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Independent Auditor's Certificate on the proposed accounting treatment specified in clause
6 of Section I of the Proposed Scheme of Arrangement

1. At the request of the management of Dish TV India Limited, (heremafter referred to as
“the Company™), we, I our capacity a5 the statutory auditers of the Company, have
examined the proposed accounting treatment specified in clavse 6 of Section I of the
Propased Scheme of Arranpement {the “Proposed Scheme™) enclosed as Anachment I to
this certificate, duly certfied by the management, bebween the Company, ¥Videocon Dith
Limited and their respective shareholders and creditors in terms of the provisions of sections
391 to 394 of the Companies Act, 1956 and/or applicable sections of the Companies Act,
2013 with reference to its compliance with applicable accounfing standards as specified in
Section 133 of the Companies Act, 2013 and other recognised accounting practices as
prevalent in India. :

Management’s Responsibility

2. The Company's Board of Directors Is responsible for the maiters stated in Section 1345} of
the Companies Act, 2015 (*the Act”™), including ensurng complhance with the Accounting
Standards specified under Secton 133 of the Act. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the
Companies Act, 2013, safeguarding the assets of the Company; preventing and detecting
frauds and other irregularites; selection and appheatnen of approprate accountng policies;
making judoments and estimates that are ressomable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that wete opetating
effectively for ensuring the sccutacy and completenass of the accounting records, relevant to
the preparation and presentation of the financial statements that give a true and fait view and
are free from matedal rsstaternent, whether due to fraud o etror.

3. The IManagement of the Company is responsible for the preparation of the Proposed
Scheme which includes the proposed accountng treatment specified in clause 6 of Section I
of such Proposed Scheme as enclosed in Attachment | to this certificate, and ensuting its
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compliance with the relevant laws and regulations, including the applicable Accounting
Standards as aforesaid. This responsibility includes the design, implementation  and
maintenance of internal control relevant to the preparation and ptesentation of the
Undertaking that is free from material misstatement and for ensuring compliance with the
applicable SEBI Circular, SEBI (Listing Obligations and Disclosute Requitements)
Regulations, 2013, the Companies Act, 1956 and/or the Companies Act, 2013 and for
providing all the information to SEBL BSE Limited and Nadonal Stock Exzchange of India
Limited

Auditor’s Responsibility

4. Our responsibility, for the purpose of this certificate, is to express reasonable assurance I
the form of an opinicn based on ocur examination as to whether the proposed accounting
treattment specified in clanse 6 of Section 1 of the Proposed Scheme as enclosed im
Attachment I to this certificate is in compliance with the applicable Accounting Standards
and Other Generally Accepted Accounting Principles

5. Nothing contained in this Certificate, not anything said ot done in the coutse of or in
connecton with the services that are subject to this Certificate, will extend any duty of care
that we may have in our capacity of the statutory auditors of any financial statements of the
Company. We carried out our examination in accordance with the Guidance Note on Audit
Reports and Cegptificates for Speeial Purposes {Revised 2016), issued by the Institute of
Chattered Accountants of India. Crur seope of work did not involve us performing any audit
rests i the context of our examination. We have not performed an andit, the objective of
which would be the expression of an opinion on the fAnancial statements, spedfied elements,
accounts or items thereof, for the purpose of this cestificate. Accordingly, we do not express
such opinion. Further our examination did not extend to any aspects of a legal or propmety
pature i the aforesaid arrangement/ scheme other than the matters referred to i the
cettificate. The Guidance Note tequires that we comply with the ethical requirements of the
Code of Bthics issued by the Institute of Chartered Accountants of India.

6. We have complied with the relevant applicable requitements of the Standard on Qualifty
Coatrol SQC) 1, Quality Control for Firms that Perform Aundits and Reviews of Historieal
Financial Infommation, and Other Assurance and Related Services Engagements.

Opinion

7 Based on onr examination and according to the information and explanations given ta us by
the management, we confirm thar the accounting treatment contained in the aforesaid
scheme is in compliance with applicable accounting standards as specified In Section 133 of
the Companies Act, 2013 and other recognised accounting practices prevalent in Tndia.

Restriction on Use

S This Certificate is issued at the request of the management of the Company and should not

be wsed, referred to, published, distributed or relied upon by any person or entity for any
purpose, whatsoever, without our prior written consent, except for submission to BSE
Limited and National Stock Bxchange of India Limited pursnant to the requiretnents of
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Securities and Exchange Eoard of India (SEBI) Cireular No. CIR,/CFD/DIL/16/2015
dated November 30, 2015 issued under SEBI (Lising Obligations and Disclosute
Requiremnents) Regulations, 2015. We accept no duty ot tesponsibility to and deny aay
liahility to any other patty in respect of any use of this certificate or reliance to be placed
upon this certificate, in connection with any specific transaction intended to be entered into
or being entered into by or with the Company.

L}a&uwiwu&

(Formerly Walter, Chandint & Ca)
Chartered Accountants
Firm registration numbeg: 001076N /N5C0013

Membership Ne.: S04822

Place: Mowda
Dhate: 11 Novamber 2016
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SCHEMDE OF ARBANGENENT

PEDER SECTIONS 351 70 394 OF TIE COMPANIES ACT, 1956 AND/OR APPLICABLE
SECTIONS OF THE COMPANIES ACT. 2013

ABIONG
FIDEGCOGN N2 LIMITED (*TIANSFEROR ;:;mip:mﬁ“fj _
AN '
DISHETY INGEA LIMITED {“TRANSFEREE COMPAINY™)
ANT3

THEIR AESFECTIYE SHATFEMGLIERS VD CREDITORS
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INTROBECTION
PREAMBLE

Thiz Scheme of sceengencnd *Seheme™) or amal garmsifon s pressared undsr the movisions af
Swslions 391 40 394 of the | 558 Act [us defed Baraimyfer) andBr apphieable seoionpadthe #9013
Ast {av dyed Ferefngfie) Br [0 smalgamation of the Transferor Lompary (ar dafhed
hereimifler) nto nd with the Trmsferee Compay (o defined Seraimaftesy (1) disaiution withoa:
windimgr up of the Transteeos Coompany; (1) wensfir of the sathord <hare spial fram: the
Traasiesor Dompany 1o Trsasforer Bampanyy; and [iv) chanpe In-the nene of the Transfme:
Compiey, Pursualt i the relevart provisions al the Compenics Acl fos defined Rursiiafe] el
the refevam provigions of Ihis Seheme. The dmzigaination of the Trassfero: Company i and v B
the: Trajusieree Company pursnans 18 shis Selheme dlefl fem acconlance with Scation 2(12) of the
IT Avl lar digined feveing®ard, I wditcn, (05 Schare tlo providzs for virkos. plher matsets,
coascqEagtial or oflwswise lnregmlly comuctivel huoresar L.

RATIORAIR FOR THIS STHEVE

Both, fe Traesferor Conpany mid she Trarsferce Cinmpany are inver miimengaged inusinees of
praviding ditect-ro-home brosdeasting services sotheis ressective sulmeribers in Inddip: Withre vigw
br comsedidnte te Tusiness inzgaraats of the Trms(erar {orpeny aod he Thmsferec Lompany i he
busiress of providing disecnto-dome broadeastirg seovices, fie Transferee Gompany il the
Trinsleroe Company have. decided e Lhe 'runslfemor Compary wdil al? s business Imterests
ehudmyg dbose In dhreeeeshome broodeaseing services business. be analzamarcd mio and with,
Lhe Teansferes- Company which is also, snier i, ongaged in the husinass-of provid iy dicese-wo
home braadessting aermanes In fruli.

The Traeslerer Cympny anel she Transleree Comparye belicve that the propesed gnilgsnation off
ihe Frursferor Campsny somprsing:ol'its businesy interosts, inter afle, Telating o its Iwsipess of
proveiding ditecl=n-ome Troddessting services e sand with The Trams erge- Company, would ho
La the bepefit of the shueholders 4nd créiom oF i Trnsferor Cumpany wed the Trimslées
. Company i woukd, frrerefia, v (ha fallowing bensfite,

ia) the pryposcil meigumation withonable einsplidetion of ibe Gusinessand. eperatirds o the
Transterar Company and e Tearlores Compumy virieh will provids subsizniz inepetus
to v th, ensbis symergics, reduce eperwsional costs, increase oosratingg eficiencies and
amabie optimal ciillaatien of wrious resomees s s resolt ol peoling of fnancial,
managerizl and rechnicgd resouress, and techaologics eFHoth the Trans Moo 2m sy angl
tre Translores Compeny. signdlieanily contitbutng o M arwd aid naxinizisg
sharelielder valne: and ' '

(kY the proposed amsigamaion weuld ke totlhe Senefil ol Ui rospeulive sharehalders and

' crerlors, a4 H 3 oapevicd thit e combined entity resliing owt of suck £5) AMFAL:EETE
will aave betres praspects o growels mud il s wonld enable the otz paiment. & the
Transforee Compary to vigorovsty parsue reverae growill and expension cpgorlaniies.




k-2

PARES OF THIS SCREME

baly $eherme i dlividerd s Uhe follopdng soodims,

EETTRON

AMALGAMATION OF THE TRANSTEROR. COMIANY INTO AND WITH THE
TRANSFEREE COMIANY y

Pard A cleabs with e defirEons, {nzerpretation and share capitel detals of the Transtzeor Company
z0d the Trensferes Company.

Part [ doals withvierlgsmeLics of the Transtéror Corapasy intensd witm e Transferge Cotppany.
i1 dccordanss, with Section 21E) of the [Y Arand Setdons 391 1 39 wlhd 1 off At and olber
riglewanl prirerions of the o Iripaniss ACL

Part £ ity with the dischargs of @e comsderation Tor the emalgaibatico af e Transieror

Cprmpaby 4o and wih the Trarsferee Gompans.

Tyrt B deals with S1e acserting reatne 15 e Baoks of f1e Tragstarse Conpray, sramalier ol e
achamazed share sapital Bown the Transferor Company o die Transferee Company, disselstion
it e winding np of tae Transteror Compaty, 4 changs in diename ol the Lran wharae ComTmey,
ex TR MY wder SALT Rogulotung fav defned orpingfer] aud TEXes.

SYECTROMN [

zoeion ¥ deals sitl U goaeral tenms and sondifions spplcable ro fysSchame,




SECTIONE

AMALCAMATION OF THE TEANSFEROR COMPANY INTGAND ST THE
TRAMEFERLE COMPANY

FART A

WHEREAS:

AL

1.

VIDEGCON DI LIMITED, is 2 compary. fneorporaed woder e 1956 Ad wih comorals
‘dentifiearion ouzmber US2IBMHANIZPLET Y47 7, -amd Msang Vs negstered offies at_Anme Cags
Compaund, Adabal Soed, Aieneabad. Mabarashos - 23] (005 (" Transferor Company™). T
Inasferor Cornpany is fver alio engaged in e asicess of providing ditest-io-homnwe broacdesstng
sarviees 1o iis subaearleny in kadis

RISH TV INDLA LIBITED, i 4 company intorporales] under ke 1955 Azt with cerporale
whamlifwalios numbee LS HEORIT 95 5PLO227553, and heving (s reifilond office a1 13 Floar,
A Wikg, Mothgn Fuhmes, MM Tk Merg, lowes Parel, “humba, “eharashes — S00-9013
i 1rumfemc~ Conpam. The Transfores Coimpany 48 driee e engagedin e ustiess of
provitkeg direct-to-iome brosdoastm i semdoes 10 s suhsichens in Tdia acd seoviding telzpar
{un-liniing) sy vices ro cermin Essel 2roup eamypanies.

In Lermas of e Scheone, 1138 aow propesed, fvee el to amalganate s Temsleror Compang- ot
and with Bl Transteres Company with =Mool T dhe Bllecive Date [or defined Devatmoiie,
e she wuhetized shaos eapica] of die Tranaferor Company vo e Tngfires Company, rilel
disselution withaul windimg up - oF e Tryns fror Company 20d charigs dis nome ofthe PransForee
Company, parsaant 1 and wides Fections 390 0 354 of e 1936 Ao and ether relevaal orevisioas
oftleCranpanies Acl, ix e mpaner previdedferin Uds Schene,

The amslgarmation of the Trapsfior Commpeny miw und with the Tronsferes Comppany UTstmi L
and in eesordasier aith this Seheme shatihe in moardaace with Seciam 2(18) of e IT Act.

DEETNITIOMS

Farthe L}UanxL&nf'th i Bz, unlo ‘L]'.'Lg:r]z{'ll to thensdnigg Bt canract iaeed, heYallowing expmessions
shal] have e esnings menticmed hetgi b liv:

fa)

i

[

(i

1826 Ael™ memns the Corpacies Ao, 1936, and e rabes, regalations, cimotare, tewificsRomy,
elarifivalioms mamel orders Teued 1]‘l._reur1de-r eacty ag amended B e o s gred @ B et In
.-f}._“i.{.

