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Independent Auditor’s Certificate on Undertaking provided by the management in
connection with non-applicability of paragraph 1.A.9(a) of Secutities Exchange Board of
India (“SEBI”) Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 (the

“Circular')

1. At the request of the management of Dish TV India Limited, (hereinafter referred to
as “the Company”), we, in our capacity as the statutory auditors of the Company, have
examined the Undertaking certified by the management enclosed as Attachment I to this
certificate (the “Undertaking”), in connection with the Proposed Scheme of
Arrangement (the “Proposed Scheme™), duly certified by the management as enclosed in
Attachment II to this certificate, between the Company, Videocon DZh Limited
(“Transferor Company”) 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.

Management’s Responsibility

2. The management of the Company is responsible for preparation of accompanying
Undertaking including preparation and maintenance of all accounting and other records
suppotting the contents of the Proposed Scheme. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation and
presentation of the Undertaking that is free from material misstatement and for ensuring
compliance with the applicable SEBT Circular, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Companies Act, 1956 and/or the Companies Act,
2013 and for providing all the information to SEBI, BSE Limited and National Stock
Exchange of India Limited. The management is also responsible for ensuring
completeness of the list of Promoter/Promoter Group, Related Parties of
Promoter/Promoter Group, Associates of Promoter/ Promoter Group, Subsidiary/(s)
of Promoter/Promoter Group, of the Company and confirming that none of these, in
any way, is involved with the Transferor Company.
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Auditor’s Responsibility

3. Our responsibility, for the putpose of this certificate, is to express reasonable assurance

in the form of an opinion on applicability ot otherwise of provisions of paragraph
1.A.9(a) of SEBI Circular with respect to voting by public shareholders through postal
ballot and e-voting, based on our enquires of the management, examination of the
enclosed Undertaking in Attachment I and performing the procedures which are limited
to those mentioned in paragraph 4 below.

4. We performed the following procedures in relation to the Undertaking:

Chartered Accountants

a) Obtained the list of shareholders of the Transferor Company from the management
of the Company.

b) Obtained the list of Promoters of the Company from the management.

¢} Compared the list of Promoters of the Company with the list of shareholders of the
Transferor Company.

d) Referred to paragraph 12.2 of Section 2 of the Proposed Scheme which states that
“None of the shareholders of the Ttansferor Company or the holders of the
Transferor Company American Depository Shares shall be considered to be the
Promotets or form a part of the Promoter Group of the Transferece Company upon
effectiveness of the Scheme on the Effective Date.”

€ Enquired from the management as to whether any Promoter/Promoter Group,
Related Parties of Promoter/Promoter Group, Associates of Promoter/ Promoter
Group, Subsidiaty/(s) of Promoter/Promoter Group, of the Company ate, in any
way, involved with the Transferor Company.

f) Obtained a representation from the management that the Promoter/Promoter
Group, Related Parties of Promoter/Promoter Group, Associates of Promoter/
Promoter Group, Subsidiary/(s) of Promoter/Promoter Group, of the Company
ate not, in any way, involved with the Transferor Company.

Nothing contained in this Certificate, nor anything said or done in the coutse of, or in
connection 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 Certificates for Special Purposes (Revised 2016), issued by the
Institute of Chartered Accountants of India. Our scope of work did not involve us
performing any audit tests in the context of our examination. We have not performed an
audit, the objective of which would be the expression of an opinion on the financial
statements, specified elements; accounts or items thereof, for the purpose of this
certificate. Accordingly, we do not express such opinion. Further our examination did
not extend to any aspects of 2 legal or proptiety nature in the aforesaid arrangement/
scheme other than the matters referred to in the certificate. The Guidance Note requires
that we comply with the ethical requitements of the Code of Ethics issued by the
Insdtute of Chartered Accountants of India.
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6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of
Historical Financial Information, and Other Assurance and Related Services
Engagements.

Opinicn

7. Based on our examination of the enclosed Undertaking in Attachment I, enquiries from
the management, our procedures as mentioned in paragraph 4 above, and according to
the information, explanations and representations given to us by the management, we
confirm that the provisions of paragraph 1.A.9(a) of SEBI Circular are not applicable
with respect to voting by public shareholders through postal ballot and e-voting.

Restriction on Use

8. This Cerdficate is issued at the request of the management of the Company and should

' not be used, referred to, published, disttibuted or relied upon by any person or entity for
any purpose, whatsoever, without our prior wititten consent, except for submission to
BSE Limited and Nadonal Stock Exchange of India Limited pursuant to the
tequirements of Securities and FExchange Board of India (SEBI) Circular No.
CIR/CFD/DIL/16/2015 dated November 30, 2015 issued under SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. We accept no duty or
responsibility to and deny any liability to any other party 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.

el (it Lot
Hox andiok & Co LLP
(Formetly Walker, Chandiok & Co)
Chartered Accountants

Firm registration number: 001076N/N500013

er Surmit Ma
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UNDERTAKING IN RELATION TO NON- APPLICABILITY OF PARAGRAPH 1.A.9 (2)
OF SEBI CIRCULAR NO.CIR/CFD /CMD/16/2015 DATED NOVEMBER 30, 2015

This is with reference to the proposed amalgamation of Videocon D2H Limited with the
Company under the provisions of Sections 301 to 394 of Companies Act, 1956 / Companies
Act, 2013 (including any statutory modification ot re-enactment Of amendment thereof}
("Scheme").

Capitalized tetms appearing herein, unless exptessly stated, shall have the meaning ascribed to
them in SEBIl's Circular bearing aumber CIR/CFD/CMD/16/2015 dated 30th November,
2015 ("SEBI Circular™) or applicable SEBI regulations.

Accordingly, in connection with the Scheme, the Company hereby undertakes/ confirms/
states that the requirement of Para 1A9.(a) of Annexure I of SEBI Circular pertaining to
voting by public shareholders through postal bzllot and e-voting are not applicable to the
Company, for the following reasons:

1. Where additional shares have been allotted to Promoter/Promoter Group,
Related Parties of Promoter/Promoter Group, Associates of Promoter/Promoter
Group, Subsidiary/(s) of Promoter/Promoter Group of the listed company.

Reason for non-applicability:

Upon the proposed Scheme becoming effective, no shares of the Company will be allotted/
issued as a result of amalgamation of Transferor Company with the Company, to the Promotet/
Promoter Group, Related Parties of Promoter/ Promoter (iroup, Associates of Promotes/
Promoter Group, Subsidiary/(s) of Promoter/ Promoter Group of the Company since
shareholders of the Transferor Company do not form a partof the Promoter/ Promoter Group,
Related Partes of Promotet/ Promoter Gtroup, Associates of Promoter/ Promoter Group,
Subsidiary/(s) of Promoter/ Promoter (Group of the Company. Further, the shareholders of the
Transferor Company, post the implementation of the proposed scheme will be remain as public
shareholders in the Company.

