the Resulting Company shall be
entitled to operate the bank accounts of HTML, in velation to or in connection with
the Entertainment & Digital innovation Business, in the name of HTML in so far
as may be necessary. Al cheques and other negotiable instruments, payment orders
received or presented for encashment, which are in the namie of HTML in relation
to or i connection with the Entertaimment & Digital Innovation Business, after the
Effective Date shall be accepted by the bankers of the Resulting Company and
credited to the account of the Resulting Company, if presented by the Resulting
Company. The Resulting Company shall be allowed to maintain bank accounts in
the name of HTML for such time as may be determined to be necessary by the
Resulting Company for hrcsentalion and deposition of cheques and pay orders that
have been issued in the name of HTML, in relation to or in connection with the
Entertainment & Digital Innovation Business. To the extent such collection is
made in the name of HTML it shall also without any further act ot deed be and
stand transferred to the Resulting Company. [t is hereby expressly clarified that
any legal proceedings by or against HTML, in relation to or in connection with the
Entertainment & Digital Innovation Business, in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment,
which are in the name of HTML shall be instituted, or as the case may be,
continued by or against the Resuiting Company after the coming into effect of this
Scheme.

It is clarified that in order to ensure the smooth transition of business in relation to
or in|connection with the Entertainment & Digital Innovation Business, the
Resulting Company shall have the right to use, market, sell, exhaust or to in any
manner deal with any items or service pertaining to the Entertainment & Digital
Innovation Busine%vgith(zgt‘.ggg\king any modifications whatsoever to items or
services and/or,t,h i

.randing'-::[/,{ﬂ:En{oices/paymen( related documents pertaining
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5.28.
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to such items shall be raised in the name of the Resulting Company afier the
Eff‘ective Date.

It i$ hereby clarified that ail assets and liabilities of the Entertainment & Digital
innovation Business, which are set forth in the closing balance sheet of HTML as
on the Appointed Date, shall be transferred at values appearing in the books of
account of HTML as on the Appointed Date,

Upon this Scheme coming into effect, HTML and the Resulting Company may
enter into shared services agreements, inter-alia, in relation 10 use by the Resulting
Company of office space, infrastructure facilities, club membership facilities,
information technology services, security personnel, legal, administrative and
ather services, ete. of HTML on such terms and conditions that may be agreed
between the parties and on payment of consideration on an arm’s length basis.

Notwithstanding anything contained herein, it is hereby clarified that no separate
corporate approvals, inter-alia, under the Aet or any other applicable law or
regulation or contract, shall be required to be taken for undertaking any of the
actions/transactions periaining to the Entertzinment & Digital Innovation Business
or the services provided by HTML under clause 5.27 above from the A p;;ointed
Date and until the Effective Date.and all such acticns/transactions shall be deemed
to be in compliance with the Act or.other laws, regulations, contracts-as applicable,
by virtue of-approval of the Scheme. )

6. LEGAL PROCEEDINGS

6.1,

G.2.

Upon the coming into effect of this Scheme, all legal or other proceedings
(including before any statutory or quasi-judicial authority or tribunal) by or against
HTML, under any statute, whether pending on the Appointed Date, or which may
be instituted any time in the future and in each relating to the Entertainment &
Digital Innovation Business shall be continued and enforced by or against the
Resulting Company after the Effective Date. In the event that the legal proceedings
referred to herein require HTML and the Resulting Company to be jointly treated
as parties thereto, the Resulting Company shall be added as a partly to such
proceedings and shall prosecute and defend such proceedings in co-operation with
HTML. In the event of any difference or difficulty in determining as to whether
any specific legal or other proceedings relate to the Enterfainment & Digital
Innovation Business or not, a decision jointly taken by the Board of Directors of
HTML and the Resulting Company in this regard, shall be conclusive evidence of
the matter:

If proceedings are taken against HTML in respect of the matters referred to in
cIaus&’7 6.1 above, it sha]l defend the same in accordance with the advice of the
Resulging Company and at the cost of the Resulting Cownpany. and the latter shall
retmburse and indemnify HTML against all the liabilities and obligations incwrred
by HEML in respect thereof.

i
The Resulting Company shall have all legal or other proceedings initiated by or

against HTML with gspe‘c'f'@'tﬁ?ﬁqtenainmem & Digital Innovation Business,
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transferred into its name and to have the same continued, prosecuted and enforced
by or against the Resulting Company to the exclusion of HTML.

i

1
7. CONTRACTS, DEEDS, ETC.