SHNE Ael inems The Tompanies Acs, 2013, any re-muzimuen] ereeland the mlss, merniagons.
cireulars, retifications, chmfestions smed vrdos tseed 1hereunder, ench as smendsd Brom e 1y
e puwd L0-Te e e, m oo,

“Acgounring Brendsrds” medns the menerally egeeplad socerating prindples in ndis complying
with iy e mandeteryaceoeaing stasklards noifed smder e Cormpardes (Arcoincidg: Stendards)
Padas, 2006, or the Lunmganies (Imin Ackomuing Slzu_s:erds} Rades, 2015, dgamenced (oin i
limaz il i the: extenlin forgs, and (i) die relvenis provizions oFhe {'n-mwnr-:s. Ak

CALS Huldery™ micans the'bolders of the Trinsferar Compansy 0848
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"SpplEakic Lows' npeans 2oy statule (v, ropulriton, ordibance: mile, reguladion, mdgment, order,
decre, desmmes, approval, tenns of ary approval, ponoil or no-dhféciion of 1ny Fovérmnental
Awbority, dinsclisd, wddelie, poliey, veouimrsanr, listng agrmamsal or oher yeeormmenta)
reslriclion of axy stniiar fonnof dectsior, or dewerrminuion by, or oy inrerpretation oradministration
of apy of g foresing by, uny Govemmeninl Audarioy. in n:an..h Case a8 in-c:ﬂ" el (rnw Long B Eme;

“Buard of Birerrors”™, with respect i g cpmipimy, stwans the board nl directos of micksonpany az
cogusiinged frome e o Ut ™ aceprbanes with S0 arendalons of irr Aryeles of Assomaiton and
Agmpiable Leas and, unless pngiang 1o e sslfacr, soolexl or muesning dhzreof, inchdes evary
aupnmaittea of the Board:

“Compimies Act™ meare he 1950 Aetor tie 2015 Aoy as.mgy be apphicable;

"Conlribntion Agrasmept” means (he Conmibulion Agrtement dated Docembar 3T, 2014 bitveen
the Trinsfamr-Comipasy and Silver Fagle Avquisiced Ciap., as amended da ]'&;-maw 3,005

~{oart™ maans the Hor'bic TTigh Cowr of Bomley and dhall e deemad fo inelede e Raione
Conmpary L Tolauna], Menaba? Baney JF al ay Gieegmior to e BlTeclive Baer (5 fe Netional
Covrpens-Low Trlbunel is cmp::-wu:-;od {0 dpmrsT CoTprEnTRses, aagInens Al aannlenmacions: in
rsnd Babion 230 16 280 00 He 213 Actbyhereievent If'u-:rmna:nld.[ Authaudty, and dus Schens
i Dot with dhe National Cormpany Law Tribumal, BMusbed Senchs ar3)) pending te sanciion of s
Sehaue, this Schowowe fy rrane (eeed m S Faisnal Cowpeny Taw Trkuera |, Bombal B far it
ceasrdemten and agproval i lerns ol Apnicable Laws:

“Lepositann™ meanz Dewtsele Bank Trwd Slompny -Americes, being the degpositacy [l the
Trstaroe Cormieny AL,

DT Lieense Agmramment™ mesns fie leense agresmonl dated [ecember 25, 2607, sooeted
between the “Transterc: Compacy and the Providun of bdia acting theough the Disestar,
Brogdeasting, Poliy & Legislaion, My of Tufermation and [asdeending, frovemment of ndia:

"Eifecttve Date” has e mosningasiigued o sueh rob: m-Clacis 371 of Seclian 1 of this Scheme.
Az seferences i s Sk i Tupor Lhis Sehens baeoining effacths o unom tee ciRokivenss
o this Scheene™ oo “upon this Scheme coming. bt effect” meay i refors 1o me Efaative Pass;

“Eiecting ARY Haldors ™ has e mening sesloped 1o such wm in Clause 385 of Secilon T of this
SohEmE;

~Enapleves Welfare Truel™ has the monming sssiy fI'_l-E,"L| sasnch e i Chagse 5.1 By al Seclicn | of
thes B

},{;m‘e}r Crption Al Malder™ L fe meaning ngsimmeds wo suck weem in Canse 3.7 of Seclins Lof
This Schame,

*Enuity B¥ares” with pespécttd s comiany, rmozrs he Melly paid-wneauwing shares of sacir eommeaihy

“First Harnout Sheres™ haz the mesnnyr wven 1o such tem in Clanss 323 1 of Sdeion 1 ofshis
b
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“Covernmentsl  Auathorin” mems awy cerpwiont sovermnmentl, tegulatony. smlore oo
sdministrareee awthomdly, dgonsy, depadment, conpsizdon of nscoseniadily (whethe local,
municipsl, baticnal or olaeniss), e hodrl or tibunal oF eospretent frrdieton or ofer entity
Bawing, umder guy [ow, rule, nenililon o anddn, Junsdiption over; or e posver 1o reenlas or puss
ardars hinding upen, any person or mallevard skall Eelolesny stock eceheargrs oo which seciritiss
alany of such person s -cwrmently listed ormay be lsted i lwsre, or arbital milmeal oo dsputs
rEinGen hody eopoweed © pissorders binding on any pason,

DS mieans he globa) depositony shicesto be-aned wnder the Depusitory Recipts Scheoe 2014,
and snher Applicable Laves, snd where relivan, shall nehode he mdedying, seuicy shogos telifing
theram:

“Tniamgibie Asseis” means aodd includes o)l stelieinn srobery Aghts and Foeriseaol every kind and
deseripdon hroughot fhe wordd, o erclt cnss whether rogiuired o wvegistereds enid meluding any
appliosTons forregistration ol any ofthe fillowmme ncheding withou: Iimitniea. iveniions {whethe
patentabie or zal ) pasnta. cighed In eompaterproareris fwhoethor in sourse eode, ohioct code, or other
fommit, algorilime, Ssiubaies, complilefitas mnd dala, rechaoiogy agmotips the foresoing wmd- all
docunisrtalion, mclydide ustr meruasls &po TRine aletitly, relassd o uny of te foreneine:
vy Tilits and copyyllalie subaact saner mdenmike, e oe Marks, tmde names, domain mames,
togns, slopans, (rede dress, degium gty sogeder wily dke poodwidl sidediocd by any.of e
Toremaings geaw=love, confidetial sad propriciinfornstion, mude seorers, rioral dihile-amy nighs
arforms afproieion ofa similer palme oo havine oaive lent or similar effes wany pfithe foragemyg
which subzisr apywhere 1 the wordd, and gordwill, sheter moool covesed In the Sforogulng, in
coazselion with.te bosnesscs of 1he Transferer Compnny, 0gether with the axclusive right e e
Trersfaree Compimy avd i assigneess o opeseny dhemselves 20 camtying du the husinels in
saceesdon tn ik Trmnelrer Company Deldivg basizess Deboedaon end redonds peodusl
reprzmaiony and appmeaiss ond contenl deslmbdion Heles;

CET aef” maans e focompe-tme Art |55), any reeenacimant erept’ and fie roles, regulaticas,
eirealars and vwlificationd fsned tharondet, sy 23 mow el sorn dmed time asd b be i o
faroe;

“Merger Extity® nwans, he Trasferor Compeny and the Treim feree Company indradusl by, ang
“MWermer Eafies” the two ol e collmeswely!

“Promoter Groap” has the meaning assiabed stk o e Regulaion 2(30eh)-af 1 Baoriie
and Exchange Boerd of India {lsswe of Capital md Disslosan: Reqgeitements) Reanlsiioms, 2004,

“Prometor” Ty ke meaning assgaed loosueh rerm In Regmslwiea 200zS) of the Beeurities md
Trenamge Bosrd of Dwlia (sue of Cepital 2od Disclasare Roeguirensnsy Reguleitong 300%

“Recnrd Erate? sRall baveihe mearing assignod e i o Claase 5.0 ol Seelioe ot iz Scleme
TReC T means the Renisirr of Companios, Mibaesha,

“HAST Regulaiipns” means e Seeun s and Excharge Saard of [ndin (Suhstaniad Acgisgtionet
Shares and Takeovers) Hegafarions, 2611:

=Soheme® o “Scheme of Arvasneement” maing tiis Soheme.o Ameneameant araesg The Trarsfaror
Cearpany wied the Trmnsferee Company and their respoedve sharehaldess +ml crediters pursvanr &
A

" .
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the prosisions of Seoticns 34 10 384 of 19058 Actasd aher relevint prendsions of lhe Cémparies
Aal, along witkrall Sehedules, and a5 medided or smended (oow Bmy W Wioe in 2esoriznes witk
Appbimihe Taws;

CRET ppeans the Secorifise dnd. Exctiangs Board of mdiz eaglifished under Seeden 3 of e
Secrrities and Evolange Bourd of tdia Act, 1992

“SECT means the Unired Saley Securitics sad Exchanes Cosnimission,

“Second Earnout Shaves” has e meaning given kraoch s o Clavse 32,0 of Section I of this
Srheme

“Erearities Act means the United Séiles Scourilics Act pf 1933 as amendad;

“Shary Exrhange Rerfo™ snall Erve ihe misesing acecibed to it in Clause 3.3 o Secrdon 1 ol this
Beheo,

“$tock Bxelanges” moanszhe stock excangss wheos the Equily Sharos of the rmisfes Cornpany
wre Gsled and adigitted o tmding, s, BRE Limvied and. the Matione] Stoek Eechangs of [ndi

Tivsieed;

“Eransforer Company” shiil hove the mering dsigned to  ir Besin] A4 of Scolion | of this
Schemapind shall nelvde W ot ke Fmiled L

ity ail essets, whater tovealle-or invnevaable, plard and maehineny, semipoeent, stocks aud
ey s luding el vehes tile. hmesest, clamps., covenanis oseh swas olthe Transteror
Compay

[t all Irprestnenrs, reoeivith)es, losny smel advences paended {legluding GEAVAT credft or
oo s amsbi, meluding eered interest tenenn of the Trumsleroe Clmpanasg

Can all deli, Lwﬁtﬁuk*imgs arel kubnlites, whether presegi or 2oture. seesed ot oegocunwd, kvadled
By ther Tranaferor Compay;

fvl o all pequsds, dging, sntifements, Heemses wrmmavils, gracts, dlenans, eeanmandatens,
clearumoes, kanses, oflices, e defenely and bened, subpdics. compsatens, relimd. of
ank L, ducy, oess or aay sresss peyment {incleling | anouns clained agoefond. whedies
w2 ot so neeorvied] -tk bocks ol asesuncsd, e credis dipstuding, tul nig Homiied s credils
nrermeel af e mr, fax Jeducied sl osowrce, TR AT, walos w salus added i,
mrneveEr, tK, excien dusy, sendor b midmean cliemare e s of every ldnd and
degeripion whitscever of the Transferor Commpany whor ther The DTH Licsnse Agraemmsn
(which shal sand cancetled oo the Efenive Diale):.

] mghls w any clirm. not proferred ormaile fyibe Transfimer Cosnpany o regpoct of any refind
ol e, duly, coss or nlher vhemge, neluding any erFonecus 97 exeess peaenl thereol sl
bay ez Trangferer Company and asy folems thereon, under Appkeable Law, and Iz resoect
ot ser0 T, wumy fomwan? of an-absedbed osses. deferred revenme expendiiun, desdnivy,
crpemplve, ehale, allowance, aortizadion benel, eie. ket bar under 16 TT40, she rles
aad regulacions thermunder, ar imy other Applushle e or aay-ofiier e [ee lsmems st
thye 3a1ded it o7 inder and in aecordantewits aiy Applicable Luw.orgc), whelber in Tndia e
iy freae cnlsrde Tndia:
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() 4l Imtangible Assets of sans 10nd wndd deseripien whatsoaver of the, Transferer Curopeny;

(Wil all prisieses and henefi ol orunder, 21 coptmts, agmanini or armengemerly of any kind.
ang all other rightsincliding legse nghis, Homaes and fciliies.af everykind and deseriplion
wlmisuT, t]fth&., ranafgror Coppany:

(eitiy  -alf engplovees of the Tmsterer Company,

gzt all advapes pavTEsls, eames meoelvs andder seourily depsifs or other endtlementy of e
Terslere Cinprmy;,

) sl byt a, remuintor, q*lm—mdmsal AGMANFSIALe Gr olbgr moceedings, Faits, appeals,

applicarions or procesdings of whatspover naloE nmated by or agaiost (Fe rangfors
Canmpany; snd

faid sl honks, meennls, Ales, papess cOUPIES" progwurs, WhETLETing and rocess Inmrralnon,.
mwmals, data, sroducstion zcshodaloies. producson. plans, caal Goues, gunlalions. wplwites,
salorand-ndvertising matedal. merkeling swatenes L of present-and fonner CESlomeTs,
mstertzr sredil informelion, sustomes pricihy UESaTElo:, and oflier reeoeds whailer in
physisn! ra or elesmonie fonn or o ay, oflicr oo, i eemmoaliom widh or relaritg 10 the
Transtepoy Coespanly?

“Transiorer Compeiny ADSE™ or A8 means Ihe, American deposimry shares aued urier Ther
Erposizory Receips Schene 2004 oy e Trasferor Company, pursami o rie Tragsteioe Compeny,
Deposit Aoresmenr

“Transicrer Company Fepost Aprerment’ mcang 1he depisit-agresmant deled March ¥, FILS
amang thy Deprsitay, he rmnsferor Sompany and ke helders sad e Teneficial omcess of b
Al

“Trapsferor Company BESOP Sehems ™ hys the meanizg assigned to.sach tonn in Clansed ] ] ol
Seciion § ol iy Schome;

“Teensferer Onnpmny Opdons iashe mearing assizmed w sech e e Clanse 411487 of Seclien
I ol 1is Soleme; ’

“Pransterer Compsny Shares” ozens the ity -Shares of the Transleror Soampany al fzoe valns:
el Ko, 100 st

| 'ransferss- Company. ESOT Scheme™ buls the redning assignzd re such 1o i Ehause 4.1.1¢103)
affrctfen | ol thiz Sshome .