5 \Where the Scheme of Arrangement involves the listed company and any other entity
involving Promoter/Promoter Group, Related Parties of Promoter/Promoter
Group, Associates of Promoter/Promoter Group, Subsidiary/(s) of Promoter/
Promoter Group. -

Dish TV India Limited, FC-19, Film City, Sector-16A, Noida-201301
. . . . - , ULP- Tel: 0120-2467005/2467000, Fax:0120-
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Reason for non-applicability:

The proposed scheme involves the Transferor Company belonging to another group. We have
ensured completeness of the list of The Promoter / Promoter Group, Related Pardes of
Promoter/ Promoter Group, Associates of Promoter/ Promoter Group, Subsidiary/(s) of
Promoter/ Promoter Group of the Company are confirm that they, in no way, are involved with
the Transferor Company.

3. Whete the parent listed company, has acquired the equity shares of the subsidiary, by
paying consideration in cash or in kind in the past to any of the shareholders of the
subsidiary who may be Promoter/Promoter Group, Related Parties of
Promoter/Promoter Group, Associates of Promoter/Promoter Group, Subsidiary/(s)
of Promoter/Promoter Group of the parent listed company, and if that subsidiary is
being merged with the parent listed company under the Scheme.

Reason for non-applicability:

The proposed scheme involves the Transferor Company belonging to another group.
Further, the Company has not acquired equity shares of the Transferor Company by paying
consideration 1 cash or in kind to Promoter/Promoter Group, Related Parties of
Promoter/Promoter Group, Associates of Promoter/Promoter Group, Subsidiary/(s) of
Promoter/Promoter Group of the parent listed company.

In view of the zforesaid, the requirement stated at paragraph Para 1.A.9.(a) of Annexure I of
SEBI Circular with respect to voting by public shareholders through postal ballot and e-votng
1s not applicable to the proposed Scheme of Arrangement.

For Dish TV India Limited

[

Ranjit Singh
Company Secretary

Date: 11%" November, 2016
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| ANT

THEIR RESPECTIVE SHARENC) DERS AND CREDITORS
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ENTROBLICTION
TREAMEBLE

This Scheme of Arangement |“Seheme) lor amz| grmation Is presentsd under the provisions af
Sopilans 397 1o 304 of the 1956 At fey defined bereingfter) andfor applicable seclions ol the 2913
Aol {ay defined heretmapier) for (b ewalgamation of the Transferor Company oy défred
hereinafier) into amd willi the Transferee Compary {as defined hereingfiery; (i) dissolution witherat
winding up of the Transferer Company; {1} wrenster of the apthorisod shae wpial Fom he
Traasferor Company W the Transferee Company; and (iv) chenge in the nane of the Transfees
Compimy, pursuant to gz elavan provisions of e Clomrpanios Acl (o defined hereinmgiter) and
the relevant srovisivns of this Scherme. The amaigamation of the Transieror Coimpany fare and wath
Ihe ‘Jransferes Company pursnant to this Scheme shall be in accordance with Section 2181 ofthe
T Act (as defined fevginafier), In additon, (s Schems also provides for varibus gther matiers

comseqrential or pilerwise intsgrally comn ceted hureaatls.

RATIONALE FORTHIS SCHEME

Reth, the Tracsteror Company and the Transleree Company are fwver alia gngaged nbusiness of

aroviding diree-to-home broadeasting services o thelr respective suhseribers o India, With & 4

w0 eensol date the business inzerests of e Transtoror Compeny wad the Transferes Company i the

business of providing direct-to-10me broadeasing services. the Transferce Conmpany ard 1he
Transioror Company Aave decided hat the Trumsierer Company will ali its pusingss ntergsts
including thosa o diveei-to-home broadeasting services business. be amalzamaled o and with
the Transferes Commany which is also. Hres o, ongamed in the-busiress of providizg direcr-ro
hieene broadeasing services in ndi.

Tewe Transforor Companyeanid e Trenstzres Company believe that the provased enilgunation of
whe Transferor Company cotuprising of it business interests, e afiz, relaing 1o its business of
providing dreelao-home brosdeasting services inlo and with the Trausferee Comparny, would be
Lo the benefit of the shareholders and creditors of tw Tramsferer Company wnd e Trmsleres
Coumnpany gud would, furer efie, have e fallowlng benefits:

the proposed aneigamatiom will enable congelidation of the business aad operations of the
Transferor Company and the Tran ey which will provide subsizttial impetus
w0 growwtly, erizhie synetgios, reduie operadional costs, icrzase eperational efficiencies and
enadie optimal ctiliaricn of wamous vesources as & result of pecling of financial,
menaserial and rechnica’ resources. and techaclogies of bath the Transforer Compamy and
the Transforee Compary. stmificantly conwriburing e fare growd and maKimizig
snareholder value: and ‘ '

B,

ik Ihe proposed amaigamation would be 1o the henelil of thair respeetive sherckolders and
creditors, & i1 38 expected thi (he sombined ertity resuking out of such a1 aacgemant
will have bertes praspects of growd end the ks aoull enable the managemsi ofithe
Trenslires Company 1o vigorously pursue revenue growiiland ex pensta oppurlunilies.
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PARTS OF THIS SCHENE
‘Tais Srheme iy divided tnw the (ollowdng sectinns:
SLCTEONT

AMALGAMATION OF THL TRANSTEROR COMPANY INTD AXND WITH THE
TRANSFLREE COMPANY

Part A deals with the definitions. ierpretation anel share capice] details of the Transteror Company
zrdd the Transferee Campany.

Parl B deals with mrialgamatio: of th Transteror Compary intoand with e Transferee Company.
in aocordanse vwith Section 218 of the IF A and Scedions 391 o 394 of the 19536 At anidl other
relevant provisions of te Co rpanies Aci.

Paart € deuls with the dissherge of the consideration Tor the emalsamation of the Traasieror
Clompany nto and with the Transterse Compally.

Part T d2als with the aceounting reatinet in tae haoks of me Transfase Canpany, seanslor ol the
awhorzed Sare capilal Son the Transkeror Ciompany 1o the Traosterse Company, dissvlation
withour winding up ot the Transterer Company. “he change ‘nthename ofthe Lrans: e omnpuny,
exempions under SAST Rogulstivns {ay defl ged hoveinaiior: imd Taxes.

SECTEGN B

Secrinn IY deals will the general lerms and comditions applicahle 1o s Scheme.

< \F,\"\ AND ! ’3,” R
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AECTIGN T

AMALGCAMATION OF THE TRANSFEROR COMPANY INTD AND WITIL THE
TRANSFEREE COMPANY

TART A

WHEREAY:

M

1.