ERD

7.2.

1.3.

Upon the coming into effect of this Scheme and subject to the provisions,of this
Scheme, alf contracts, deeds. bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature in relation to the Entertainment & Digital
Innovation Business to which HTML is a party or 1o the benefit of which HTML
may be eligible, and which are subsisting or have effect irmmediately before the
Effective Date, shall be in full force and effect by or against or in favour of the
Resulting Company, as the case may be, and may be enforced as fully and
effectually as if; instead of HTML, the Resulting Company had been a party or
beneficiary or obligee thereto,

Notwithstanding the fact that vesting of the Entertainment & Digital Innovation
Business occurs by virtue of this Scheme itself, the Resulting Company may, at
any time after the coming into effect of this Scheme, in accordance with the
provisions hereof, if so required, take such actions and execote such deeds
(including deeds of adherence), confirmations or other writings with any party 1o
a contract or arrangement to which HTML is a party in order to give formal effect
ta the above provisions. The Resulting Coimpany will, if necessary, also be a party
to the above. The Resulting Company shall, under the provisions of this Scheme,
be deemed to be authorized to execute any such writings and carry out or perform,
all such formalities or compliances referred to above on behalf of HTML,

Without prejudice 1o the aforesaid, it is clarified that if any assets {estate, claims,
rights, title, interests in or authorities relating to such assets) or any contract, deeds,
bonds. agreements. Schemes, arrangements or other instruments of whatsoever
nature in relation to the Entertainment & Digital innovation Business which
HTML owns or to which HTML is a party te, cannot be transferred to the Resulting
Company for any reason whatsoever, HTML shaill hold such asset of -contract,
deeds. bonds, agreements, schemes, arrangements or other instruments of
whatsoever nature, in trust for the benefit of the Resulting Company, inso far as it
is permissible so to do, till such time as the transfer is effected. °

8. SAVING OF CONCLUDED TRANSACTIONS

8.1

The wansfer and the vesting of the assets, Habilities and obligations of the
Entertainment & Digital Innovation Business under clause 5 hereof and the
continuance of proceedings by or agafnst the Resulting Company under clause 6
hereof shall not afféct any transaction or proceedings already completed by HTML
on or after the Appointed Date, to the end and intent that the Resulting Company
adopts accepts alf acts, deeds-and things done and executed by and/or on behalf of
HTML in relation to Entertainment & Digital Innovation Business as acts, deeds
and rhmgs made, done and executed by and on behalf of the Resulting Company,




9.

STAFF, EMPLOYEES & WORKMEN

9.1

9.2.

9.3.

9.4.

9.3

Upon the coming into effect of this Scheme, all the emplayees relating to the
Ent;enainment & Digital Innovation Business that were employed by HTML,
immediately before the Effective Date, shall become the employses of the
Resulting Company without any break or interruption of service and with the
benefit of continuity of service on terms and conditions which are not less
favourable tlian the terms and conditions as were applicable to such employees
relating to the Entertainment & Digital Innovation Business of HTML immediately
prior to the demerger of the Entertainment & Digital Innovation Business.

The Resulting Company agrees that the length of service of the employees
pertaining fo the Entertainment & Digital Innovation Business with HTML up to
the Effective Date shall be taken into account for the purpose of all retirement
benefits to which they may be eligible in HTML up to the Effective Date. The
Resulting Company further agrees that for the purpose of payment of any
retrenchment compensation, gratuity or other terminal benefits. such past service
with HTML, shall also be taken into account and agrees and undertakes to pay the
same as and when payable.

Upon the coming into effect of this Scheme, the Resulting Company shall make
all the necessary contributions for such ftransferred employees relating to the
Entertainment & Digital Innovation Business, and deposit the same in provident
fund, gratity fund or superannuation fund or any other special fund or staff
welfare scheme or any other special scheme. The Resulting Company will also file
relevant intimations in respect of the Entertainment & Digital Innovation Business
to the statutory authorities concerned who shall take the same on record and
substitute the name of the Resulting Company for HTML.