*Urengfire Cempany Jptions” hes the mgarimy 2asigned wosuch e in Cause 4.1 KT of
Bretion [ ofthis Schime;

wrnsleres Company Shares™ has e meaning wamgmatl ol i Clause-3:4. 0 of Semioe T of this
Lohierma;

~Transferee Compamy™ shall huve Lhe meaniag assigasd w0 2 i Recifl 14 ol Jacion T of this

|
A
TED
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Seherre;

¥Trensforee Company GG o e soeaning sszigned T suck rerma is {lause 5.8, o Section T ol
ihix Sehome;

“Transfaree Company Dapost Aoresment” iy the menning asgionzd 1o-suck o i Clause 38,1
of Section T of tiis Selemng and '

“Trangforee Compsany Deposizary™ bas the.megrng assigmed 1o sl e i Glaws 3.4.] of
Becdan 1offais Selwine

[MTHRMEETATION

T hu.exprasyions, whichareused indits Schancand o delfoed n Nz Schane el onless o Sl

BF colmrasy tofe ooniekl or mmeaning Lhereod] [mwe the same nwaning asignod 1o e mdar the

Commanics Aol ha [T Acl Sie Depositonsies Aol 196G md evker Aoclicakle Lavs,

Feforeness Lo " Selinns 390 o 39 of 1956 Ac™ b this Scheni means and <kal] be doened 1o mod e
references o Soctions 230 o 14 of |he 2013 At as and when-sach predisiins sre made elfectze in
sveirelimen with Applieabie Laws. Ay roforenees tn Sections of the J356 &er thall B desmod =0
inchide reterences T L equivalom provisios of the 2013 Acl a5 anld whén seeh movisions a.renmdc
effective in asoordnnes wity Applicable Tuw:

I This Sciteme, uniees the cofiesl Hlemed e roguires:

in Lo ros “meloding ™, Uinchuls™ ar “iclode® shili e inlerpreted ina manneras donshdbe
wardes farithe drutelion” 1IITI'ITI¥,]I.;:IE|_‘§-' [algwed the san:

H1H| any dosmument ar agresmient melades.a reference to thar documen, e sgreerend ag varfed,
amended. supplemenrad, subelicded novetel or zagd med, oo me o Thoe, M seoordmes
wilh e pronibons aFaueh i dosnner: or agreenwal,

fEy  thewerds “odu®, or pihenedse™ and “Swhatsosve shatl oof bo cosslrued gieeden geneds
tr b oomsioed a3 any limitavon epan the genemalily of ary sraveding words or melwrs:
apaivr boeliy relomed Loy

fivi the headligs are veertid fir cose of refarence orly dnd Shal¥ nod efleel b constmoction o

e of the - elavent rernions ol iy Selwre;

[ Fee tarmg “Clanse’’ refid 1o o soccited cliyse T Sestion § o Sec :uuﬁ al My Sehsme, a3
e wniae ey oy

fer} velimemee e any lepistation, slanue, cegulsnon, rudc. nouRosjon or any oter rovisien of
Lz roeans and ingludes reforenues ko sy feppt provision asamended supplemensd op ra-
enacted from we e me, endsny refioenee 10 legisiation or samite meladesamy subsniinas
leamislaliom 1mude rom drae 1o dns ader such & losisliztion or skure and regalarions, mles,
zotiflcations o eiroulers qsusd oder sach & beglslation oy stamla: snd

[+3y  words n fie snguler chatl inelude the phral and size versd.

et




EHARE CAPITAL

Lok

2t Share Capital of the Vransterse Company

3.1p Pheshare capita) of he TamsToree Company as en Oetober 31, 2000, a3 wider

P - Shiw Ospiial . Amount{Ryd
Auwiberizad Capite!
oy
1300.00,00.800 Foniizy Shares ol fce vilue.of Re, | sach 130 ALLRO0a ¢
! Togal ) TSR0

T Swiwaribed and £ wrffe J"".f_.'.:'.:i—:;p_-t'?z.'m.nt:f
L3652 %4 388 Equity Shares of fee velue of He | esch Billy pedd up _ 106, 5554, 188
o ewneed, Sureserifyed fod gor Faflp Fufd s Deatogd

37T el padd-up equily sharey comprisizg of

153262 spaivy shizres of face valve oF e, 1 each, Hs. 0.7 ¥ paid-ap [l 445,50
[8,175 syurly sheres of face vahe o] Ho. 1 cach, Jts, 036 paidas G387.50
e ' 105,39,15.192
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Cortain omployes sock options ernted (o the smplovess of (he Fransleree Cempamy-which e
vested may be.exermzed by (ke televinr sioployes helme the Bifsaive The, Tho domdls of e
armploee siocl gptions whick kave (i} boer aranlec to the smiployees wlihe Tronsferss Comioany hut
which have et veslesd us on Cetober 21, 2076 and {123 bee pranted and wested in e emyploess of
th Trunsfarée Corepanybul which hwve not bees execized es om Oolober 1, 2018 ara set out hotow:
. Eripheyes Stk Optioms.

Anpfonae siek apsons grved ane u\_ﬁ-,h'a‘ Lur

walief Favea ol vesiard

RBZAH [eght Jelid sibety twe Siousimil aned e

hundiedzipioree sloch onfions, whick may be

axchanged o B62 300 Jeighl fakh ==y jweg

thensand atd Jwe humdred) Equity Shares af 1he
Tmnsfoze Commmay |

Enpforee wock apteane proated sobgpied wi
Vveigizel P B gasreve

D20600 {stwenly vwo howsmbd sl Durdoed)
ernptaves slack options, whish may b enciange
for FRESD Dweventy two thousond s Nuneined)
Fepeily Shares of the Tronsfoue Compainy

303 The Bguiey Sharey of the Transfanee Cormpmey are Fatad vothe Stock Prchanpes.

i i e
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Eharr, Cepitel of Gre Transferdr Company

The share cagital of U *Uransloror Compsny o on Geteber 31, D36 508 unden:

i — . Slisze Chnital - T PR
Aisthorized Copitat - |
Beniky
S0.00,C0000 Eeeiry Shams of fee velue Re: 10eaeh S00:00,00,600

Totzl SO0.80,048, 600

Sezvead Subacribeed grd Fuldiaep Coafiad ¥
&

Tofal |__320.96.46.000

47,0084 500% Eouicy Shares of feee vabue Rs. L3 each 30, 46000,

# This imeludes:
fo) I3090%600 {ffwon e nine lakh ainsy sine themsand sl handmedl
TrensiimnT Soampen e Sherts, widerlving 3,723 9,900 [lmig crome sovarly s |
isih forly aiue thuasund mine hurdied] Transseror Company 2D 55, )

MY 2705800 {thiny seven lakh five Ihossundd Transteror Corrpany 3hanes fasued |
ks The Empliyver Welare Taust, of which 32,238,353 {Uhirly twe:) 2kl thirme eigin
thouzand thees lnpdred anid, Bfy-threc) Framsleror Coopaoy Ootions (eac.al’
wiriel miy b exergised tor one Transferor Company Shatfe) heve bezn granred
i apd zecepted by gmsloyees of he Tramsforer Comgany, Mo anplavse stk |
oplony lave Decn sraneed or wdll be pramsed frno the dade of e Transiarer
Company's boacd’s approval of e Scheme ageingn e ramaiming $86.847
(Frur-lakh e by six Sousamd s Inzsdeed and- Sty saegry) Translimor{iompany
Shares hehd bop e Brpploviee Welfane ' rosl and suck maooaindng Shares shall be

l &l wizth in apcordsnesvark Clase 34 of Seedos T ol ns Schone.

#% The fusnel, srhser bed and paid-up sepial of dhe Transfoney Comngany is subiest to
change on secount of B following smwnees of Uransimor Comopasy Sharss:

fay The Troesferor Compuny fad an obfigation o lse 5320984 {40y threx lakh
wmely mike Hposand pins hondesd snd cighl Feury Uramelaror Oompeny. Shares ;
#“Tirst, Warnou! Shares™] [p gorfzin persbes piwshaol o the. lonms o e
Conidbelion Apresmel. Subject o receinl of regulsionye approvaly privs o the
Efferdie Dede, soch TiissTenor Comipany Shaes shall be fued by the T shimom
Compary,

thy The Tmosteror Company saafl be reguned 1o tasue 287,59.554 (Tea croreaighy
seven Ll ity aine fuonsansd gine husdred snd eighee ) Transfenor Campanty
Thares (“Heepmd Earnsul Sheres™ to emtain persens poder the tonng ol 1he
mimbehon Agreenant upan cccurrencs of corgin paivreanse lardles ander
e Conlthulion Agreement prior fo He Tfectve Daes snd subges o recelpr of
[ mmalators appeovals for such eaanes, prier to the Effscrive Date.
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Certain Transfesior Company Opdens sraned wwoand ivsepiod by ihe emipleyees of the. Transfersr
Counpany, wlich are vestod may becaceized by temelovand éonplovess befte e Timerive-Date.
The dessils of $e enployee sock apsons which have i1} beea gmeted to, snil gozepied by Uic
ernploviess of the Trassterer Company but whish fave mel viesiod & on Getober 21, 2006 aad @),
beeen pranded e, gecepied by and. vesled 1, e eerployees of the Trapsfecor Company but which have
nisl heen erensised as i Qoleber 31, 2016 are st aul belaw

C Emplogee Sieek Cutns
g sioefopidony grmred amd avcagred Sw
FFCE v el eshed

3T38355 filidrey vwio Bkl Rivly wigh! thetiszind:
three hundred and flly throe) ampioved stock,
wpflims, which rusy by exchisged for 32,385,333
{fhirty mvg lakh shirhy etghtibousm S dhoee baodred
and Ry throot Teoity Shares of the Trazsferor
Compabyr .
Euplopas steed optians sronted, oo e
vl Bl el evereived

=il

The Equity Shases of de Transeror Company am no! ol on sy of e stieck exchanzes.ib India
Tl Trivsferer €memny 413y are Batoed oo the NARTRAC Steck Markzt

TaRT

AMARGAMATION OF THE TRANSFERGR COMDANY INTO AND WiITH THH
TRAMSTEREE COMPANY

Transfer ond ?Qgﬁgg.;)f_g.sgﬂs_. fizhilites and entire Buginess of (he Trassfeme Cisngiamny ate.
wnd with e Tragsferes Company

Srhjesr o the provisions of this Schame in retacon o the modeliGes of amalzanadion upen this
Schems coming inme sffeer on 15 Eflecive Bus, the Tremsfiror Conpany, rogether vwirh 2l is
ke | anc [l uTe propemi o, asscls, mvcernetts, dghis, obligations., lsbdices. benebivy mmd inlorasiy
therein, vdistber kaomen cxunknown, shall arssigemwmie inla und with e Tressfzree-Gompanty, 2ed
all prosenland R propestics, assecs, Fabilifes, vesteanms, rizirs, obdigarions. Tinhililis, bomelie
and inrerests ot the Trepsfercs Corppeng shall hovome the propety ol and an intserl part of, ths
Tranelvres Cimmpeny subjos ko the charges and encupbrances (o ke gxrent they ars cotaumiding on
the Bifecivie Diae), ifany, creqed by the Thamsfemr Cormpimy om 1is propotfos ard Aseets b fevon
of legmiirs, s u lr.(ﬂng .'_,u;}n._,m—' by omieralinn of lgw paisusnr oo the -.‘ESUE"" ardar of e Court
smeioring Des Scheme, withoa gy firther ook, [astunignt o deed v 'ﬂ'etl I efiher of the
Transferor Commany or ke I ransforer Conpaty. Witout prejudics 1@ the ;__‘.eumﬂi 1y of the above,
in purficudur, the Prensferor Compeny shall srand smalgarated £ und wilh The Tratrsfme.
£orioany, U the manee feeciilbed = sub-pamygmaphs {a) - (m) below:

fak upom ihin Schane coonng e et o e Effsmive Dale, afl immervadle propery
fineluding laved, beilidings and uny ofber nmmoveble proserty} ofthe Transteror Sunpany,
abether freeheld or leaschold, and oy domumarts of dilz, dghis and susarnents wrel2iian
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theseus, <hifl 2l vesied in ar by deemed b be vesied in the TransRroe Company. by
operation of kaw gursasn! 1o e vesting order of e Court sanctioning fis Schesne; withat
any Taviber e, instsmeny o deed done or exenimed Ty the Transleror Compray or the
Transferse Compeny. Uaea dis Schemt cominsg inle effect on the Effesiive Dabe, the
Y raresferes Coopnsy shalt be entitlzd 1o exercise all dghts ard privilagzs ind belia able 1o
pay all vases, ronland sharges, aod fallzi! all eblimions, inrelation tom applicablew aneh
tmmevible propenies and be elewnt landlosds, ownirs and lessoss dhall centigue oo
carmaly with (e rerns, comdlang and coecninis woder 31l relesanté lemse £ Hoense: o peiir
aprt2menis mid shall, i aceordacee with e -larts ol sach apreemetis, sefurd thi st v
deposisand 2dvenes / orepaid foase / license Tes, if any, (o the T ranufétes Company. The
mtadinn? subsiituben of the titke ré tnd inlereg mosue b inumeralle wreperices stost | be fnade
uned-daly reededed io e meme of 1he Pransfores- Cinpany, by Lae vebavant Coveramenis|
Anthoeites mursaaar r fie sagciion of ihis Schame by e Conrt. and upun s Schere -
eorring siig effect oo the iTective Diites