YIDESCON 7528 LIWITED, is a company neorperated undes th (956 Aul with comporale
dentificarion aumber US2)OORHAUNZPECT 37947, snd haviny jts registered offics at Ao Cars
Compounid, Adalat Rosd, Aurerngabad. Maharastieea - 231 oK (“Tr:vmsfcwr Company™). The
Tramsioror Comparyy is frer wfie engagsd in the business oo “oreviding direct-o-home brogdeasting
services o its subseribers in ki

DISH TV INDEA LIMEITED. 3y 4 company incorporaled under the 1936 Act with cofpm ale
TenlEeains aenber L31O0OMITI9%EPLOZETS53, and Anving its registered office at 18 'J'roo_r__
A Wing Mamathon P, W Josht Mty Loees Pus el, “{mbal, Melerashoea - 2090 0]

Transferse Cemgaay™). Th\_ Transieree Comipeny s wifer oifo on zod 1 the business vf
wo¥iding direct-te-home b"["ﬁ{i(’:lhl, Ny services W il sohserhens im Tacia and sroviding tv:;\.poﬁ

(p-hinking) services o esrtaia Essel group companies.

b e o this Seheme, it 1s 20w proposed. inier effa, © amalgamate the Transferor Company k)
and wifh fae Transteree Company wits afleel from the Blvetve Pate lm defined Trerafngften,
irarsfor e authorized shere capitel of the Tranalerdr Cﬁm sy T Tas Transierce Company, ciledl
dissadution withou! winding up ol the Uransfearor Company and changs the mame ot the ‘I ransleree
C oz, parsuant 1o aad vader Seetions 357110 384 of 111_ 1936 Act and oiher relevanl provisions

of the Cnmpanies Act, in the mearer provdded Torm this Schene.

The amalpamaticn af the Transferor Conmpany Mt aml with the Transferee Company pursdant o
and 17 sevordance with tis Schems shzll be in accordance with Seelion 2[1E) of the IT Act.

DEFINITIONS

Farthe purposes of this Schere, unlessy TepLgna Ltor the teaning o scntest thersol fhe following sxpressons
shall have e Dernings mentioned heren below:

bl

(]

‘;_-;-.

~1056 Act” means the Compaples Ao, 1930, and e ralui, regulations, ciumiars, notifie atiny,
ctar Toations and orders sseed thereunder, each as ax enc.r-;d Broopn e 1o Hmcand W Ui exteat i

e

S2003 Acr means 1he Companies Aoz, 2013, any re-caeunezl tereol, and the rales, repuiacions
ciredlars, notifleations, eiardeations wnd orders {aped thereunder, sach as gmended Tom 0Tme 10
timie and to the exienl m fore

“gecommting Standards” mems the gonerally aceepled accomnting pringipies Indig complying
with (17 G inandatory aceotaring standards ol Sed smder the Compaties (Aceountiae Standards)
Rules, 2006, orihe Companics [[ndmu Accounung Stencards) Rules, 2015, s amended e time 1o

trre and 1o the eeoenl i foree, ard (11 the relevan: provisions of (e Compames Acl;

“ADS Holders” wieans the halders of the Transferor Company AJ2Sy;
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~anplicable Laws” means oy staluls, lgw, Tegulilion, ordinance, rule, reguladon, judgrient, order,
decree, elesmnee. approval, rsnms of any approval, pennil or ne-Gbjection of any CGovemmental
Anthority, direelve, cuideling, poficy, requirsment, listing agrscmnent or other wuvormmentsl
restmehon or any sitliar form of decision, or determinglion by, or 2y Snrerpretation or admiaistration
of any of the foregoing by, wny Govemoental Auraerity, in each caseas o offeel Fom ime 1o fime;

~Board of Directors”, with respecr © a compay, s the board of dircetors of srel: company as
constinzed Som Sme 10 lime in accordunce with the provisions of its Articlies of Association and
Appticable Laws i, unless repugnant 1o the subject, cookesl or mesnmg thereof, includes every
comities of the Board;

“Companies Aet” muans e 1950 Actor fhe 2013 Act, as may be apphicable;

“Contribetion Agresment” means (he Conmibatian Agreemznt dared Tiecumiber 31, 2814 hetween
the “Trameferor Company and Silver Tagle Acquisiion Corp., 23 amendsd oa Fevraary 3, 2013,

Tt means the [los bie High Cour &l Bombey and shall be deemed 1o include e Natipme!
Commay Law Tribunal, Mumbal Benciy Jf a1 azy lime prdr ur (e BTeclive Dete: (3 fae Netional
Company Lo Tribung 23 empoovered i apmivie CoTapruTTises, arangements and amalgamations in

sz of Section 230 190 2420 ofthe 2017 Act by the relovanl Gavernmrenial Aulbagrity, wd this Scheme
i iled with fae Nazdonal Cownpany Law Irhunal, Mimbai Bench: ar Gi perdiog the sanction of thas
Seherme, tis Schome is wanslemed m e National Company Law Tribenal, Mumbal Bench for jts
considerstion and appraval o lerns of Applicadle L

“Depositzry” means Deutsche Paok Trusl Comgany Americas, belng the depositazy [or
Transteror Cotrpaeiy AT,

SDTH Lieense Agreement” meass the license agrecment dated Becember 38; 2007, execvted

balween the ransteror Company and the President of india ecting hrough e Direetar,
B-oadeasting, Polioy & Tegslation, Ministry of Informaiion and Broa doasting, Govemment of fndia:

Seheme.

~Piipetive Date™ hax tho mosning assigned 1o such teom in Clawse 3.1 ui Qeulion 11T ihi
Somy references T this Scleme o Supon this Schems bacoming etfectiva’ ar munos: the ellestiveness
o7 this Scheme™ or “upos  hiy Scheme coming in1o effect” means angd rofers Lo the Eileotive Daie;

“Tleciing ADS Holders” lgs the meaning zasigued to such om in Clause 5.8.3 of Sectien 1 of this

“Faplovee Welfare Trust” hus the muedning assigned to sueh term in Clawse .11 of Suchoa 1ol
thix Sehomies
~Fotity Qption ADS Hiofders™ bus to mmming assigned r such teern in Clenae 5.7 ol Seetion Lol
s Scheme,

“Yzquity Shares” with respect 10 @ comaany, muss the Fully patd-up equiiny shares of ol comupaury,

-

cwivst Barpout Shares” las the meaning wiven 16 such temmn in Clanse 3.2.1 of Ssetion I of fis
Schuene,




18] “Governmenial  Authority” means any  comgpeient aovermmenty), tegulatary. stalulery ot
adimestrarve aulhority, agency. deparmment, comrission of instrunnenlalily (whether focal,
mumicipal, national or giterwise}, courl, baml or tibunal of competent jurisdicton or oIHCT Sty
hawing, umder any law, rule, reruiution o order, Junsdicrion over, o e power 10 regulae or puss
orders binding upon, &y person or wtaller and shall inclusle wny stock exchasgeson which securities
of amy ol such person are eurmently listed or nuy be histed iy fuore, or artitral wibunal o dizpure
resoniton hody empewered W pans onilacs beding on any persoi; o