In so far as the existing provident fund, gratuity fund and pension and /or
superannuation fund/trusts, retirement funds or employees state insurance schemes
or pension scheme or employee deposit linked insurance scheme or any other
benefits, if any, created by HTML for employees of the Entertainment & Digital
Innovation Business are concerned, such proportion of the funds, coniributions to
the funds or the scheme or the investments made into the funds relatable to the
employees pertaining to the Entertainment & Digital Innovation Busingss as on the
Effective Date, who are being transferred along with the Entertainment & Digital
innovation Business in terms of the Scheme, upon the coming into effect of this
Schex‘ne. shall be transferred to the necessary funds, schemes or trusts of the
Resulting Company and till the time such necessary funds. schemes or trusts are
created by the Resulting Company, all contribution shall continue to be made to
the existing funds, schemes or trusts of HTML.

In respect of the stock options granted by HTML under the ESOP Plans, it is hereby

clarified that upon the coming into effect of this Scheme, the options as of the

Effective Date would continue on the existing terms and conditions except for such

modif]}cations / adjustments as may be deemed appropriate by the Board of HTML
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10.

modifications/ adjustments shall not require any further approval of the
shareholders of HTML and/or holders of options in the said behalf,

CONDUCT OF BUSINESS

i0.1,

10.2.

10.3.

10.4.

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

a) HTML undertakes to carry on and shall be deemed to carry on all
businesses and activities and stand possessed of the properties and assets
of the Entertainment & Digital lnnovation Business, for and on account of
and in trust for the Resulting Company.

b) All profits accruing to HTML and all taxes thereon or losses arising or
incwrred by it with respect to the Entertainment & Digital Innovation
Business shall, for all purposes, be treated as and deemed to be the profits,
taxes or losses, as the case may be, of the Resulting Company.

c) All accretions and depletions in relation to the Entertainment & Digital
Innovation Business shall be for and on account of the Resulting
Company.

With effect from the date of approval to the Scheme by the Board of Diréctors of
HTML and the Resuiting Company, and upto and including the Effective Date,
HTML shall carry on the business of the Eptertainment. & Digital Innovation
Business with reasonable diligence and business prudence and in the same manner
as it had been doing hitherto, Notwithstanding anything contained herein, it is
hereby clarified that no separate corporate approvals, inter-alia. under the Act or
any other applicable law or regulation or contract, shall be required to be taken for
undertaking any of the actions/transactions pertaining to the Entertainment &
Digital Innovation Business or services provided by HTML under Clause 5.27
from the Appointed Date and until the Effective Date and all such
actions/transactions shall be deemed to be in compliance with the Act or other
laws, regulations, contracts as applicable, by virtue of approval of the Scheme,

From the date of filing of this Scheme with the Tribunal and upto and including
the Effective Date, HTML and the Resulting Company shall . unless expressly
prohibited under this Scheme , carry on their respective business in ordinary
course and shall also be infer alia permitted to make a payment or distribution of
dividend in any manner, alter its share capital in any manner including any sub-
division of shares, change in the constitutional documents including the objects or
name of the company, any issue of shares or other securities, acquisition and/ or
restructuring with the approval of their respective Board any other activity or
business as may be deemed necessary or expedient in the opinion of the Board.

The Resulting Company shall also be entitled, pending the sanction of the Scheme,
to apply to the Central Government, State Government, and all other agencies,
depart'ments and statutory authorities concerned, wherever necessary, for such
consents, approvals and sanctions which the Resulting Company may require
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including the registration, approvals, exemptions, reliefs, etc.. as may be required/
granted under any law for time being in force for carrying on business of
Entertainment & Digital Innovation Business.

11 TREATMENT OF TAX

[ANR

113,

114,

115,

The Resulting Company will be the successor of HTML vis-a-vis the
Entertainment & Digital Innovation Business. Hence, it will be deemed that the
benefits of any tax credits whether central, state, or local, availed vis-a-vis the
Entertainment & Digital Innovation Business and the obligations, if any, for
payment of taxes on any assets of the Entertainment & Digital Innovation Business
or their evection andfor installation, etc. shall be deemed to have been availed by
the Resulting Company, or as the case may be deemed to be the obligation of the
Resulting Company.

With effect from the Appointed Date and upon the Scheme’becoming effective, all
taxes, duties, cess, receivables/ payables by HTML relating to the Entertaimmnent
& Digital Innovation Business including all or any refundsf credits/ claims/ tax
losses/ unabsorbed depreciation relating thereto shall be treated as the asssts/
liability or refund/ credit/ claims/ tax losses/ unabsorbed depreciation, as the case
may be, of the Resulting Company.