wron this Selwupe-ceminyg fnte affect on fe Bilechve Rilc, w1 the azsars ot the Trameforar
Crommenyy which are movable iy naluee or wme. srerine 'EElpElb]L of bemg mansfarmed by
phoysical o corunTuciive delivery and, o, by cadensernen) and delivery, of By yesing
recordal inchidisg equipmel. fusire and fxteres, sheil send veapd i Troasteres
Counpary, il shall become the properiy andas inlegml Pt ot Teassleree Smnpeny_ L he
visrimy purseant o tiis subecleuse shell be dsemed o have occumed by phusical v
consmuclive delivery of by endorsemeni and deliveny, or by vesting and rocordal, b
apprepnials 16 the properly being vesled and the 1itle o suchproparly shall be daemed o
larve besn trangfemed weoosdingly 1w e Trangkwe Commeani;

epedy €305 Schegye cosnng o efiecd en the Elfeclive Bmle, sy dad Al othg maeakle
rargerly fexeept toks spwrm_d wiymwhere in this Schem) lel.l.r.hrs{ yustments in'Shamss
and any atlier fecurnics, ait sugdey Gebie.and mercivahivs, eusstandiag leapsamd adwvances
eetacng i the Vransferor Coupany which ate recovesakle b cash orin kinil or for vebuez o
e received, actiomalie claims, haak balances snd deposits, By will govermmnent, semi-
gorenmeni. foenl and oder aurhovitics andd bodiss, customers mmid o ther possons, cheques
an harid shall, by cperaten of Taw pueswant lo e vesting ouder of the Court sEnCliGmiRE.
i Sehome, wisiow any ferf ael, msiuimeer o dead ol the Tramsleror Compeny o the
Trmsieree Compeny boeome he propemy of the Inaeleres Uampany: Witheut arjedico
W the Gereeoing, the Prasafinee. u:um]:;my shall e ealitded 1o deposil at any time afrey
Eflmctive Dmb__ cheg e toosived 2 thesnme.of the Trnsferer Compasy, W oahle Lhe
Tranelres O ooy tesecive Ihemmoits theremder?

i s Saheme coguing inle ol Tece vy the Effestve Thale, all dediy, birrewings, labilines,
contingenl. Halifties, duties and obligadons, seoued or umsicured, teleting o e
‘Trensfaror Compmu- whitber provided S0 or net in the Books of soegunty of the Trapsferar
Company or cdissloged i e belance shest of e Trensleror Company, shad stand
e ferred 1o end vesied dn the Tearsleree Comipany, alomg with guy charge. len,
CT na hrd e Of SeUC ity thomeen, and he saoe shall Yo nssumod o the exfeacthey 2
outstanding ar ihe H |'"|L,m¢: Trare ad Doveme and be deemed o be fe Jebis: uldiites
comliz gent Tabitities, dulies snd abligntioas of the Trens e Company, by opeatin of
T, pUTiLERL % e vesTing arder of te Courl sansicning this Schisse, witheut any Timher
a0z, imstizaent ar deed of the Transteros Comparny or Ui | rassioree Compaiy. L s herehy
clarified that 13 shall oot be nesessary to obtain the coisent of amy Vrd poity or odier
parstel, Wl 18 o paThy 10 Ay Somimel or mmengument by virve of dich such debis,
linblliies, duties and ehigations bave arsen in cpder oo gve (e 0 he provising o Hhis

13 . J,._r-';:-."yr R -
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D haime. However, iF sy lender of the rsnsferor Company raquilss setisfagtion of fig
chares over the Trangforor Company™s propertiv @l reordul of a nicy charge with (e
Transteres Compeny, the Transferse Company shall fov pood erder and for-swriztical
purposes, Nle aprroptat Foems witk the Bod as acconpanizd by uhe sumetion onder o @
cenifizd cogy thersot and ity deed-of snodification or anvarion exeruled inker alos E:w the
Fransfuree Companyyg

vpan thiz Schemze coining inte affzct on tlie Effective Date, ail Incorpareal or tangibie

%—.\uﬂ\l'uful'lf_ I'mimaleror Oompany shell stmd vested m the Tronsfizes Comapany andd s |
Trecorse the properey and an ntegeal pas of e Trapsferes Compary, by eperelion of faw
peErsnLLe e veslng order ol the Cowt sancomrg s Schaime, Vr'.l Lhoewt sy Tathes del.
instrument o deed dons or acmucﬁ By e Transferor Company 6c (he Teansterec

GTROMY

upan Lhis Scheme tamiig it et on the Etfective D"lre all letisrs of Lefedit, oStracrs,
dends, bomids, agrediamiy, 1m=1.1-nc-::pnl'.-:,]u_ eipilal jnvestment, subai ey, guaranieds und
fndemnilies, schemes. arargements, and other insmunents -of whatacever e relatiog
Lo e Transrar Corepasy or w3 whick the Fransferor Compeny is 8 pirfy o 1o 5e lrerasfi
of =0l & may be satitied of elipitle, shall be fa Tall foree snd efikt agalnst or o mvaur
o the Trung e Cosnpuny, by ceeralion ol las pursuanr 1o e westing order olshs D,
serttinniag i Sehene. wilwur Ay turmher act, nsroment or desd of e Tramsrergr
Comrauy or the | ransfioee Conpany, and may be eaforved s Gefly end eFfeenally as=],
irstead of the Tracsferor Compaiy, it Transferse Compony 18 4 samy oF bensficlnm o
oblisgy e, Wiloul prgudics Lo dw generality of the foremang, bank guaminecs,
ps:rf«amauc‘* PpnraTees. letters of coedic apresments wih apy Governmental Aulhodty,
wime purchsse agrecmicnts, eading sgronuents end seck other agromrnwents, decds
docements #bd rAsEnnrs permining v the besivess of Transterwr O ABLAILY 0L 10 s
bemeflof whicl: the Trgnslfarer Cenmiemg: may huoeliphle and wich er submisting of fave
ecfect Immedintely bafore the Bifectve Dare. inchuding all sghite’ and begefine {incudiog
brnsfis wl any dupuqn, advenced, Teeeivehlos or clams) awsing or acening ddefimm,
shatl, upon fuis Scheme béononine sitective, v oparaion of low pursrast o the vesting
wrders of the Coorl, 8o deamed b be bunle sLmraniees, Jorfommanes gustuios, Jetkeos ol
eredit, agreaments, deeds, docwments, 2214 arrarpemenrs, a5 dis cass may e, of Trapsteres
Cﬂlﬂpﬁny;

Tapog thiz Sl carning inlo 2iféct oo the Tifective Dateralt pemnics, pranis, ne-aljection
cerificales, Lrenses Nacludice the livenses praried to fie Transferor Compeny by ony
Govenunonial Al |}l."."!|'| v Tor Lhe Topase of carying ot i3 bassness o 1 corrielion
ferewithi other oo DTL] License Agreertent Mwhich siell smod cascelled oo the
Effective Dtz J.k‘*“ni*siﬁm (ibchzding sitatery aod regulstony permissioss], mpproals,
conserls [l ﬂu:lmcr PSRMNeDia] Consmig), CIoArEnees, regsralions I:'El:]'l..GJJ'I.q, xel’m
to sales tax, service dax, excise. voiue 9dded Tax], {inamding, Bel oot limikd 1o, creditz in
respecd ol soune Tas, sl s, vajue dded e, turnover e, Breiss. duly, service s, rax
cradits, mx vefinwls, ax bolidays, securiny trassnsiion ta. manimn) elrzrants s cred ans
dulp enfifmeni credit coriBeales), Legncicy, ojunlas, 'I‘E'Ltll'l‘ﬂi]"l_LT}\iEfn{ﬂ'lb, '|:|_c"‘|nlu~'*f_ﬁ,
pomers, offioes, feilities of every kind and deseripion of whalzoewner natirs, SasanelTs,
sondwtl] sllolmens, concessions, exsmpriong, ndvnlayes, or righis P:rxmd I LT 40T
theraperarions .oF the Teamsizror Compary o raned w-this Transfamr-Compazy. shall
stond vested 0 o7 tznsiemed to the Transdees Compay, by operation of law pursuant to
the vesine arder of the Courl sanctiomag s Sehame, withew any felher acd Snstrument
or dead done ar execnied by the Transferce Company or the Tranzferee Company, and sasll

=T =
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Lo upproopristely trapsfemed or assigned by de concomsd Covernmessl Aclhody o
fevaur af Traosferee Copzmy,

upiel this Scheme covging e sffict on-the Flleclive 1T, o Intangille Ssiets ol the
Transteror Company or _Eﬂ'ﬂﬂ[-tﬁ w the Transfarer Company, shsll stand veslsd in or
wramn forred 1o the Temzlore: Uompany, by operasim of law purstant 50 the vesting o
of the Cnpert mnuiu\mﬂrx s Scherwe, wilhoud mny Surther aty, ; UM o deed dioge af
cronled by the Tram.u:rnr Compagy o the Trnsfres Doty provided thor de
Traneferes Lmnp'm;r"ma_'f k0 such negions 15 mey ke aeéentery e panniesible 1@ ges b
Irdamgible Aszels, mlcllosiuel proparty nghis emd Boenses wansfemed 10 and 7 or negistersd
in the name of the Transferee Compemy;

spom Uiz Scheme oo into elfist an the Bffsctive e, the Transsaes Company shall
bear e burden wnd the Senefils of anv leg | or other droceedings intaied by.or agalas
v ransteior Compemy. Lnen this Scheme coaréng inle sfeer en he Effeetwe [#Eie. if
any aatos, disputs, seit, nppeal, cortpratnl, @laim or other procecdtny ol whatsoever nanice
Ty o g raen st i Traaadomor li"urrqj.-alr_q-' irdleding lhose befung sy Governmaatal Ambonty,
e pndimg, thesans shall sod abale, be disenalinued orin gz vy he prejudicially &flecled

by reasen of die anslgsmation.of Trassfror Company or of amyihing contained in fhis

Sehierms bub 1he prosesdirgs shall he soainged, peosscwesl and enlforesd by or againa the
Tremsibree Campay i s seme maoner and o the weng extenczs it wouid or migh! Jave
been conlinued, prosecutad and waloreed oy or agetws she Transteror Cowpmy, b
opreration of Taw tastuenl lo the vaating aréorol the Courr sanctondig e Schemi, withogt
ey farther ser iggrnmgent or decd done er-executed by the Tramgferar. Company o g
Transfayes Coatpieny:

uptrt s Sohems cominwinto 2ftkct am the Tifective 2ls, pll smplovees ol the Tramsforo
Congany shell become smployees of e Tmnsfares Company wim offecs Tom e
Cifiesiien 1nte, by opecanion ol e 11ur§uaut 20 the w=sng order of fie- Coart senctesing
Frin Selweine, wilhout oy Hsher act, insiremenr or Jeed doue or excuuted by flys Trarsloor

Company ot the Traasforoe Cempang, oa-the mnvs and conidifions e l2ss Beorable than

thase disl wereanpiienbie 1o seellonpleyoes intnsdiately prior Lo st smalpmnazion, sk
U bemafil of contigiely of servies and withoul sny Breal of Gesoreplion in semdees. I
clarified Owl soek smplayers. of the Vaslferol Company who beeame amployees of i
iransferee Company hy virue of this Scbenc shell sorrinne io be governed by die forms
of sroplovmeil ay wers applisabse o tem impediately helore such amaipamadan e
st e enctied o be goverrad 2w eiplomuet pelivies ar o aval ofany beneliks wmder
Aty schieme or salsizent o alwryise el s appiimble ed svadlable o any oflar
emipioyess of tie Transleres Company, wikess andd oiberadse so stared by o lvansfares
Crmpzmy <noweriiing i reapos of sl enipleyees, cless of duplopesy o0 aiy partivules
wrnploves. With megzrd v prindidens fed, geatdle funel sopernmmnason fund or ams cthes
specal find or abligation. creaisd. or existing tor tee herell ol such c:lp]a}'&cs ol ke
ramgieror Conay, inehiding the Emphayes Wellize Trs, upom this Scheme coming
e effst o the ER¥ecuve Shete the Treigferas Cumpmy shall stond subaikoed S ke
Transterar Commpiery, by opmelion of frw pErsvam bo Bie vasbing order of D Cowt
sl iotidg s Sdiome, witliort azy fwder agt, srumert or deed ol the Prsfiror
Company or e Frapsferce Dompery, for all purposcs whalsosver releting o the
ohlimstinas t wuke conldbticss o th sed lends M accordance with the povisicns of
such sehomes o fonds in Uhe espective mst deeds. orwhor datumenrs, and the FPros fares
Company sHell confinne o abide by =reement(sFactiicmenlis) emensd fme by the
Tremzligor Conipany with any ol it apployoes st w the Effeative Date, Tois Lhe #ify m‘d
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iricel of this Acherne thal upan this Scherne soming inte efe! oo the Tifective Dars, all
the cghts, duties, preas and oblg:iohs of the Transferor Company I relerion 1o such
schames er fangds shall beepme those of the Transferse Cormpany. For chie. wvordarice of
b, Tt Fseelar Ted thiar w7th regard to-providest fund, ratily; leave erenslunnt, defearad
cash betietits and long tenn incertive phams smdemyother spocial scheme or benefits treald
or exigling [ che beneftol sush emplosees of the Tmneferor Compumy upon i Schens
Hecairing efiactive, Trnsfoe Company shali tland subslimuted Transferer Company
for all purpuses whaistewr, inclodingsth ragard o the-obligetion 10 muke cuniriialions
s rebevamt anchoriiies, such as the Reslonal Providsat b und Cormniasenes 0010 suc-oher
Fands maimesined by e Trensfemor Company, in acsordinet with 1ba provisions o
aipplicalie Tews or otherwige. Withow Trejudics Lo the geacrality of the fareacing,
privore funds (iF zmyd and fmcsinenls nade ot of private funds rainiained by the
Tranalerer Comnpazyy (6 snv) shall, ab an appespeiate st e friny Perred, o the Transteree
Codipermy 1o be beld for thebenz i ol the congerned arployees. Such priviss funds {if sm)
maineited by the Trnsleror Compauy shall, svhjscl to the nlscssary mrproeals gxd
péraiiszion auid ar the discyeti on of 1he Tomsliree Company, either 22 cosnved as sepTale
sinds of e Trmslree Comipaesy for T beneflt of the emplayres of dw | pamsferor
Cormppeny or e wapderres 10 ad meruad with olher gintiar finds maibeibed by the