(] ~GIDSST meens tie global depositary shires tobe issucd znder the Depository Recipts Sciveine 244,

and iler Applicable [aws, and where relevars, shall include the sndelying equity shures relating
Aherete:

ir) “Triansible 4ssees” means wnd ncludes afl dnteliceun! property rights and licenses ot ewvere kind and

deseription (hroughott the workd, in cuch case whether regstered or uiuegistered, and incleding any
applications for eegistration ol iy of the following, incheding vithon hritation lnventions {whother
patersable or mol), priants. fghts T conTputer pragiats (whether in source code, nbject code, or other
fuom). alsnrithms, delabases, compiletions znd data, eehrowgy supporting he foregoing, wnd all
docu jomg meluding user mwruels and walning mawnals, celaed o uny of e forazoing:
copyrivhts and copyghiable subject malier; frsieqars. servive marks, rade namas, dumaein narmes,
lopos, slogans. irade dress, design righis sogether with the poodwiil ganholizad by any of e
Toreguing: Xacre-lew, confidential and proprictary information. iude secrets, moral muhls; gy ights
ar fors o prowetiarn of a similse neure or having eq eivalent oo sinilar eflect o eny of the foregomg
which subsist anywhere in the worid; and gocdwill, whether vr nol covered Inthe foregoing, in
énmeation with the Duainesses of 1he TransfErer Corpary, together with the exclusive right for the
e Company g it assignecs o Tepresent theumsehs e catrving on the husiness in
saccsesion A lhe Teanaftrer Cempany including hasiness infonnaor. end records; procuct
rewrisrrations and approvals: and conzenl dsinbuion Hghrs

<L
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{1 SET Aet” means the focorne-tax, Act, 1081, ary re-<aactment thereol and the mles, regulalivas,
clrcalars and notilcations fssued thervunder, each as amended Trom e bo nne ancd 1o 1he exwEnt m
[y

i “Wereer Datiy™ snems, e Transferor Corpgamy and the Transfuree Company individually, and

“Hlerzer Yotites”, the tao ol them collectively,

1) “Prometer Groap” hasthe meaning assigned w0 such 1er in Regulation 2(102b) ot the Bemuriiivs
and Frchange Boerd of Indin (Tesug of Capital amd Distlosare Reguiremerts) Regulations, 2009

(1 “Prowsoter” s the meaning assizned 1o such rerm o Rogulaion 201 1zal of e Sceurities. and
Lachumge Board of India (Tasue o Cepital and Disclosuee Requiremenis) Rigulziions, 2009

ix] “Recard Date’” shall Jave the meaning assigeed o oin Clause 5.1 of Seeton Lot tis Schene,
i “Red means tha Repisirar al Companies, daharashiva;

fagr “SAST Regulationy” means the Sceurities aed Excharse Board of Lrdia (Substantial Avisisition of
Shures and Takeovers) Reguiations, 2017:

ihb)  “Scheme” or “Scheme of Arvangement” means ks Scheme. of Asmngzment ameng the Tramsfuror
Cornpany wnd the Transleree Company and their wespeerive shareholcers and crediters pursuaie

SRR . r .




{ii)

the provisions of Scutions 391 10 39 of 1056 Act and ather relevant provisions of the Companies
Act. alomg with all Schedules, and as meditied or amended fown Hme w tme i epcordancs with
Apphicadie Laws:

SRR mewnd The Securities and Exchamge Rourd of indis cstabilished ander Secrion 3 ef the

-t :
Sacrritizs znd Exchange Bowrd of India Act, 1992
SSECT means the United Slates Seenrilivs and Euxehange Conmission,

wpppnd Tarnout Shares” has fie meaning gven Lo such term: T Clause 321 of Section I of this

.1
Scheme:

“Geeuritios Aot means the United Stiles Securilies Act ol 1933, 25 amendsd,

“Shace Txenange Rade” shall hove (ke rrasing aseribied to it in Clause 3.3 of Secrivg 1 0T his
Seheme;

af the Tramsloree Counpary
Srock Exchange of ndia

“Stpok Fxchznges means e stock exchargss where the Bquily Shan
are TPsled ané admitted to trading, vis, BSE Lommiled ard the Natic
Lirmdrand;

=

~Frapsteror Compaoy” shal have the meanag assined to It in Recial A of Yeehon 1 of this
Selwmne and shall nclude bt nocbe Hrted Lo:

{1} oIl assers, whether minmable or irrmoveable, plantand machiiery. egnipaient, stocks and
fventory Tncluding all pghes tite, inresest, claims. coverants in such esses ol the Transterer
Compay:

il all lnwestrmenrs, Tecetviblos, lowms winel sedvanees eended {ncludiag CENWAT eredit or
auher e assetsy, tocledng ascrued Dterest therson oo die Tropsferar Sompuan v

(iiy  all dedls, borrowings el Fabilities, whether present o Binurs, ssvured or e, wvailel

v the Transtaror Company;

{1l all sermits, righis, eotiizmernts. Heeases, approvits, grasls, allomnents, recommendarions,
elegrances, lenaneies, offices, wx deferials and benelits. subsidics, conchssions, refund. of
arsy Lam. QUCY, CES5 QU AUy EXGESs PEyTen! fimetuckny el wnods clained ag refund. wherler
or 0ot so recersed 11 e books el ascounes). mx crsdits | inckeding. put ot Hmited to, orodits
1 respeel ol income Wy, fax Cedused al souree, TREAVAT, sales taa, valus added tax.
olcnover tax, excise ey, sereice Lax, righnean flternate 18 e of svery kind and
dleseriplion whalseever ol the Transtzror Company viner then (he CYTTA Ticonse Agrsenment
(wliich shalt stand cancelled o the B et D]

vl tiglis 1o any claim sor preferrad or reide by the Vramsleror Cranpany 11 respect of any et
ol tax, duty. cess or oiber churge, neluding acy SHXICOUS O excess paymenl Thereolmade
by the Trensferar Company and any irerest hereon, under Appleable Lew, and in respect

of set—aifl, curry Tomward of wn-ubsorbed losses. deferred ravenue experdifurs, dedushes,
oL, Tebale, allovance. arartizadion benefit, 2o whether uriler e TT Aet, she riles
and ragulations théreupder, o any other AppFeshle Law, or any ofier or like bageiits under
the sajd acty ot crcer ad in ascordancewith ary Applicable Law oract, whelher 1o India oz
anywhere ouigide Indsat
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(i) all imzangible Assets of every kind und deseriprion whatsaever of the Transferor Company;

i adbprivilegss and deneliv elor under. all contracts, agreements or arrengemenls of sy ldud,
snd all other rights inclnding lewss nghts, izenses and faciliies of every Lind and degeription
whatsoever of the Cransferor Company:

(vt} all employees of the Transteror Compeny;

Gind ol advance pwmm:s, eamest monics andfur seewridy deposits r other enttlementy of the
Trsnaleror Compat;

iz all lewa!, lix, regulatory. quadl-udicial, adnmmstmn'- ur alfier proceedings, suits, appeals,
appl,mw_ ns or procesdings of waslsoever natwre initdated Ty or against Lthe Trangicror
Caompamy; and

Gy el hovks recondy, files, paders, compaier prograns, | pnaning and process infonmation,
mamals. deta, productios: meshnduloines, productien plans, catalogues, quolations. welbsilas,
waley and advarising material. marseting c.qurn:- I35t ol present and former cnstomers,
custonsr cmedil mfnaaion, cuslomer pricing bebarstion, and olber rocords whether in
phosical form or slecronic kO"m or i awry other fory i cenmoclion with or relaiag ta the
Tramsferar Cor

4%

“Transioror Compary ADES"™ or “AST moany Ihe American depesizory ahures tsomd unger [he
Peposicry Reeinty Scharme 2014 by the Transferor Compuny, pursuamt ro e T avsteror Company
Dieposit Asreemenc

“Transferer Company Deposit Agreement” moins the deposit agreanent tlelod WMaeh 31, 2015
amang the Depesitary, The Tronsferor Company end the hultders and 1he beneficial owres of the

ADSs;

“Transferor Company S0P Schemsa™ his Lhe meaning assigned to such tomm ¢z 4 L1 of
Section | ol by Sehense;

“Trensteror Company Uprlons’ has the mearnuig assigneld w soeh lemy in Clavgs 4.0 1% paf Seetion
[ o this Schemz,

“Trans Iﬂ: r Company Shares” meens the Bguity Shares of the Traosleror Cuempsny ol lee valus
ol Hy, Hleeeh:

rensforee Compmyy ESOT Scheme hux the rmeaning assignsd o sueh terrn in Clase 400100
af Section Dol this Scheme:

Lo rd

frangferes (ompany si)ptisn. * bos the meaning asshned wosuch term i Clavss 411005 of

Sectian [ ofthes Schome

wpaasferes Company Shares™ bas e meazning wesigned fo 2 in Clause 5.8, of Section ol thia
Seheme:

~Transferes Company™ shall have the meaning assigned te i@ in Reaital B ol Seetion [ of this




v

fr}

Scheme;

“Transferee Company GUS has the meaning assigned sucls wrn in Clause 5.8.1 of Section Tof
this Schemes :

~Eransteree Company Dieposit Agreement” s the meaning assighed to suct term in Classe 3.8.1
of Bection T ol this Schemme and

“Transferee Compaiy Drepositary™ lus (he mepning assigned w such term in Clause 321 of

Sectian 1 ¢l thls Schame.
INYERPRETATION

"I his expresstins, whicharg used in s Sehene und ner delined in thiz Schaime shall. unless reprgnunt
or colrrary to e seniexl or seaning Lhareed, have e same mean: Tng assiymed (¢ them undar e
Coammanics Aok, the T Act, “he Depositoies oL, 1496 and orher Anolizable Lasws.

Rl i ‘Semon:, 26" 1n 304 of 1956 Act™ inihis Scheme means and shall be deame sk o ineliide
references W Seelon 230 10 240 of the 2003 Act as and when such m—r-\. < sre made effEctive in
secaTdinoe :.x-'wh Apalicable Lows. Ary tolommees o Nectans of fae 1956 Acrshall be deuamed m
inslude referances 1o e cyuivalon provisions ofthe 2013 Act, as and wher auch provisions are made
elMertive In gocordanee with Applicable Laws

17 IHis Seaeme, unless the contit othursise reguires:

{ Lhes weerds “nziuding™, “includs™ or Hinchudus" shali be interpreted ina manner as though the
wealds Spidont nietion” irmedislety followed the s

(il aiy decument ar agreetnent ineludes a reference to that cotmmenl of r:gu_mm. as varled,
amended. mpl,lén‘enﬁc. subsluted, noved or gssigned, tom me 10 thne, 1 eocomdimae:
with the provisons oF such o decument or agresmail,

iy the words i or olinorwdse” and whatoever” shall not ke comsirued gfnsden gerets
or he construed as any limiszuern upen e seneralily of ary preceding w ards or TR
apaot Beally reivrmed 1w

v the headings are inseried for ease of refereace only end slas mol &Moot The construction of
imterpretston of the rslevant i« o isiens ol s Soheme;

~Clase vefers to e anocilied elawse in Section T ar See son [ ol s Schome, as

Ce case 1y b

(i} referense 1 any ]s*;iislation, e, regdiaion, rule. nenfiealion. or any orher provisien of
lae means and Jusludes reforenoes 10 cuck lepel provisions as amended, » sunnlemented or 1e-
znacte cH ror fie oo o, gnd sy relorensete legisglation or stanute includes any suherdinae
Jegislation e from ime 1 time wder sueh a [eerislation er slaute and regularions, s,
sotficetions or cireulars ixsued under suvl 2 leaislation er statle ard

(A words in e singuler shall include the phural and vice vers.

=17
P it



L

I~

SHARE CAPITAL
Share Capiral of the Transferes Conpany

Phe shire cepital of the Transfiree Comipany as ca Ociober 37, 201 &.is a3 under!

— -

| ] -
Authorized Capis

Sawre Capital -  Amount (R

Towly

15000000 Equice Shares of fiee valueaf Re. | each 1504,00,00,000
! Lavtal 1 1500000080

Issued, Subeembed and Fully Puid-up Copital

108, 35,94. 158 Erputy Shares of Jace vidue of Re. | encl fuily peid op 106,58, 54, 18X
U Dvswod, MuBweriben b sel Fully Baid wp G
34,377 partly paid-up equity shares comprising oft
15,262 equity shaces o fee valus of Re. T eauh, Hs. .73 prid-up L1 24630
19,115 eyuity shares of face value of Re. 1 vach, s, 0.30 paid-up A 9337350
Tptal ‘ 158,39,13.192

Certain smployer. siock options erantod (o the employees. of Lhe lvunslore: Comparry-wiich are
vested may be caorcisod by the relevanr smployes heftne the Bifeetive Date. The dusils of the
emploves slock ophions which have (1) bren gramed fo ihe emplovess of the Tronsferes Company hu
which have 1ot vesled 1s on Ootober 31, 2074 and {39 beex granted amd vested in1he employees of
the Transferee Corparty but which e not bees exercised gs on Outoler 312G 6 are sel eut below:

Lh]

L Im

oyeq Stock Optinns

e sioek opsipas granied and acetied ur

L
valtiede e i vesicd

$62.300 (maht ekl sixty vee toasmd and Mve
humdredmmployee sock options, whicl may b
enchinged for 62500 jeight lnkh sxly two
thoseand and fve hundred) Equity Shares of the
Trnsferes Comoany