HTX\I/IL and the Resulting Company are expressly permitted fo revise their tax
returns including tax deducted at source ('TDS') centificates/ returns and to claim
refund, advance tax, credits, excise and service tax credits, set off el¢, on the basis
of the accounts of the Enterfainment & Digital Innovation Business as vested with
the Resulting Company upon coming into effect of this Scheme. Such returns may
be revised and filed notwithstanding that the statutory pericd for such revision and
filing may have expired.

Any ;refund, under the Income tax Act, 1961, Goods & Service Tax, Service Tax
laws, Excise Duty laws, Central Sales Tax, applicable State Value Added Tax laws
or other applicable laws/ regulations dealing with taxes/ duties/ levies due to
Entertainment & Digital Innovation Business of HTMLU conseguent to the
assessment made op HTML and for which no creditis taken in the accounts as on
the date immediately preceding the Appointed Date shall also belong to and be
receifved by the Resulting Company upon this Scheme becoming effective.

The tax payments (including, without limitation income tax, Goods & Service Tax,
Service Tax, Excise Duty, Central Sales Tax, applicable State Value Added Tax,
etc.) whether by way of tax deducted at source, advance tax, all earnest monies,
security deposits provisional payments, payment under protest, or otherwise
howsoever, by HTML with respect to the Enterfainment & Digital Innovation
Business after the Appointed Date, shall be deemed fo be paid by the Resulting
Company and shall, in all proceedings, be dealt with accordingly.

ducted-at source by HTML / the Resulting Company or any
N - . :
Spect to Entertainment & Digital Innovation Business on
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transactions with HTML/ the Resulting Company, if any (from Appointed Date to
Effective Date) shall be deemed to be advance tax paid by the Resulting Company
and shall, in all praceedings, be dealt with accordingly.

I1.7.  Obligation for deduction of tax at source o any payment made by or to be made
by HTML shall be made or deemed to have been made and duly complied with by
the Resulting Company. -

118, Upon the Scheme becoming effective, all unavailed credits and exemptions,
benefit of carried forward losses and other statutory benefits, including in respect
of income tax, Goods and Service Tax, Cenvat, Customs, VAT, Sales Tax, Service
Tax etc. refating to the Entertainment & Digital Innovation Business to which
HTML is entitled to shall be available to and vest in the Resulting Company,
withaut any further act or deed.

11,9, The Board of Direciors of HTML shall be empowered to determine if any specific
tax liability or any tax proceeding relates to the Entertainment & Digital Innovation
Business and whether the same would be transferred to the Resulting Company.

12, CONSIDERATION

12,1, Upon the coming into effect of this Scheme and in consideration of the transfer
and vesting of the Entertainment & Digital Innovation Business of HTML in the
Resulting Company, the Resulting Company shall, without any further act or deed,
issue and allot to the equity shareholders of HTML, whose naies appear in the
Register of Members of HTML, on 2 date (hereinafter referred to as "Record
Date") to be fixed in that behaif by the Board of Directors of HTML in consultation
witinthe Resulting Company for the purpose of reckoning the names of the equity
shareholders of HTML in the following proportion namely,:

“for every 4 (four) equity share of face value of Rs.2/- {Rupees two only) each held
in HTML as o the record date, the equity shareholders of HTML shall be issued
! {one) equity share of face value Rs, 2/- {Rupees two only) each credited as fully
paid-up in the Resulting Company.”

In issue and allotment of such shares of the Resulting Company to the equity
shareholders of HTML, as aforesaid, the fractional entitlements shall not be taken
into account, but such shares epresenting fractional entitlements shall be
consolidated and thereupon, the Resulting Company will issue and allot shares in
lieu thereof 10 a Director or Company Secretary or Key Managerial Personne] of
the Resulting Company or such other person as the Board of Direciors of the
Resulting Company shall appoinf in this behalf upon trust, who will self them on
the date of listing of the Resulting Company or within such period of listing of the
Resulting Company as may be decided by the Board of Directors of the Resulting
Company, and distribute their sale proceeds {less expenses, if any) to the
sharehiolders of HTML, who are entitled to such fractional shares of the Resulti ng
Company,
I
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The néw equity sharesTigine Fpurstant to clause 12.1 above, shall be issued and
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12.3.