ropzaloree (ormpany. 1o h svens dante Transterss U ommpany i (es mis namlein 165 ot
privang uad widl fespeet o any gach Sinds mefmaimd b i Travsferor Congpany, Hie
Tesrelerce Company may, sublest o aecesszry gppravals end peTTRssios, Coriieus o
st e aisting privare Sends ol e Trinsfirer Govnpany sepasately znd conribuae
{hereto, unL] such frwe e e Crensferes Company Gearss ity eon privalefunds a8 which
time the private fomds ané #1e investmenss.and cuaaihutions perlaining torthe amployees
of e Trapsiems Compny shall be srenafemed 1o sush privare fands mopdingl by U
Transfares Compasy. I s cerffied il the sundoes of die emplereees of the Trmasfisroe
Fompany wall be rested af having beea confipions Sor-thie purpese of the efoeesaid
achemas, funds, benefic plony or podigies, The Trausferor Conzpany aad tbe Treas e
Commeny shall uderlakie 2]l the nacessmy steps-aud fomrmalines as Thay be sequirsd 1o he
carrod out Tor tenster of sath fond, assels, value, el 1 e Trapsferee Company in Uiy
tiirre;

e Traosteres Compeny onderlabes hat @ e papess of parmienl of wriy rerrehohin g
¥ UTH L ek ; -

sapensation, grafeiny and. orher -tetaiaal berefis o the smplovees Of Tiapsleor

Conpany, the past services o7 sucl smpleybes swits he Trahsferor Carppany shell abs he
leken fito aceountasd & shall pay the same sceorcdmgly, as and whea suck ATounEs are
Seeand pevahle

sle Trsmsforor £ ompamy ke 201 up aa sompioyes weldirs tust, nemely the Videovor: d2
Frepiovee Welfacs Teus Eaplovee Wellare Trost i zerms of & deed of privale s
daled Seplopmiey 34, 201d wnd by Femubaied the Videsoon dif Brployes Sumek Chplicn,
Schenie 204 CTrassferor Company ESOF Seheme?) In wans ol he Transteaor
Company ESOF Sehens, [he Trumsleroy Snnpery has grastd aad s i leve
aoseptmd 72,538,355 (himiy lwa lakil thizy eignt Aousasd ihees funetred wnd hily dase)
wdnloves steck-gpions. wach of wiith may be cxeruised e 1 [rmd Coairy Skaoe of fase
vilig o8 B, 1O TR1pees Tan] pash of the Trangferar Campamyac an epppotae oo ol Ha 50
{Rupeed Fifly) per Eouiry Share o the Transfere Cormpdny, oul ofwhich its ampltyet
Fave paid Re. 193 0epers Ton) upicne por o000 aecept the izl Geresi T Franslers:
Company {¥psigns™, Upen this Scheme coming b affan:
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The: Trans(oree Compay shall formulats an employes ok oplion plan 7 schemes,
#ie terns of which shall ke siniler o he Trvsferor Compacy ESOP Scheme, for
enanling continuity af benefre inchading with respect 10, vesting pesied and
pyercire porod (suljecl w $.0.0¢10IHT below) and sxereise price (Lakimg ins
aceount the aptront peyinent alrewdy patd by the emaloiees It rseoscr therzot 2rd
subjoey | adiustmeni of saeh axerefse price oy eccondance wilh e Shere Erxchange
Raia) in leeour of the pefevin? opiien holders i tenns of the Translawr Compayy
ESOP Scheme {"Transferee Company KS0OF Seioms”), The sompEEEALon
commmiltee slihe Tringires Company shall haplement asd moniler e T Tapsferst
Compagy EHOP Selemi  The Trensferce Compainy ESOF Sclemie shall he
effeeted and inrplemented ie such mander a5 the Trapsfores Compeny may deem
tit:

The Trassforer {ompeny Codians Leld oy fhe relevant opeen Laldems i the
Trarsleror Campany 23 of tie Regerd Dale shifl be substitated with amployee
sock eftious of kb TrRrefes Dempany, Actoadingly, such aprien hoiders
bz FTranstirar Cosgany, (ntions shall be genled.ompioves srock options by
e Traps fres O omppens P71 ransferee Company Optiens™ 2 gesordanee willl
the #lwrs Exchange Rado, ach Tranclforee Cgmpany Uprion oy be eclumged
Fem 1 Cancy Louisy Shure of e Transisres Sy a1 1o edorcisg gnes seloul
urdder she Fimrsferes Company LEOP Scheme, For thegveldasce of deube It is

clarifed that the zxermise price of he Traoslees Company Optoas shall be

dternined on e bagls of fu c‘ciﬁﬁ{ng exeredye prics of e Trabsfero: Comsenry
Criions aller wbing iszle acgomnt e uploct peymicni alnoudy padd ls 1he
empievees 1o the 'I'ra,::. BoOT COGTEETY M TERpeedr. iherem and caeBliane Lrchenge
Betio. Upam the issunace of the Transtizes Sourpay Opliors and spmplelion of
e aoiions 3pecifiad keren, G Tramslopr Company BSOP Schemi shadl be
desined. Jo be cuneelled; :

The lerme and comdiiinng of the Transferse Coanpaany ESOP Scheva shall always
Temat no hess Swvourahls than thoss ]:lm'a'idr_d oider The Trapsferes Compamy
ESOP Sehome ad auy vewdng period o exerrise period alroady lapsed under the
Ureres foror Compagy ESOT Scheme in regand w the Transferor Campany: Uptons
2eld by anr iy lsrdder sl le deemed to bave fapeed in rogard Lo the Iramsfezee.
Cesspany Oprinns gronted w seek an opoon holder i enme of fuis. Clavse 41111,
The -elevane opticn Rolders Gave consentad to sush adiustmene and 2o olher
rpprovals shadl be required Mmn the rehoven) optios odders foo underaking any
medt featioms 7 cancellaion mede oo required w e mwmds 1o b2 TransTerar
Company ESOP Schere md fes formudating the Trenslerse Company C50H
Yeaome apd subslinging e cmplnes slock emons as copdempisied hersin
Subjeer 1o Applizshle Tew, he adjustments f5 B exerdise price pev dplion o
poten erridement of the GpIJ-.:-n teol Jers, PP ey, propesétt urder thiz Sectan shall
be apeogriately relooted in he azeourts of tre Trabsferes Comnity; and

The apprgyval emamie s (his Sehemes by each Mincer ity and £z sheceholders,
Sigcle Exclhianges, SER and. o, oiher relovam Goveremenmal Auwhiorbosshull
doemed wi be spprove: gtuted to. the Tresibror Gompsny mdemaking e
caroinion af the Tranafror Uoropany Options and 'to fas Transfonss Company
for lomuelating the Transferes Company SO Scheme ané for substitaciog the
mmaloyes siosk opdons 25 sensemplated hersis, and oo further resglwson of sctions
ghall e gequired o 3 wnderzken by the Trosferor Company andior the
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Transferee Conmpeisy, Meluding under the terms of e Seourdties. and Trohimm
Boand of lodin (Share Besed Earployee Hiemuehis) Reguiytions, 2014 read w00 the
SELET Circular be CIRACEINDOLICY CELL/2Z/2005 dated Jume 16, 2003 and The
sequiramesnys of the aloreid requfaien ¢ fepdl prosdsions shisll be Seernod o b
eevmplive with; and

fin) upon e Sehems coming oo affect on the Tffective et all eatatea, assars, Hels title,

©interssizand wulboriiies ascrmed f0 and, o, acquited by the Trnsferor Cumpany shafl e

ceEmed fo have been ascrucd Lo oend, on acouiretl for o on belalf of e Tonslooes

ormparry, withonl any firiler son nstriment or deed le end wiend Ivms fnzed. mar vesind

in or e deemed 1o have bovr lmsformd Lo or wezzed 11 the Trergféree Compdiy L 15

et and shafl heserre the estares, asses, Sght, Gile, inhaesls and zuthorjties of e
Transteres Carmpa.

ipcay his Scheme beconcriy cIToctwe rnd the comsaquedt analpasation of Trmslos Coripmsy inLd
and will the Thingferee Conctany; the secLoed eredituns of Transfree Company, it any, shetl aily
tendnme. to b oided Weoscewdiy over such propermies and esseln fEmng prert of rdpsbaee.
Elommimy., a exisling immedialely seiar 1 ke welgeemalion of Tnsfeme Corppany na-aad with
Trmrsecee Company s e sosred eredi;ors oF Trarsfror Conrany, i any, shall sontinus 2o be

emeilleed we goene only evver Bnek propedies, sssob. Sghis, beneBls and Ineges of 2 in Transfoor
Corppary, a8 extsling amedizlely prior to e amalganatdon ol Trosrar Compermye moe-and aith-

Trumskres Compacy. For the avoidanee ol dovki. il i clarified that @ the assats of Tromslonos
Cogspany and Treralires Comnpany - whisliare 2ot corremly oncumbuered shall, sulject o Apphientde
Lawvs. mooin Lrees and available for cremion offuny seourily (hareon in-fikore In selation 1o any now
irsdeotednoss that may be ireamed by Tronsteres Company. Lot chis purpesg, oo furbertonssot stom
the weritinyr creditors she'l Be peqticed and sanctor o fhis Seheme shall be soozlderad as o sveetTic
coasent ef Fuch wredilors.

The Treosivrer Curmpany sl ot eny tane aiter this Schwine boomess ellielive in mecardance wif
Lhe provigicas hareefand as the sueecsgor chliy of e Transteree Compeny, if 20 regquared onder any
Applicabde Laws or odbcredse, cxcouie spproprise decds. of wonlmsiuien ot ofher wiigings o
SETHEETIETE WL 3 pasTy 10 Ay Sunim {rréap-mgémah; i raloion te welech die Trssliorer
Chomrgany has baes & party, including any ilizes wih he Govermaema] Aulkborbes, in order 1o mive
forwal efiie o he sbove provisiens, The Transliores Covrparyy shall, vner fie provisions hereal, he
deeed 1o he avtborised (o execuls v suck writhies w0 dre mezac o und an behald of Transterar
Compuny end 1o sy oot o perfbera sl sech firmafiues or complinaces refamed to ahove.on ths
pari ol Trensiores Sompopy. fer ofi. i Tls mpeely pe he wocecsar entily of the Transfasar
Compiny,

The Transterse Compan v shall, a2 any Live aligrthis Seheme hemmius eleglivein suoedahen wjm
e proverzioms hereod, 37 56 required mnder Applivable Tesas, cdo ol moch-gets or things a5 may be

necEsEry 10 Iransler ¢ abein the spTTOv0E, COMSENTS, EXCIGPEMME, ceirstaliens, nu-—::h_[aut_:m
et el e, ponmils. quonss, sizlts. siittlemnienss, leenss und eorlienies which wete held ooerjomad
Y Tlmﬁfm Camgim. Forthe avoitianes of Soubt, i s clurifed fal 30 e comgent of 556y a7hed
ety of Covvemimantal Aqghorily i eeduited o give effect to the pravisiens of this Clensy, B
third pary or Oewemmentsl Autiadty shill make end duly rooond dr mecssirye spb=imdon /
engdoryamaht b ke nece o7 T lomeo Cmnpam- plrsiant re e sarcton. of i Scheme hy the
Lo, sl impen Lkis Seheme besainizg affecive Te Trms ee Company shall file aporogviale
applications 7 documenls with o relavanr authodtiss coneermaed for fnfermalicn. snd reoord purposss
amil e Transieree Colupany shall. under e provisons of iz Schearrs, be deemed to-be eulbomwd
iy pRecuice a Ty yueh wiidnes on behali of Traosferor Campany and o etrey ont or pardan &l such
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avix, rmatiios or cormplfmves refomred 1o above s miy be roquited in 115 regerd.
BART O
COHSIDERATION

Upon this Schemss teiming inte afect on the Effemive Date and vpan the amslaunation of e
Frang ferer Sompany nls amd wth the Trarsiree Compary: the duy el the Effzedve Dete-flz
ol imnzediately pries to the Sthems caming o =ffect in accordeast-with the ten herenty {the.
“Reenrd Trate”™) siall be lherecord dmefer determining 1he equity shersholders. of the Transitwor
Compemy wnd the Trmsfoner Cormpany A DS Holdory wie bave clecled o sogrine Eguely Shares
of #w Trassferor Company ib accordzice w0l Clmse %52 below (Dgmity Opton ADS
Holders™ who e salilizd o seqeire Souity $hures of oo vidus of Be 1 Boenes Che) zpch of
the Trassferes Company and for deteraring the Tlactine ADS [loklers whe shall be issusd the
Trurafiree Compasy G105 m accordare: with his Dlewe 3 ol Seslpen. ] of tw “r-Lh"'ITn..

e aiere excharge miio seled v Clause 5.3 of Seatian §ol thiz Schene hes beon deternined by
-he Boprd of iooiers of (1) e Trmsizrer Dompany meed on rrode Dpdeprondesd judgrent afier
salinz inta consideraton the waluation rapon dmed Foveinber 11, 201 6 provided I M GIE Ape
B G, Chodered Avcouplens, gof (0 ke Trnsiree Conprmy esel ea thedr independen:
Judeteril sller luking M comsders o, the vafua o seporn deled Movaaber 18 2038 providad
by Wk SR, Batlibol & Co. LI, and e Tairness opinies doted November 1, 2016 provided by
merchant bankear, Morasn S1anley [edia {omparncy Private Linled.