Emplovee sloek nptinns groafed, accEpled and
vmseeed B ol anarelsed

72,600 {sevenly two (housand s hundred)
craloves stock oprions, which may be excnaiged
For F2AGO {seventy two thousznd sia humcrod)

Fepmily Shares of the Transforee Company

The Teuivy Shaves of the Transferse Commpary are liseed on the Sock Frohanges
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2 Share Capital of e Transferor Company

32,0 The share cepital of the Iransferor Company as oh Octaber 31, 2016 15 as under
’ Shars Capital _ Amount {Rs) J
listhorized Capital
Eaquity
S1,00,00.000 Ty Shares of fece value Rg, W0 gach 200 00,00.000
el 00000040
Yuidup Caplial ¥
42.00.6£ 300% Bouity Shaves of free valuze s, 10 each 4730, 46,000

el sl 420, 06.46 Gfl'f}

* Tlas meludes:
fa] 50900800 [fifteen crore nme lakh aieery ning tousand six hundred;

Transforvr {ompany Shrﬁ:u underiving 3,77 49,900 [lhroe vrore sevemly Seve |
falds forty sine Thousund mine hundred) Pranseror Comnpany ADSs.

b)) 3705000 {ibiry seven lakh five Thousand) Transferar Company §hares issuetd |

t the Employer Weltars Tarst, of which AR 353 {thirly twa 1 uh Wiy elght’
feusand thres hundred and Ay-tree) Trimsferor Company Options (each of
wirrch ooy be excreised for ong Trausteror Conmpany Share) hisve been graured
toad ceceptad by cnployees ol the Tramsliror Company. Mo employee stock
apiicay have heen gronted or will be gramed frow ke ditles of the T rms feror
Company’s board’s approval of the Scherme against Lhe remaining 466,447
frour 2k sixty six thousund six ndred and forty seven] Translesor Conrmeny
Shares held by the Dimployee Welfare Trust und such remajning Shares zhall be
Sealt wilh in aceordance with Clause 3.4 of Seeticn Tol tns Schome.

# The dssucd, subreribed sad ‘JE‘Ld—Up prital of the Trans! forer m‘np m}-' i saliect
shanges on zecount of te following issuances ol Trunsloror Company Sharss:

{aj Toe Trarsforor Company hus an ohligation 1o fssue 5359984 {18 tivee lukh
rincly nine thovsand nlns undred cod eight four] T nalarer Cdmpeny Sharss
(“First Tarnoul ShavesT™] o cerlzin pelsons pursnant e the terms of dhe
Coniehulion Agreement. Subjact fo receipt of regulatory apmrovals prier o the
Effecive Dl such Translerer Company Shares shall ba Tssued by the Uransferur
Company.

j T e Transterer Company shall b rc:.lu{rcci lo isgie 2.87,59.984 ftwa crore aaghuy

seen Lk fitty alne thensand oing hundre | amd eighy Fom] Iransfzror Company
‘T]zales Srennd arnvnl Shaeres™ fo certain persons tnder the eems o lhe
Conlnbiilim Agreesient Bpon cosumencs ol sertwin perivrmanee hordles unaer
the Conlmibulicon Agreement prior 1o 12 Tffestive Dape wnd subfect lo reeeipt of
czgulatory approvals for such wsuance, price to the Effective Date.

—_
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Certain Transferor Compaity (3pros granied o ad accemied hy the cmpleyees of the Transieror
Company, which are vested may be exereised by the relevant anployess before the Effecrive Date.
The details of e omplovee slock opGens which have (I} Deen granted 19, and necepted by, the
employess of the Transferor Company bur which hawe md vesled as on Oetober 31, 2016 and {11

Teen pranied 19, srcopled by and vesied in, the eoployees af the Transferor Company but which hawe.
ne hoen exersised as on (elobee 31, 2016 are 53t ouC below:

_____ plovie Steck Options
30

Fmderine FINGIGRIROnY ernrnien cired eceaped Sl
il & 3

h

ik haie noi vested

- 1333,355 (thirty two Lokl thiry cighl honssmd
three hurdred snd Bily Giree) employse steck

options, whicl may be exchanged for 32,38,353
ihirty o Lakh thirty ef gl thousymd three Lumdred
aud Rity three) Geuity Shares of the Trmosferor
Cempany

ol

veagted
wil

s eerenined

The Equity Shares of the Transteror Compeny wre ot Geted o any of Ll slosk exchangss in hdia.
sor Camzpony 4128y are listed on the NASDAQ Stock Markst

PART B

AMALGAMATION QF THE TRANSFEROR COMPANY INTO AND WITH THE
TRANSFEREE COMPANY

Transfor and vesting of assets, finbdities and eatire business of the Transferor Company nte
snd with Lhe Transforee Lompany

Subjest o the provisions 3¢ this Scheme in relaton o the esdilises of aralganzaton, upea dis
ive Thle, the Tramsitzor Compaoy, 1agether el el iss
ments, rights, obligatons, ligsiiisies, benetig and irlcresly
Jeats ko wred with e Trensieree Company. erd
all mrgsent and fulure Froperhivs, L85eLs. l:abilities, investieients, s, oblizatioms. Habilitics, o fits
and wnrerests of the Transferor Company shall hoeone the proquerty of, and an imtegral part of. the
Tranaioree Corrpeny subjeet 1o the cherges and emcohrances (o e excent they ars puistim eling on
the Tifectve Datel, it any. created by the “Tromsfiror Commpeamy (T propesiies ardd assels in favour
of londers, s » womyg coneer. by wperalien of las pusuant 1o the westing arder of fre Cmm
saneGoming This Schene, withial 2i¥ Farther act, Listrument o deed regired by Siber of e
Tramsferor Compny or ke Transfiree Cospany. Witheat prefudice 1o the geuslaliny of the abive,
i purticulsr, che Transferor Ceanparry shall stand amalgmated iate and with the Yrunsferes
Campany, & mames described in sub-parmgaphs {a  ( 'l elowe

Schems coming imn sfee on 15 ¥k
presend @t future pmpcﬂius_ assels, v
dyerain, whether known o WKNOF, shail arms

I

4} upon This Schome comning neo effect on che Etfective Date, ull immeyvable property
fincluding land, buiidings un o urey other manable proRert 7} of the Transferar Campony,

achetler frechiold or leaschold. and any documsnts o title, fltls amid essemenls o relation