124,

12.5.

12.6.

12.7.

12.8.

allotted in a dematerialized form to those equity sharcholders who hold equity
shares in HTML in dematerialized form, into the account with the depository
participant in which the equity shares of HTML are'held on the Record Date. All
those equity shareholders of HTML who hold equity shares of HTML in physical
form shall also-have the option to receive the new equity shares, in deraterialized
form. provided the details of their account with the depository participant are
intimated in-writing to the Resulting Company before the Record Date. In the event
that the Resulting Company has received notice from any equity shareholder of
HTML that equity shares are to be issued in physical form or if any equity
sharebolder has not provided the requisite details relating to hisfher/its account
with a depository participant or other confirmations as may be required or if the
details furnished by any equity shareholder do not permit electronic credit of the
shares of the Resulting Company, then the Resulting Company shall issue new
equity shares of the Resulting Company in accordance with clause 12.1 above, as
the case may be, in physical form to such equity shareholder,

)
The hew equity shares of the Resulting Company to be issued to the shareholders
of HTML in terms of clause 12.1 above, shall be subject to the provisions of the
Memorandum and Articles of Association of the Resulting Company and shall
rank pari-passuy, in all respects with the then existing equity shares the Resulting
Company, if any in all respects including dividends.

Where the new equity shares.of the Resulting Company areto be allotted, pursuant
to clause 12.1 above, to heirs, executors or administrators or, as the case may be,
to suceessors of deceased equity shareholders of HTML, the concerned heirs,
executors. administrators or successors shall be obliged to produce evidence of
title satisfactery to the Board of Directors of the Resulting Company.

The new equity shares to be issued by the Resulting Company, pursuant to clause
12.1 above. in respect of any equity §hares of HTML, which are held in abeyance
under the provisions of Section 126 of the Act or otherwise shall, pending
allotment or settlement of dispute by arder of court or otherwise, be held in
abeyance by the Resulting Company.

The approval of this Scheme by the shareholders of the Resulting Company shall
be deemed to be due compliance of the provisions of section 62 of the Act and
other applicable provisions of the Act, for the issue and allotment of new equity
shares by the Resulting Campany to the shareholders of HTML, as provided in this
Scheme.

in the event of there being any pending share ltransfers, whether lodged or
outstanding, of any shareholders of HTML, the Board of Directors of HTML shall
be empowered in appropriate ¢ases, prior to or even subsequent to the Record Date,
to ef'ﬁ%,cmate such a transfer in HTML as if such changes in the registered holder
were operative as on the Record Date and to remove any difficulties arising thereto.

The Resulting Company sha'[I, if and 10 the extent required to, apply for andfor
intimate and/or obtain any approvals from the concerned regulatory authorities for
issue and allotment-ofshares, pursuant to the Scheme including the provisions of
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Foreign Exchange Management Act, 1999, if any, for issue and allotment of new
equity shares 1o the non-resident equity shareholders of HTML, if any.

The new equity shares to be issued by the Resulting Compeny, in terms of clause
12.1 above, will be fisted and/or admitted to trading on the BSE and NSE, where
the lequity shares of HTML are listed and/or admitted to trading in terms of the
provisions of Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regplations, 2000 and other applicablé regulations. The
Resulting Company shall enter into such amangements and give such
confirmations andfor undertakings as may be necessary in accordance with the
applicable laws or regulations for complylag with the formalities of the aforesaid
stock exchanges. On such formalities being fulfilled, the said stock exchanges shall
list and Jor adimit such new equity shares also for the purpose of trading. The new
equity shares allotied by the Resulting Company, pursuant-te clause 12.1 above,
shall remain frozen in the depositories system till the listing/trading permission is
given by the BSE and NSE. Between the date of allotment of the equity shares of
the Resuliing Company to the shareholders of HTML and the date of listing of the
equity shares of the Resulling Company with the stock exchanges. except as
provided for in Clause 14.] of this Scheme in relation to the reduction of the
existing share capital of the Resulting Company, there shall be no change in the
shareholding pattern or contro! of the Resulting Company.