The respestive Board of Directozs of e Trensleror Coinpory 2ad the Trensfemzs Coipagy have
detennined that e &{JLiE} shardholdes of the Tromwlfrer Conmpany ds o Lhe Raecid Dinte zbwll be
s 1 uEgTLaly §3.FTRITRA (eigiy v crird sevenly soven lakd aiglhty Sveithowseind soves
Lomdned sad i by 5180 oy Sharey al® e wathae ol #e L (RopeeCinel s sich erabiled s f.tl]vrmd-
vy b Treaslmee Corpary, Dased on the abovs, Ilu.'ffh_l:l: el wrge ralio shall ba BRI7 55700
(sighiv Dve trore seventy seven lakh eizlity five ihousand seven kurdred snd sixgy six) d]‘ﬂﬁiﬂd By
the sortal raonber of Transforor-Sunpany Sheres issusd and paid vp {hesrd the “Skare Techanse
Batio” 7 e conditians in provise 120 ndfor (b1 of this Tlause 3.3 have aot occorredy., ohich
Pt ihsl AT e old] nuenber of Trugsleor Comozany Sharss ssued ind peid up 42,49 97,557
ftogery Twn-Lrage Tormy miae @i ninety sevtn Mousand ajoe hnudeed and thiy seveal; for svery |
feme) Fgadlye Skares ol fec velue of B, B (Hupers Toed esel beld in e Trosdfongr Coinpany as
an fke Record Dte; s equity shorehefidars of die Twamskeor Coogmay sha¥ 5o dasad
fappmonimatidy, wflor wourding mp e veo deaimal placesy 202 gl Sheres of Tace walue of Re: ©
(Pupes One) 2ach credited as &nly paid-up in the Trarsfese Comauny, provided hewewer that il

13} the First Eainovt Shares are nod lssved by the Traasferor Comppany prios oo the Bffective
Dare, azdior

(b, the Transfeior Company duly issees the Seaond Eamevt Shares pursiesnd 12 45 abligainn.
s e Casiim busion Agmecrien), mrior s e BEHEeree Dals,

e share sxeddnge 1mria shall be adivsted sugh hat 11 ghell be equa b i BETT AL INS Tedhiy. Tve
sTome seEvily seven Jakh eighry fee thousand seven hundred ard sty c:.k“{‘] Givided by the rotod
muunber of Treosferer Campany Sheves fssved and pedd up as on the Eifieive Date, mmedialel
pier o e Sehame conting g effect (being, the “Shars Exchange Hatle where the events set
o p-provvizn (2] andsar (0} have acconted). )
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The Traraferee Compaty shatl, silboolany Bather act, insrwmeni o deed, insoe and allatto every
ity shereholde: foter then the costedien, o the ' Teemalzror Comparry Deposileay) and kquity
Cption ADS Halder o the Taosferor Conpary as oa e Record Dele the raquisins asober o
Bowily Shares in the Tragsferee Corpary bascd on dhe Share Bxchange Ratio in (ke manner
costersplated kv Clause 5.3, sobject tp 3.8 below, grovided however 1ha the forapaimg shell
noL Apaly 1 sespect of die issvamen of brareleree Compans Shares {baing The Eqaity Shares
ukdelymg e Tnasitres Compony G0%5 e be distnbuted 1o e Blecting ADS Tlolders) fo ke
epstedian of (e Traoslerce Compsny Depositare, whicl shall meiewd, B2 goverasd by the
presiioms of Chse 5.8 of his Sehimne. For svoideuee of dodt it is cfadfisd thel e ook
Tragsferor Company A5y held ip e Transferne Comtpany ws on the Reoord Dare, ench Bquioy
Oplion ADS Lolders of Lthe Trensiiror Company =hali be issusd such rumber of [ronsfarss
Coimpeny Shares as i8 equat 0 the Share Gechange Baiia mullinbied by the mupber of Tromsfos
Corppay Sharss veprescrited Iy e AR The Equity Skames in tie Translemee Canpany mbe
msued fo 1he comiy sharshobSérs and Bquity Opliv:. A0S Heldoroffoe Transferor Company and
the cuztag i ol the Trnsfieree Commumy Uopasitary, sursuant w this Sekeme shiall rusk see? g,
in all respects wiih the existing Equiny Sharcs ol vhe Trareferee Company ocluding kit mepusl e
dividard, bomns, gl issu and other copomle dernefiis, and shail be My pofd-up,

There are 4 86,647 (Tewr bkl shary sis thousand six besdead sod lorly sover) Eoniry Bhases oZthe
Urmsliver Company hsld v che Caploves Belloe Toow: apairec whick.ae Teens G Sormpetr
ptions Taye hewn granteed. Svee mo Unpsfems Songany Dplises have boen gromted spaiest sich
Fguity Shures and na neew smiploves sock opifons have beer ganted or w01 begranled by #he
Transteror Conmpany from Qie deie of approval of this Schies 2y the Board of Tirscrars ¢f e
Trarefemor Company, Do Equity Shares shall be Issoed by dhe Trengleres Compaety o e Targsloyes
Welfnre Toost in exchazge for sush 4,600,627 (four lakd 5%ty six thowend six hundrad and forgy
sav) Bty Share ol the Pransfenis Company, i temins of Clawse. 5 of Sestion 1-0f Gz Schame.
Mo semnie comsel or agpetval Boveguited T ks relevant amoldyees wi have oen granmed o
whe are eligble i be grenwed empdoyee seock oprions under e Translone Cermany B30T
Seheme g fhom the Emplovee Wellare |med end (he Tranderes Company slall be authorived w
wnderrake pll povesgery retions ane effert 1o fe provisiong of s Clause 54 vpom this Scheme
qarning i effect,

Subfuel vz Applicolde Lies, the Eguaity Shasy of S broc Compary that ars e izsved m onrs
of iz Clagse 5 el Secton 1 of (h: Schoneg shall be Eswsd o domewerisbeed Grm. This
shareholders of e Trensforor Conpeny shall previds such cocfinmelion, mfnmelion wna defails.
aw ey be regoived by the Tmnsferes Compeny 1o eanblz it 7o Issvd e afprensonioned Equily
Shares,

7, applyiagihe Share Exchangs Ririe. a persta aliwible 1o seeeive Fouily Shores of the Trenslfaee
Comprey parsvant e e sy Clews 3, besomedenlitted to reoeive any fractiona] Egaity Shares ol
Trsrsferve Commany (2 “fractional somidemen ™ such persor shell be enlitled e receive irskzad
of snch fractiouel cunillemeni Fouine Shives of the Transferse Compeey ay ftlows:

fa) i the fuciona? wndllement s less than 2.5 Caeme point five)] 8L shall bs soundad 9w oo
tlaar smely parsen wilk Toodive, sere (1) Equily Shass of te Traas@res Comnpamy iasead of
such [Eetional entitienien aml

ibl i e frectional emsifteriene 19 0% [ it ived or mots § shall b2 rounded ap sp lasl
such pemom will geceive, oae (1) Equiy Shareol the Trimsfimes Qurmpany instead oF sacl
Traetiomal satidement. )
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Pursum) 1o the tewrading up of rownding dow s per (@) and (b) sbove, fhe loial nimber of shares

har will by issued io equity sareholders o7 the Travis forgr ix}mmxr wmay vary from the el

mniber of shares oF the Trans free Company 1o be ised us wel Torch in the fizst semrencs of Ciause
53 of Wiy Seetlen T above.

On ths apmrovs] of this Sehems hy the menmbers.ofhe Transferae: Compuey pursa s 1o Sections
391-394 af the 1936 Act andiar The relevant provisions of 1he Lempanies Act if appiicable, it shal
be desmed dar the suid membory have also acoorded Geic conyeni wder Sections. 13, 42 aad
G2 1He) af the 2013 Act andior. any ollior wppiick!s provisions of the Sompanies Aot amdmeler

.and regulaticns Tranel theroumder os 214y beepplisabie fro the aloresaid issusnee of Equity Shaves

1o the-equity sharshelders of the Translerar Company, anid 2o Hilbar sesalttion or autivns dhall b
required to be widertakon by |he Transferes Campany soder Sectons 13,42 or 62{L8<) ol the 2012
acl or agy oiher applicable peorvistoim of ke {_mﬂ.‘lmv*& Zer and roles.and. negulatony frismed
thevzunder, ineluding, e alin, lssue of a lener of olfr

ADIS hedrders

The ‘Iremsforee Company dbell qave gmor o the ERfislive Date appoimed a deposiany

I Trapsfercs Compary Depositasy™d pirstim o5 deposic ageecimenh with the Transfares

Comperyy [Tuepesicary (“Thansferee Company Depasi Agreement’) o estiblish 2 mesiss Ter L
iggonee OF GDEE (“Transferse Compapy G0587) represening b Fealy Shares of e
“Trenaliores Conprmy 1o be issued porseant W the Scieme (¢ Pransforee Compary Shares™) mand
the Transtesee Coonpany- shall have cricred ints appeopeiote acrangonens willy the Traasferes
Cimpany Fhopost laTy #7sd oliEr agents, freleding L cuslodinng, ]"r.arthmssuance e the Thransioe
Company Depositaryef e Trangloree Cremparry SIS, god the disribulivn of such Transters:
Company G0% w Eleetng ADXS Holders (2 defmed m Clawee 5.8.% below) fo axchangs G fhe
Transferer Company AD8e kel by soch Heeming ADE lolden and o Trengieror Company,
Stnres ondelying sush Tranaferor Company ADS:,

Ench ADS 1Taider will be wiven fhe opeon te dlesr{rowgh in chection fom which dw Trarsleos
Ceanpamy wAl? prosue is-sent by the Deposiiary le 1he 4105 Bolders dlong with te notice of the
cout mensened wecting 6f sharsbolders.of he Transferor Company for agproval of die Schem
ard yeaking thelr VOBLRE malrecnoms)], 1

i recaive Trarsleron Corpers G5y in soeordance with Claese 2803 [whish will represtae
Translore Comoeny Shares thet the ADS Blolder is onided o o sichange B ike
Tronsteror Coarpeny Shares underlyvize the ADSs of such ADE Hoedder ag per ths lhape:
Fxuehenge Badalk or

e reusive the Transferes Company Taares that the A5 Helder is earitled 4w in cachange lor
Ihe Transferor Compeny Shares underbdng e ADEs held by sush AIXS Helders in
expordares with this ScBeaue snd pursuent woeonimiton of the Transfunse Coripany
Dieposit Agrecorml s per the Share Bxchnngs Ratio.

ks elasfed thal any ALYS Holder s oo B Record Dot el oy oot provided s cledtion =5
ageordanes with Clause 532 10 the. Degositary oo ar priar 10 the FGedive Bug shall s deemad
Ly b en Fleelinge ADS Yalder,

The Tranferes Company. shall, s tospect of those ADS Holésrs who elel Lo reevive Tmnstese
Company= (D33 pursiznt 1o Clnsé 5.8 2@ ebove and whoge clection forms are recpived ca or
buefuire (he Effestive Dote (“Electing AS Bolders™ and those ATS Holders whe wredeenied W
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b Eleeting ADS Holders on account.af the plenficalion s Clavse 5.8.2. sat out abote, wihoLe say
Forthar et, insbumen] of divsd, isses znd allet ro e Transteree Conpany Viepositery’s custodmn
iy Tndia, the requisive nozeher of Transferse Campany Sharss based on e Share Exchange Batie,
subject fo Clause 5.6 abave, enckange for Trame fver {empany Sharss nndedying the Trensdéror
Gompany AlXSs held by the Blecting ADS Tlobders. The Transferer Company gheal oroswe thar
spel Blacting ADS Flotder i fssocd zuech pumber of Trinsiires Company GSs s wonld rpmmyent
e vuaher of Trensles Comnany Shorss that 1 weuld havwe heen entiifed w recelve had It
received Tragsferee. Comnpany Sharcs in cxchangs for the Trassferor Canpeny Shoes mdolyving
ilye: Trensferor Company ADSs held by 5 = aotordenus with The Share Fxclange Cacio, subject to
Claves 5.8 shove,

The Tramsferce. Compeny, the Trmstarse Campany Depotitare the Trnsforor Company andior
e Depositary shafl anter inte soch fusther doguimsels-aad ske sued futher selions ax mey (23
dvermed nooessary or sppropfae by e Tizosferes Company andtd oy bt Uransferee Company
Dhepasitay-andf or e Depesiley, meluding, bar oot Uniited o, diagdin fmdiing Lo extaling holders
althe Tramsiosr Comany A0S cetain notlces and infirmation corlainmg dewily of he Schems,
the izstapee and diste busivn of the Inmsfres Company GTSs andior cerai infonuation Telating
1 the Transferes Company, and pravisdiog co. e Trapsieree Compunyend theTrzn Fhezer Company
Gepositery, cemai infermaion relabing 1o the existing Trerslfzror Cappary ALTS aoiders.