0
(¥}
i
[}
W
1
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theretn, shall siand vested in or e deemed 1o be vested in The Tramslerce Company. by
aperation of Taw purswmiio lne vesting arder of the Courl sn crioning this Scheme, witheu!
amy fariher act nstramant ar deerl done or execured by the ramsleror Uompany or the
Trapsieree Company. Upon diis Scheme coming inlo sffect on the Fifective 12ale, the
Trensferee Company shalt be entitlsd 10 exercizs all fghls and privileges aud be liable 10
pay all 1axes, renl and charges, snd fuf 2! all ablmilions, in ralarien to or apphicable o such
tmmovabie properbes amd Lo relovant landlords., owiers and iessors ghall confinne w
conmply with dhe 12rins, conditions and covenanis nnder ) pelevant lease [ lHeense of 1607
zpresments and shail, in aceordance with the lermms ol such agreements. refumd LHe seouity
deposits and advence { prupaid lease F Livense fee. if any. to the Pransferee Compairy. The
mutasion: substituion ofthe utle andd intorest in such immeovable aropertios shall be made
wid duly recorded in the owme ol e Transferes Company. by Lac reizvant Governmentl
Authorites pursusnt (e the sapction of Uiz Scheme by the Court and upum 1his-Scheme-

copping nto effest oo the b IMoctive Daze;

upan this Scleme cominy inte effect on Do Tifechrve ke, all the assets at the Transferor
Clovprpany wiieh ave pvable T nalne Of (e Sasrwise B jable of hong rransferrad b
physical or cotsucive gelivery and, ar. by sndersemacni and delivery, or Iy vesting ind
recordul. including equipsenl. Tumitare and fixrores, sheil swnd wexod i Transferee
Company, sl shall breome the property and an inlegral part of Transferee Conmpany. The
westng pursusnl o this subectause whall be deemed 1o Ao pecumed by phvsical er
constclive delivery or by enderssmén and detivery, or by vestlig and recordal, #s
approprisie o the property bein vested and the title ™ sish property shall be deemzd 0
haue Been translemed wosurdingly 1o e Transierve ComTpiny; '

o

epon s Schene soaming Sie erisct on e Fffoclive ke, sy and all ather mvable
rronerly {eveepT Lokl speed e clsrvhere i this Schemel including Spyusments nshares
and awy other s_m:uu-ﬁicq; uil sundry debis and rocuivihios, putstanding loans and advanues
pelaiiny Loy the Uransteror Company which ate recoverable i cash orin kiml ov Jon: value o
be peceryed, setionshic caims, bank balances anil deposits. [Famy » ith grvermmnuent, semi-
governmenl. 1ol and other auchorities mnd podiss, CUSIOMELS and othet porsens, cheques
i hand shall, by operaton of law puesuant i the vesting order ot the Caunt cEnellpring.
v Sohemne, wimow any [urther act, snsnumen of desd of e Transleror Cempaty of the
Prensteree Compy decomc 1he Property of the Frumaleren Compaiy. Witheat nrajuidice
w e Coresoing. the Transforee Compeny shall De emtitlod e depoyil ot any Time afrer
Wifective Dats, ciugies recaived 1 the pame of the Transferns Compzry, O enabls he
ramaleres Commany [0 reeul v the amoulis therender;

=

prmom This Bohems caminginto elfee on he Efsective Diele, ali duats, hurowings. lighilzies,
coptingent Helilites, duties snd pSlizarions, seoured of unsecured, Teleing oo e
Ferar Company, wheiker provid et far ar potin the heoks ol accuuels of the Transferor
Company or disclosed In fre helance sheet of such Trangferor Cimmpany, shal staad
rensterred o and wvesied orke Trassferee Company, along with any ghavae, lien,
erournhrance or securily horent, darvd e sams shali b assumed o the cxtent they aie
cotstanding on e Effeaive Dare avd boseme wnd be deerred o e the Jebie. liahtindes,
cemtingent Uabilities, dulies st obligarions of e Trensloree Compny, by operation of
Tawe pursLenL i (hy Vesuig arder of the Court sancticning fhis Seheme, without sy Turder
s, instrnment ar deed ulthe " ransterar Cotapany ar the iTans fores Company. 1t is hereby
clarifed that it shell no be peuessay 1o abtain the consent of any (hird purty or OTET
persor, who s 4 perly 1o aky conrict or ammgement by vios of which such debrs
Hubilitics, daties and obliganons luve a risen in arder 1o give olleet o the provisions of tiis

13 : = o
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Clamse, However, 18 aay lender of the Transieror Lompany requires satisfaction of the
charge over the Transforur Company’s aronerties and recordsl of a new vhurge with the
Tremsteres Company, the Transferse Company chall for good order 20d for- statistical
purmscs, DU sprroprials formes weitk the Hol! as accompanicd by the suneliogn grder o 4
cemified coy thereaf and ary deed af oo dification or novarion excouted fsfer afios by e
Jrmmstires Company;

upon s Sekeme coming o effect on the Bifective Dae, a] incorpareal or intangiblz
propurly ol the Transfirer Company ahull siamd vesiod 7 1he Trams eree Cotagany arsed shall
Decome the propersy and an ntegral pas of the Transferce Company, by operaticn ol law
pemsuant L the vesling order ol e Court sancioning this Scheme, withowt say further de.
insument < deed dong or execursd by lhe Transferor Company oc (ke Transferee
Comapany :

upen this Scheme caming into etlect o the Ettective Dare, 21l steers of lrtadr, contracts,
Jeods, bonds, agreanenls, Insuramee policies. cupilal mvesiment, subsidics, gnaramiees and
indemnities, schemss, arargements, aod ches instruments of wharscever nanive in relation
w e Transferor Cowpary of to which he Tranaferor Cumpany is o parly o fo ke Irera™L
of wiich it may be eatitied or elinible, shall be in full force end effect ppalnst of in TAVONS
of the "Tmmy Seroe Compeny. by operatian ol leres purswant to he vesling order ol she Court
senctionian this Scheme, witheat any fyriher acr. instument or deed of he Transierar
Compauy F

ar the Transferce Commpany. and may he enfurced s Pl Ly i elfeciually as i
instead ni the Trapsfercr Company. the Transteree Company s a parmy o benatlelary or
oblignr theretn, Withouk prejudied Lo tle wenerality of e oo, banx guarsnleos,
performance puaranress, leters of credit. apreements with any Ga vermmental Avtharity,
are purchese agrestitils, lending  agroeuuls and such other agresments, deods,