ACCOUNTING TREATMENT

Accounting treatment in the bools of HTML

On effectiveness of the Scheme and with effect from the Appointed Date, HTML shall
account for Demerger of the Entertainment & Digital Innovation Business in its books of
account in accordance with the Indian Accounting Standard (IND AS) preseribed under
Section 133 of the Companies Act, 2013, as notified under the Companies (Indian
Accounting Standard) Rules, 2015 and generally accepted accounted principles, as may be

amended ' from time to time, as under:

13.1.

13.2

13.3.

13.4,

All the assets and the liabilities of the Entertainment & Digital Innovation business
being transferred shall be reduced at their Book Value as on the' Appointed date.
(other than inter-company loan, if any, referred to in Clause 5.23 of the Scheme)

The difference between the book value of assets and book value of fiabilities of the
Enterfainment & Digital Innovation business as on the Appointed date shall be
adjusted against the Capital Reserve, 1o the extent required.

If considered appropriate for compliance with Accounting Standards, HTML may
make suitable adjustment to the accounting treatment and adjust the effect thereof
in the manner delermined by the Board of Directors of HTML.

Upon the Scheme being effective, the existing equify shareholding of HTML in.
the. Resulting Company shall stand cancelled. Upon cancellation, HTML shall
credit o its investment in the Resulting Coinpany, the value of investment held by
HTML in the R/e_sultpi'ng.._c\o\r\npany, which stands cancelled and the same shall be
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de‘?ited to the Profit & Loss Account of HTML.
Accmm!in!g treatment in the books of the Resulting Company

On effectiveness of the Scheme and with effect from the Appointed Date, since the
transaction involves entities which:are ultimately controlled by the same party before and
after the transaction, the Resulting Company shail account for Demerger of the
Entertainment & Digital Innovation Business in its books of account in accordance with
Appendix C ‘Business combinations of entities under common control” of the {ndian
Accounting Standard (Ind AS) 103 for Business Combination prescribed under Section
133 of the Companies Act, 2013, as notified under the Companies (Indian Accounting
Standardy Rules, 2015 and generally accepted accounted principles, as may be amended
from time to time, as under: A

13.5. The Resulting Company shall, record the assets and liabilities of the Entertainment
& Digital Innovation business vestéd in it pursuant {o this Scheme at the respective
carrying amounts appearing in the books of HTML.

) 13.6. The Resulting Company shall credit its share capital account with the aggregate
{ face value of the new equity shares issued by it to the equity shareholders of HTML
pursuant to Clause 12.1 of this Scheme.

13.7.  Thedifference between the carrying amount of the assets and liabiliies as recorded
under Clause 13.5 above and the share capital account credited with aggregate face
value of the new equity shares as recorded under Clause 13.6 above, shall be
recorded as Capital Reserve,

13.8.  If considered appropriate for the purpose of application of uniform accounting
palicies and method or for compliance with the applicable Accounting Standards,
the Resulting Company may make suitable adjustment and adjust the effect thereof
in the manner determined by the Board of Directors of the Resulting Company.

13.9.  Upon the Scheme being effective, the existing shafeholding of HTML in the
{ Resulting Company shall stand cancelled. Upon cancellation, the Resulting
Company shall debit 10 its Equity Share Capital Account, the aggregate face value
of existing equity shares held by HTML in the Resulting Company. which stands
cancelled and the same shail be credited to the Capital Reserves of the Resulting
Company. ’

4. REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY AND
REDUCTION OF CAPITAL RESERVE IN HTML

14.1.  Reduction of share eapital of the Resulting Company

a) Shmultaneously, with the issue and allotment of the new equity shares by

the Resulting Company to the equity shareholders of HTML in accordance

with clause 12.1 of the Scheme, in the books of the Resulting Company,

| any equity shares held by HTML in the Resulting Company shall stand

! cancelledrextinguished and annulled on and from the Effective Date.
sl TN
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b}, The cancellation, as mentioned under clause 14.1(a) above, which
amounts to reduction of share capital of the Resulting Company, shall be
effected as an integral part of this Scheme itself in accordance with the
provisions of section 66 of the Act and the order of the Tribunal
sanctioning the Scheme shall be deemed {0 be also the order under Section
66 of the Act for the purpose of confirming the reduction. The reduction
would not involve either a diminution of liability in respect of unpaid share
capital or payment of paid-up share capital,

c) Notwithstanding the reduction as mentioned above, the Resulting
Company shall not be required to add "and reduced” as suffix to its name
and the Resulting Company shall continue in its existing name.