'he Fronsteree Soapany GRS tasusd pursuent b Clawie 5.5 shigt] be listed o0 the Lwcanrdaousy
Sreck Lxchange in accontaice with Avalicable Lews. 2l the Trmeforee Coanpany sball take sock
adgitional steps ard do afl such aels, deeds gndl Ibhings as moy be asoessary (o the prposes of
liatimgr 1ha Trmslarse Company G0,

The Trensfores Company Shares, Trinsteese Conpeny GOR endihe Transizres Cogparry Sliacgs
urderying he Trensforee Company (1ESs will b ssuwd o ADH Trolders = oreliznoe wpon the,
xemEpton fem the remsention requirements oF e Seear fes Al provided iy Seetion RaMTE)
therea! or anosher available sxemprion Fom The regfeirton moquirazent; o So Bamemreg Aol

Tlie suncsus of ihe oot i Bt Schete will bateligd spor br | he peipdse of complying weitl the.

sxemption from the. regisration requivenenls of The $zouiitizs Aer pravided By Secion 2fa)tin
thezeof  respeel of the fssvance and distribution of the Ivansfosve Compary GDSs and the
Transferes Company Shares, mcluslfing, withan dwmitiion, the Transliores Gompuny shars
andesiying ke Trangferss Compaty GTEs.

PARY D
ACCOUMTING TRESTMENT
[ersuas to this Seleme cumng mie offes) on the Eftecive Dare, the Trosferce Company shall
coecoiml For e amalyametion of Sie Trans feror Conmpany inlo and with the Trargferce Company

i it hooks of aseovnis, @1 complines with ths apolicable Tadsr Avcounimyg Standords, lr e
Tedl ol coonoer:

fal Al the assciy and Habflides of the Transfergr Corpany Traresfurmesl wy amcl visled o he
‘Fransferes Company pursuan: Ly ihis Schierre shall ve recorded i the-books af actountis o
the ‘Tremsforee: £ompany o fairvalues as dewined by G Bourd ol Diteclors of the
Trarisfaree,
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) Ay -excess of e faiv velee of Equity Shores, issued hy the Frausferse Company us
constdomiivn for the amalgamatin of the Tranaferor Compeny nlo snd wila. the
T remsferes Company., over the valns of e sasels of the 'ﬁ@s&‘emrﬂﬁ:ﬂp:my-acquirv.d:.hy
the Tramsfares Company shall b sfosted in e Transteres Company” s boaks of accousts
a5 eomtuill eising on amalgmation. 30 e (e value of Equity Shares mmued by the
Trepsieres Company ws comgidurmbion for he amalgamation oF the Transferer Campany
iniles smgd willn the Transfeces Company i Jowes fan the valee of net assets nequired, the2
AifTerence shell be credited to "capital resevve aceoml’s The fair valwe of Touihy Shares
issued 25 consideration for the amelgarston-of the Transferer Company4io and with the
Transliwer Company in exess of e fee velue of Bquiry Shares zlall ke recorded as
*slgre. premizm aooounl? in he books of accounts. of the Traingferee Conparny.

lnbmginle Assets (ncluding geodwill), it any, travsferred £ arsmit om gmalgamaton shall be
amorlisedfed vd for impairment 1 the baoks of sootunls of he. Transfedes Company in secdridinge
wilh gpplicabile Accounling Starizrds.

TRANSFED OF THE AUFINORIZEDPSHARE CAPTTAL

A5 a9 Litegrel pert gf this Rcherps acdy pm'ﬂm wlivelivencss of thls Schems, the authorised dhape
capiial of the Trassferor Compeny smountng o Re, 300 B0, (Runces free Fmdesd crem]
shall soapd coussiidume md vested 1 aad werzed wilth ‘he aothorised share rapal of the
lraresiimee Dompaoys Censeques| lo Imasir o the axistng subhensed share cepital of
Vransteror Comspany. the authorized skare capital of the Trensferes Conepany of T 150 (00 000
Hupaes ons hundied and fTty srare), divided T 150.00,00,000 (One [rundred und Bf%e crore)

Bouity Shares of Re i (Rupee ong) each, shali swzd inerensed b an ageremaie amacuni el

F. SG0L00E00) (Rupers e odred etel, und g resnlmat sdiaised siuive capieal of fie
Trensierse Company shall be 12, 6560,00,00, 080 (Rupses-sis dundred and Gty crore) divided inta
f50 BILI0G) (six Dundeed and [y erore) Equics $Tares of Re. T (Rupecomel sasl, withouiany
luriher act, ibstrorinl or Seed b 4t Taigsfes Conmeny and withowt amy Habilily fix naymiernt
1 eny addinensl fes or slamp duly in respeet o suell inurease s the spwnp. ducy and Fros has
alrendy been paid by Trinsfercs Company o such autponzed wapin], de beneal ol which slamels
cegled T The Trangese Compns prmaldnt m this Scheme becoming eilective o3 fhe Effeciive
[Ile, Artoedinely, Caue ¥ ol the Memorandam U Assuetdlios of hie Transteres Coripany shall
sraned fiodied sid b substinned by e Follewings

e Awiiorised Shone Copsital of the Comperyy & B R E 00 (Frness slodend el
sl fifty crve). @fvidert frse 630.00.00, 0060 retedindred end JEfty srure) Eqidly Sheres of
Reo I {Rupee o) el The Sourd of Oireviars e i Commesny sitall fovs Hies o 1t
cfamilye e amgiersified Moy of We Coiyparme $0 seetrel cftmes Flthrels cip o VERET,

s tiivicle fhe cherms F1 the capiid for the e heiag ine severnd plasses aid etk thererp

vespecsvely sl prefarvadil deferved, gioremged, gradiied or apeciad piglEr, peliinges
anid comiong ey e Bomd of Divrectirt. ) deckdy, ™

Eor the aveidatee afdents, j1 s clarited thac, i casc. Lhe el keized share capuad of The Trmsies
oy snd, of, Fe Transferor Gompar, 5 the case may be, urilesimcy e clhange, pior e thie
Scheme Becining elfociive, then thiy Claves 7 of Seclion | oF this Jcheme =hafl sulomarteully
srand modified {adiused aocoedineny i 1ehe inio mec Uil the effecr ol sueh change.

12 is Tierolby clamified dhes $ar the pupases of this Clause 7 ofSection ] of this Sehame, e @asen
ol ke sharsholders of the Fransfivor Corspamy sl the Transfomes Company to tis Scheme shall
e deasned (o br o [Feient tor the porposes o slleclimr ihe shove smendmenL1g the Memerandien

L f F —_ .
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of Assecizion ol the Transferes Conmpary and no futler resalulun under Bection 13 of tbe 2013
Aclamrdior anry otlier applicable peovisions of the Compasies Act and rules and repuistioss thamed
thzreunder wiild be requared (o be separately passed, nor shal) the Trarsferse Companny be required
o PEy Ay addhlioned reslsrmtion [oos, danTp dugy, i

CTLAMGE i KAME OF THE TERANSEERER CONRANY

As an imtgzrel pertl of this Scheme, upan the effieovenesy of this Scheme, the none o dieé
Transizes Covpany shail stid ehargsd 1o “h TV Videocor. Litnied” ar sl otler nene g
ey b approved by the o, sharsbolders. o the Trnsfare Company aud the Boll, witour eoy
Ferther act imstrurnent or desd end she neme “Dish TV Ladra Uamied” whirsver i1 appesics 10, (e
Wemorendim ol Aascoaaion gnd Aticles of Asspelalion of the Trams[aree Cormpeng shall stad
subgtingted By 1he new pame - Taish TV Videoooa Limied™ o such atiier sine as muy be sppraved
By 1ha Bamd, shareloldos of the TrarsTeree Cromany and the ol wilbosr any firtier ast,
mro:ocm, o deed of the et of e Treesferes Company, Upen sach mamo changs, the
requirement of using or displagring the nner vame “Tish TV Tadie |mdied wopether witdl e
new name ~WHsh TV Wdencon Limired? oo such othor 7amie 05 mey be approved by $he board,
shamholders of the Transfaree Company and e Bol, oukdde i .0ffces, ob 12 couspaigy sesl,
Yerters, bitly. wodees. officisl publicetions aad afl offwr plices or doownsass whatsnever, $3al] b
surtinaticably. dsponsed wih wridaul any furfher ol inslrumen) e deed ob the part of (ke

" Teansfocee Company byvirtee of te erder of the Conel ssuctioning fhis Scheme, The omier ol the
Cinnt vanetionlog | hes Seberes shall be dooned w0 be & gpesitie dirsction wrdsr Sectian 13 o Lhe -
2013 Acl vead with Rele 38 of e Canpenies {lncorporumion) Rules, 2014 wna’ g any ofar

appticasle provisons of the Companies Aot snd wes and regulasons Fgned therauider fos e
chunge of pane of the Tras:luree Comepeny 1o ~“Bigh T Videgoan Dirated” pumsosnt o mherslease
ol ihe aforesaid nanme by the Traasferor Company. .

iursvans 0 the cliteliveidss of this Sclizme, rhe Trnefarae, Commuesy shall 4ils the recuisiee Smrs
vtk the Roll and shalt ebwim @ fresh ceritiears.of bieorpornsion vpon the chenge ol its pante o

*Dish TV Vidooeen Linived™ or sueh cohet nome as mey be approsced: by rhe Doand. slwrehniders .

07 the Trmsletes Copypany ozl the Boll,

It is hershy clenified fiwt tor the pomoses of this Chinse & of Scotion [ of this Sehene, thic conser
of the shircho) ders of the  rate leree Compay i oz Schere ghall hedatmed 1 be goffeisr fio
the perpoees ol ellesling the sbava anenchnzng grebasging the name "6l he Trapsieres Canepany
andr St resalunnn under Secticn 13 of the 2015 Acl andios any sthor eppiieshle provisions
of Tt Conmenied At and ruies wod weemlaticas famed Whorcunder would be roguired o be
fmgTaley passed.

EXTRIPTIEON LNEER SAST REGLLATIONS
For the avoldemce ol dpubt, it is clad Fed. tal porsaant ro amnlgariacon of e Transferoe Corrpany

Lrgrand with the Tranaforee Coovpeny, (e istvasee of Mguily Shares of the Trans ereo Company
w rthe sharehoiders gl e Tronsforer Comnpany 6 considermton o the amalgasadon ol G

Transicsor Company ilio and with ihe Transferee Compeny in werms-of Clavse 5 ol Seetfen L of

i Sohems ané dus-consoquent gree of cerlainighls t the Mlareholdss it held shabes bagmnd

@ eenain breshold as gae be prosedbed drom Gine 1y lme ig the charger diseLrnenis of the

Tracalferer Computy, & fatniph wnder e provlaons ol Hogelafos 100 Wi il the SAST
Hq,mmtmns and thenefr, (e reqmltmentm maske st "on e affershall mlke pigeered inerms
o Clre v wi ome of e 54 ST Reyulations,
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Thix Sehieme has Beer driwn ap in ésaphance wikh the condillons spesificd under dhe 1o laws,
specitically Scotion 21 LB of 1T Acl, and olher relevam seefons of 1T Act.

Upon this Selewie coming Jnte effies oo the Stfectine Date, all deduerions otheraise admissilile o
the Irensfroy Commparty incleding pavinent sdmissibla o aetual paament ef en dedachon of
ap iRl s o on paymenl of e deducted ausewres (zuch ss ander Seclion #3B, Sestion 4,
Scerion 40A eo ol e 1T Acty shall & clgibie for deduchion wo ke Trnsferes Conpeny upoo
Hadfeirnent of Iheteguired aomditons ander te [T Ao Wilkowd prejudies Lo e generlivy. of s
atxove, the Transiree Conpary Siai he whitied to clam all benefits; inceatives, losses {nciuding
hook fosscs. o Tosses). ool unabeorbed doprecistion, @ coabsocbed deprediadon, aedits
ibclnding ecedity lar taxes dedusicd st source, paid susingl it tax. duty Galihbes: sdvamcs tax,
Qe ta, MR s, 4 lermate e serees s, tecise dury, centre? sules wrs, apaliceble saicvelue
ndded. moe, cusloms duly doavehacks cee ) to srlseh the ) ramsforor Comepady 35 enilbed o, and all

guch henefits, incentves, tosses, deprociaton and credits shall be availibis o and west In the

Transferce Cdmpany, in knns of Applicabls Laws, wpon fis Scheme becoming sffective,
asvwithsisnding Qe cortificares, chalans or gilwr dogmments for peymen | o speh axssduics, #s
the case smay b, bedng i he sameof the Traneferr Comprry.