142, Reduction of capital reserve of HTML

a} The reduction under clause 13.2 in the Capital Reserve account of HTML
shall be effected as an integral part of the Scheme in accordance with the

n provisions of Sections 66 of the Act and (he order of the Tribunal, as the
| case may be, as applicable sanctioning the Scheme shall be deemed to be
! also the order under Section 66 of the Act for the purpose of confirming
the reduction. The approval granted by the shareholders of HTML to the
Scheme shall be deemed to be the approval for the purpose of Section 66
*and other relevant provisions of the Act. HTML and the Resulting
Company shall not be obliged or required 1o call for a separate meeting of

its shareholders/ creditors for obtaining their approval for sanctioning the

S

reduction in capital reserves. The reduction does not involve either a
diminution of liability in respect of unpaid share capital or payment of paid
up share capital under the provisions of Section 66 of the Act.

b) Notwithstanding the reduction as merntioned above, HTML shall not be
{\_ required to add "and reduced” as suffix to its name and HTML shall
continue in its existing name.

5. REMAINING BUSINESS TO CONTINUE WITH HTML
I

15.1. The Remaining Business, and all the assets, liabilities and obligations pertaining
thereto, shall continue to belong to, and be vested in and be managed by HTML,
subject to the provisions of the Scheme as may be applicable.

152, All legal or other proceedings by or against HTML under any statute, whether
pendihig on the Appointed Date or which may be instituted in future whether or not
in respect of any matter arising before the Effective Date, and relating 1o the
Remajning Business (including those relating to any propeity, right, power,
liability. obligation or duties of HTML in respect of the Reinaining Business) shall
be continued and gﬂfq[cb'gi‘bypl against HTML. The Resulting Company shall, in
no event, be j"'e;S{jO’pﬁ Slg orl i}a‘iil%‘\in;x:elation 10 any such legal or other proceedings
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by ‘or against HTML.

N .
153, With effect from the Appointed Date and up to and including the Effective Date:

a. HTML shall carry on and shall be deemed to have been carrying on all

" business and activities relating to the Remaining Business for and on its
own behalf;

b. all profits and income accruing or arising to HTML, and any cost, charges,

losses and expenditure arising or incurred by it (including taxes, if any.
accruing or paid in relation to any profits or income) relating to the
Remaining Business shall, for all purposes, be treated as and be deemed
to be the profits, income, losses or expenditure, as the case may be, of
HTML; and )

c. all employees relatable to the Remaining Business shall continue to be
employed by HTML, and the Resulting Company shall not in any event
be liable or responsible for any claims whatsoever regarding -such
employees.

' PARTC
! GENERAL TERMS & CONDITIONS
i

APPLICATION TO TRIBUNAL

The companies shall, with all reasonable dispatch, make necessary applications/petitions
under Sections 230 to 232 of the Act and other applicable provisions of the Act to the
Tribunal for seeking sanction of this Scheme.

MODIFICATION(S} OR AMENDMENT(S) TO THE SCHEME

17.1.  HTML and the Resulting Company, by their respective Boards of Directors, may
assent to/make and/or consent to any modifications/amendments to the Scheme, of
to any conditions or limitations that the Tribunal and/or any other authority
(including SEBI and stock exchanges) under law may deem fit to direct or impose,
or which may otherwise be considered by them necessary, desirable or appropriate
as a result of subsequent events or otherwise by them.

17.2.  HTML and the Resu!ti'ng Company, by their respective Board, are authorized to
1ake all such steps as may be necessary, desirable or proper to resolve any doubis,
difficulties or questions whatsoever for carrying the Scheme into effect, whether
by reason of any directive or order of any other autharities or otherwise howsoever.
arising out of or under or by virtue of the Scheme and/or any matter concerned or
connected therewith.

CONDITIONALITY OF THE SCHEME

;
This Scheme is, and shall be conditionaf-ipon.and subject to:
e ,/f“f‘ [ a‘:‘:‘
VA g Y
13.1. The requisite cons/e(nf_,pappro‘vfél.or permission fropxséa NSE and/or SEBI under
L v 4
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18.4.

18.5.

18.6.

19.1.
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Regulation 37 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, which by law or otherwise may
be necessary for the implementation of this Scheme in compliance with the
provisions of SEBI Circular;
!