Lion s Sebeme comiae intg effoel on fie BEffsciive i ol taxes pavalle by the Traesteros
Comnpany incheding el o oy refinds of elaims 2ha)l Be weied w he we akliy orrolondsin s
24 1o vave mary be_ ol Wie Trensferee Comnaesy, withont s Swther 2oL, fsmrmmanr of Jeod done
promeeined by e Prongeror Compay or che Transferse Congmany.

Al lx sterrsrnen) procctdinng Foagpeal of whifaever poture perisining o fhe Trapslrar
Compauy shall be conrioved md, or, enforced as and from lhe Etfecriva Daw, by or against the
Tramslres Compazy. The sioementdaned proceedings sha® sor abate or be discofoosd e bein
any Wiy prerud eial iy affeeied by reson of amalgansation of Lhe Transteror Company inle and wid

the {imasferes Cormieny. :

Lien this Schene boomming affective, the Tmzsfores Coanny shal e sstitled 1o fle rndior
TEVIRE 1L e L setire, 113 renurns, tan pawnend serriflesdes md olbor - sailory retlins &
rry B required unuer sespestive sizlates periaiiing to divecl woes or Indireet tanes, such e @ loe-
L. vt L ndded oo, csaive dubes samdice s, e, 02d shall also lzsee the Soht o claba velonds,
advenoe e credil Iminimian Alterpete ax eredil; sreditof s dedicied o seurce. cradn oF Breign
tses pened | wichheid, ete., 15any, a3 it may deemn [L sonseguznl o the anplezaonistion Es Sename
ard as o resell of 1he amelgedmaton of the Trmesferor Cearpeny indaasd with he Transdleres
L.

IS5 RLUTION OF THE TRANSFLEOR COMPANY

Uipor this Schane somirg o efleet the Pemafarce Company shail. witkont aoy funder: o,
inazrznean or S2edod the Teanglerer Company or the TPansfrse Coapuny, winngd dissaled withew
windiag v

BRI LANEGTUS

Test cifftstveness of s Schane, (ke Bquit Shases to be isseed and gllabed by he Transferes
Eompany i tems of Clause 3 of Secion | ol this Scherme shadl be listed and-shall be edmined fow
Iredig on the Swwk Hrchangss, Tl Tmnsferes Compans shell muke 3l requisiie upplicaions, aud




I
foz

shall slrersise commly with @i prosvisions of Applosble Laws, Bchidiog, 25 upplicsble he
provisions ol Securies and Hxchapge Board of India (Lising (hdgntions. and [isclosurs
Requirements} Regulaticns, 2013 wnd the SEB] Cireslar Moo CTRCFINCMEMIE 2015 duksd,
Mevembar 30, 2005, The Fouity Shares allowed presnzn oo this Schens shall remnam Frozen o the
depoeitarics syslem 1] redevant dreetions [k selation o lizdhpéirading are provided by the Sleck
Frerlangey. '

eme of e sharcholdas of the Translisor Company or the holdes of e Trammsferar Company ALS

shall ba etwidered 10 be w Bromaters or fomm @ pert of the Promae GTomp oF e Tramg fEres
Compiiy upos eifechiveness of the Scheme g fhe Fifective D

asaTe



SECTIONT
GENERAF, TEREMWS AN CONDITIONS AFPLICABLE TO TRIE SCHEME
AVPLICATION T THE COURT
The Traasterse Cwopuny and the Tanalror Conpany shall mehe appifcationsipetivions under
Seglbury 391 po 384 of the 1956 Act, be applicable and other-nppliaable provissans of The Comipdiies
dot to s Courd Mor she mmetiag of this Schome mod o0 matiers &nendlaoy dr neidents) them

COMNDETHRALTTY OF TITIR SCHEME

The Transferor Comgmny gnd e Trerwlbres Cimpany shall Sl e drasnop coder of the Cour
apmroving Ihis Selecwe will e Bl ooy upen the fuliillmsest of afl of the Bikrving copditions:

{E] Comgietition. Commizgign of sz appmoving this Schene and the odier tromsacaiony
eonlermplared o thishohoeme; orsndl approval 3 deemed o bave beea wrenled theongh e

expiration of $me porinds availabie M thereceipt of Couspariion Sommizssien of Tndia's -

agqreval mader Bpphcabic [aw:

[&) Wiz al Indsmmarion s mudensting sopreving Iz Soheme and the olher runsactions.

coyrrarplaed o this Scherne:

ek Sepirities ad Grelunre Bosed ol Ddis and the Stock Bxelanges epprosdna rils Schene end

thes el het lsnsaesions conompliled nthis Seherae snd

[l The senfuizetion (orwatvor | wriling) of suel mber conditices az mey hoomuiialy seroed
b the Tramsioror Compary wnd the Iransferes Cormmny o weiting.,

EEFECTTYVENESS (X TS SCHERME

Subject o Mol et ofleeconditons s forls o Cliwe 2 of Section T ol 15y Scherie, iz Scheme.

shali become ciBerie on the dars on which the Transferer Comparvy-and the Trarsloree Comepany

£l the: drasm-up Grder of e Lourl aopioving this Sehoma with the ReC  Eifeadve Dade™) Torthe:

avoddace of dewbi, 6 Being cGanfisd thot 10 case the Tramyferor Compinw dad the Iransferse
Campery-mgice sush Hlmeseon diffarens dates. fun the st date oo wiichsash Rliags ave uade witk
Foldskall e deemes w0 e the Bifcelive Dare.

Upox the sanclion of Ais Scheme pnd sfar s Scleme hay becoms sflesive in wemgof Tlase 3]
ol ¥eclice Il of s Screms, the anagenator of e Tramslres Cropany g asd whib e
Tennsferes Covnpany ghall be decrnied i have oocumed., st 1o this Soleme, m-sieopdangs wil
Section 2 (1B of e I1 Ack and presuant 1o the prisdsions of Seeons 390 m 304 of 7956 Aw.and
caher setewinl pronizions ol the Cormpeties Acl

BRQUENCDNG OF E¥ENTS
Lpem hesapesion el i Schome: and npewr Dis Sohelps ecorming effoerve, ke following shall he
geegged W0 hisve eogurmed £ slmi? ceowr and becens elfecive 220 apsrative, galydn e sequence:and

i ghe order sacntiened herennders

3] amzlgamestion of die Troshosr Coppeny i end wnh die Tranglhwes Cmmpany b

27 LT



LFa

gocordazice wily Seciion £ of thizs Schsmmes

(&) et of he sutharised skan: capital of the Tmostence Corapary 12 1hé - Transsnes
Company U3 apcerdancs Witk Clanse? of Section 1 of iz Sehere, w comssguenidl
inrease @ the suihenics share capilal olthe I nmsfmoe Comipan,

i) dissolution of the Translercs Coompaty withowl windingup in accordance with Clause 11 ol
Seofipm | ol thiy Sehemgg

i st zacl allomment of Fasihy Sans of e | s Company (o loshandnldas of te
Teansferar Company o of Record Dase snd the By Opton ADS Firdders ag ca the leword
Frates 1 geeorcanee with Cluse 5ol Seetion § ol s Sehones and

(et chanse of name of $ie Transfares Comspuny in ascrdancs wwirh C1auae & of Seefon | ol s
Seherme,

E\T?’},EM};Y[‘R’I_’]{JF STEPS AKD PROYECTIVE COYERNANTS

The “Translere Conuany avd U Tremleree Co upary smali @xecate witlh e of moes of their
respactive shareholders such agresmemes / docuenears a3 LAy lie neasseTy (i) Tor wmplemantation of
e Schane and Tor Tacilitacng he mtegration of te siess of e Tragefroy Company i the
Transferes Copasy ang (i} to provide reprasentafions, wanantes and [nderaitids in relation tor the
o lomenteiinn o Ui Sohemss.

MODIFICATIONSANEN DM ENTS 0 THLS SCHEWE .

The Tramsieror Compay et gre Tramslimes Compeny 1mey, Usresseedy. neuduzl craent A adliag
thuetply heir respeciive Beard of Dirscdors, 25500k o any nwéificatiossamerdments 10 (i Scheme
and or wrany sondilions oo linstations thal ke Cout mud /orasy viher iorvernnenlal duthorily
dite Pt direct of Impose or which Jeay otbersise be consjdered Deatesny, desiralie orappropriate
by e

RERIOYAL OF DMFRICELTIRS

The Tl Dommpany el the Prmsfereye Campary 1may, trrough- izl conaest e sobing
firenseh fLelf especiive Board of Dirsclors, agree 10.0ke HeDs, 05 My e Necomary, Gegiralle oT
sroper, o rewshet il tlouhls, ol or cueslions. avhethar Sv reaser of any ondos. of the Court
o anv diractive or ardess of any Goveonnesial Awterits of ptterwize arisine, ot of voader o by
vivenwe o as Scheme 0 rolalon 1o B aengetienl soniemplad n Ly Soehorme.and §oT mllers
COTEElng of St Leotad therewiil,

WTHBREAYAT OF THIS SCAEHE
Tl Schitse meay b withdsaem bosnoihe {:I.;m_m.-l.-.:-*rlm. [Fe pysprense of The lollowing gverns

i by il eonsen Ll UeTang R Company end the Trmslzes Clomipany, ssiing T ugh
their respective Boerd of Dirastars: o

£1il e eidser Werger ontily, inoassundance wih the teme 75 agrood bebwsen the Mecpdr
= Emifizs.

ra
I
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SEVERABILITY

I sy part oof this-Schenae @4 bivalid, roefed legal B by coud: ¢ Governierinal Aarhodly, or
unenforceable under prosenl or fulure Javes, then [t & the fnsntion of die Transfores Compeny and
the Treasteror Coappany thar such part shall be swverable finm the repaizder o this Scheme and iz
Sehewme shall nol be sfMeeed Iheretty, unjess @e-deletion of suich part shell etz s Schene to
become materzily adverse foreither Hie Tresleroe Company or the Trnstaenr Company; it whnck
case the Trensleres Compaay aod il Transferor Cosmpiny my, threugh mulusl consent aa:d actny
thraugh their caspentive Bosrd of Direeions; sinenmt o bring sbont appropisate i Rgaron Lo Uiy
Seberse, ne will best preservs for eech of them, 1 he beneGarated obligatices of this Seheme, fnchuding
bzt e Tassdiesd wsigeh parl. .

CORS, CHARCGES AND EXPICNERS

Tiach of tie “Trersleror Company and de Traslerse Coampasy, shall hoer 8l] dietr respactive goss,

charres, faxes iweludip dules. lovics und 2|l oihar expepzes, If-amy (2w as. eamressly oiheredc,

smendt mriding o0l of orineuered Lo maldng this Sereine v Mowive wned gasmars incidengl theneten
SUTAMEP DUTY

The sizng duly payvable io tospect of the erder of ke Courd sanctioning rthis Scheme under
Asiele 7571 oF Seheduls | ol Ihe Mehamshim Smmp Act, 1855 will o exevcd (e nighes of 007
po com: of lhe-spoegale of foe maikei valoe of securtios bring iseed by fae T ransfEres Comnmiy
under the Scheme or 5.0 por cori of thotrsorsrkel vafue of immovable propesly el n thy Blale
of Mahirashirs meesfered oo the Tosnslores Tampany under e $eleme by the Transfeer Companis
subjesr woa magimur of Ba. 23, 00,00.000 (Rupess teanty fve crorel. The Trarns Jenwe {lonmpany g hail]
bonr and Dy sk seap GaTy.

T rdover! RogsmeSub-Tesisra of Assummees, UehsildarColletar, municips cogperatifin,
™ oy iy i

panchiayas and alher govermante] duthoriies where the wmpovable primaries of ehch Tisneferor

gy ame oalgl sholl, pest sifeciiveness of this Sehifne and pranent of st ity 45 s aud
aborm, cavse 1he record oM ide of sueh immenvabls properiies 1o e mulsbeds the lend meednds,

REPEAL AN SAVINGS

Tae (mnafer of asséts, Kakiities and hlsincks 1o, ang lhe soninusice of peeceadizgs by or eguinsg
e Toamalree Uompany o enviseged in tis Sckome shall ned «fiecl any ragsaedon of procecdng
dready corsindad by Sie Irweslono Compeer erths Tragsferee Company onor rasTyres the EREctive
Iistes, et e emed aad Ssearthar the. Transfuree Compery shail be aoromadealy deemed 1o ascepl and,
adopl ol sueh e, desds and Hings doge and exeemad by eI mms forar Coimpany.

Any divecFom ovorzber given by the Couwt under the provasioms of the 1856 et and wyact dooe by
sy of fhe Transfersr Corapany ot L Urnnsfeee Company beged o gach diveeions or onder @ull
ber devmiod o hesin aceorangs with and senstshi with 1he povisions ofthe 2003 Aet. Actowdingly.
e provisions of the 207 Avsshall nod be remiited o hesepasstcly cmmpiol with, 1= relation e agt
dimmes bry 1he Ieansfaror Compamy or the Trmslerve Compeny a5 per direetien or aréerof Se Coun
sanctinning (s Soherne
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