The approval of the Scheme by the respective requisite majorities in number and
value of the shareholders and/or creditors (where applicable) of the Companies in
accordance with Section 230 1o 232 read with section 66 of the Act;

The Scheme being sanctioned by the Tribunal in terms of Sections 230t0 232 read
with section 66 and other relevant provisions of the Act and the requisite orders of
the Tribunal;

Certified copies of the orders of the Tribunai sanctioning this Scheme being filed
with the relevant Regisirar 6f Companies by HTML and the Resulting Company
as per the provisions of the Act, and

If any part of this Scheme is found to be unworkable or unviable for any reason
whatsoever, the same shall not, subject to the decision of the Board of Directors of
the Companies affect the validity or implementation of the other paris and/or
provisions of this Scheme.

This Scheme, -although to come into operation from the Appointed Date, shall not
become effective until the later of the following dates, namely:

a.  That on which the last of the aforesaid approvals and sanctions as mentioned
in Clause 18,1, 18.2 & 18.3 shall be obtained or passed; or

b, That on which all necessary authenticated/ certified copies of the Tribunal
lOrder(s} being filed with the relevant Regjstrar of Companies by the
Demerged Company and the Resulting Company respectively.

The last of such dates shall be the 'Effective Date” for the purpose of this Scheme,
I

i
hS 19. EFFECT OF NON-RECEIPT OF APPROVALS

In the event.of any of the said sanctions and approvals referred to in Clause 18.1,
18.2, 18.3 and 18.4 not being obtained and/ or complied with and/or satisfied, this
Scheme shall automatically stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed done prior thereto as is contemplated
hereunder, or as to any rights and/ or liabilities which rmght have arisen or accrued
pursuant thereto, and which shall be governed and be preserved or worked out as
is specifically provided in the Scheme or as may otherwise arise in law.

In the event of revocation of the Scheme under Clause 19, 1, no rights and liabilities
whatsoever shall accrue to or be incurred inter se to HTML & the Resulting
Company or their respective shareholders or creditors or employees or any other
person, save and- eﬁgept in- respect of any act or deed done prior thereto as is

conteniwplate7h/m eunder or. as o an_y:: ight, liability or obligation which has arisen
ARY
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20. CHANGE OF NAME, INCREASE IN AUTHORIZED SHARE CAPIZALOF Thppany Law Tribuna
RESULTING COMPANY AND CONSEQUENT ALTERATION OFJTS 1y ihi
MEMORANDUM OF ASSOCIATION

20.1.  As an integral part of the Scheme and at any time prior to the Effective date, the
name of the Resuliing Company may be changed to such other name as may be
approved by the Board of the Resulting Company and the Registrar of Companies,
subject to the Resulting Company filing necessary forms and applications with the
Registrar of Companies in the said behalf, Approval of the shareholders of the
Resulting Company and HTML to the Scheme shall be considered as the approval
required under the provisions of Act for.such change of name.

20.2.  Inorderto give effect to this Scheme, the authorized share capital of the Resulting
Company shall be increased from Rs {,00.000 (Rupees One Lakh) to
Rs,12,00,00,000 (Rupees Twelve Crores).

By virtue of Clause 20.2 read with Clause 3.2, , Clause (V) of the memorandum
of association of the Resulting Company shall, without any further act or deed, be
amended accordingly to read'as under:

“V. The Authorized Share Capital of the Company is Rs 12,00,00,000 (Rupees
Twelve Crore only) divided into 6,00,00,000 (Six Crore) Equity Shares of Rs. 2/-
{Rupees Twa only) each.”

20.3.  Hisclarified that for the purposes of this Clause 20, the consent of the shareholders
of the Resulting Company to this Scheme, shall be sufficient for the purposés af
effecting the dbove changes, and shall be deemed to include consent under any
other applicable provisions of the Act, and no further resolution(s) under any
provisions of the Act. including Section 13 and Section 61 thereof, would be
separately required. The Resulting Company shall discharge the applicable filing
fees and stamp duty in relation to such changes.

2L COS8TS, CHARGES AND EXPENSES

211, Allcosts, charges, taxes including duties, levies and all other expenses, if any (save
as expressly otherwise agreed) of HTML and the Resulting Company arising out
of or incurred in connection with implementation of this Scheme and matters

Lbe borne by HTML.

incidental theretg, shal
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