Gocuprets and AIransentents perraining o she husiness of Transferor Company or 10 the
benelLofwiiel the Tneesfovor Contpany iy 2o cligible and wiich ere suhstsling of nave

efinct pmisdintaly Liefore the Effecrive Date incinding all rights and benetis {nciuding
henelils of any - doposts, advanees, recetarhles or clafmsy atsing oo acoruing rherfrom,
shall, upon this Sehems beconing sffscrive, by operation of low pursuact wo the vesing

orders ol

qe o, be doemed o he hank guerantees, perfirmanice Quarinieos, Latters ol
eredit, asvesments, deads, documars, aad arrargements, as e Suse may he. of Tremsieree
Comma iy,

upon thiz Sehenie coming ‘o effsct ou the Ellective Daie, all permis., grants, ao-ohiection
cerificetes, lcenses Cncluding the licenses craxted to fag Transiercs Campeny 2F ARY
Govommacnial Sulhority Tor the pumose of carrying om i business ur - gorrclion
therewithl other Sam DT1D License Agreemeént ranich shcll szand caacelled en the
Effetive Datel, peomissions {incheding statutory and ragulatary permizsiongl, approvils,
congents (inciuding envirommsntal consonis], clearences, negistrzlions (inclucing relating
to males ax. service tax. excize. vaiue added rax), {inchuding, 2ot not Vimited 1o, eredits in
reapac] ol lcarne ik, sales s, valoe aedded s, WImver L&, Eneige duly, service e, [@x
eradits, wy refunds, tax halidays, securlty transaction T, milinnm elrgreats ax credls and
duty enliziement credi! corhRogtes), lenancies, gquolss, Teeotnenditions, poviliegis.
powers, otflces, faclities oF every Kind and descriplion of whatlsogver Galire, SRIEMENTS,
wondwill, ellulments, concessioas, SXemians, aebvanizues, or dghis regited woseneon
e aperations of the Transfaror Company’ of eranted v the Tronsteros Company. snall

stand vestad in or transferred to e Transisrse C'ampany, by opetation of law pursuant e

the vestime ander of the Dol wancioming Lhis Schome, wilbeal any further gct, mslrument
or dead done or executed by the Transferor Company of the Trensferse Company, and shall

L
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b appropriately wansiorred or assigned by de concermed Governmental Authorily in
frwon of Transfires Company,

iy
<

upen his Sehems conming o eitect ob the Pifeenve e, &ll Iipangible &ssels ol the
Transferor Company or granted fo the “Transferer Company, shall stnd vested iz or
I (orred to the Translores Commany, by pperation of law pursuant 1 the wesling aroer
of the Court sanclicning tis Scheme. withortl @y further act, maicmmen! o7 ceed doae
cxeonled by the Trunsitvor Campany or e “Trunsfores Compeny, provided that the
Tranaferee Company may ke suck sctions s may he riceessary and permaissible to gel the
Inaangible Assers, miclleetual propedy rights anil lrenses ansfemed o anict ¢ o tegisterad
i the nawne of the Transizmee Compiny;

apon this Schae coming it effect on the Tffectise ute, the Transterse Compeny shall
bezt fhe hurden snd the Denetils of eny logal or other procecdmgs imilaated by or agains
the Transferor Coropemy. Lipon this Schems conming ine effect on the Eflectia e 2F
anAGiineg, dispue, ‘uiT?nppezﬂ,cumpla%m., clatm or other proceeding ol whatsosver nanrs
by o gainst thie Transloror Company ipcleding those pefiure any Governmental Antharily,
e pencing the sage shall ol abate, be diseoatinusd or nany Wiy ne prejudicially al fectmd
by veason of die moulgarrd lom, of Traseferor Compuny o of anyiling vontainied M Il
Seheme hut the procgedings shall be connued, prosoeuted and enfareed by or against Lhe
Praraivies Company 7 the same [ranper and to the sme eXtent 28 it weouid o mighl fdve
been sontinued, prosecuted and wnforeed Ty ar ageing the Transferor Cowpany, by
aperazion of law pussuanl L ihe vesting srder vl the Court 32 setioniig s Seheme, withaut
zny Fariher ac, iRsUILENt or docd dore or exsouted by the Trusterar Campany ar Lac
Transteres Crnpany;

Y

upan s Sehams soming o effect on the Tifective Dils, a1l emplovees ol he Transferey
Company slzll hecome emplayees of the Transterss Company w1 silest fron the
Tffeclive Dnte, by eperaton vl s pursuant 10 the yessing order of Tie Couri gamstBnINg
iz Qeheme, without ay further 2ot IDsImment oF deed dome ot exceated by the Transitur
Commpany or the Transferee Company, g the menns and condifions ko 1ess favarable than
thase that wens applieable to suell employees immediately prior wsuo amalearnation, with
Lhe henelit of continuivye of service and without amy break of irerreplion Inowervice. T is
claritisd that suek smployess of the T feror Company who beoorns encpicwees of the

Tromsfares Caumpin; ¢

by virtne of this Schere shall sopmimie-to be guvermied by e tenns
i smplovIiuTL 1y WETR applizable Lo them immedimely hefore such smalgamation end
el ot be eatitled to be woverred Dy employiuent policies arto avail of 40y lene s under
any schenie or yenlement o aliersise thet zre applicabls und avniialle 0 any olher
e of the TransTorer Uompany. uoless arel etberaise so stated by Lol vansferae
Compeny 0 owriing in respech nf sl coplayees, sless ol amplovess o7 Ay particular
cmmioyee. With regerd we provident fnd, gty fimel. suparannvacus fund or any cther
special furd or obligadon croated or existiag for dw berefl al such employees of ke
Framsteror Company, eivding the Employte wetlire Trst. upea this Seheme coming
to elfeet on the Bffective Deie. U Teansteren Cunpury shall stand gabsainal o ke
Transferer Commpaay, by oporelon of faw purssant o the vesting order of The Court
sepclinaing this Schome, withort any Faether el myrument o desd of The runsferor
Compary or lhe afer memy, for all purpases whatseever relaiing e te
shletions w ke contiburions o te s fumds in acenrdance wiih 1he provisisns of
cueh schemes or fands in the respective st deeds or piher documents, and the Transferes
Company shall centinug 10 abide by airreemant({syeetticnent{s) erered oo by the
Pransliror Conany with any of its employses nrior to the Bifective Dete. 17w the aim and
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smient of (hig Scheme that upon s Schems coming inio cffesl on the Tifeciive Date, all
the rights. duties, powers and obligations of the Transferor Company in relation 1o such
schemes or fonds shall become thase of e Transtecse Carpary, For the avoidence of
denbl, s vlan Aed that with regard to provident fund, apansity; leave encashoent, deterred
cash benefits and long termi incentivi plans and any other special scheine arbenefits creziil
arexdsling for the benehuod such emplovess of the Transteror Comparny; upon this.Schenme
becoming etfective, Tmasferes Company slut!] stand substinated for Trapsfersy Company

- for all purposes Whasowr, meluding with regaed ro the allyarion 1o muke contribulions

Ly releartl anthorities, such as the Regianal Provident F urd Corarriseione: ar 1o such other
funds rowincained by lhe Trnslror Company, o accordancs with rhe provisions of
applicatle Lews or ot erwiss, Withowt prejudice to he genoralily of the foregolng, &0y
peivare fands (i any} and vestments made out of private fuads rrainlained by e
Fpsts leror Compity (0 eyl shall, at an appropelare sUEe, e lpnslorred w the TransTeres
Campeiry tobe held for thebenchi o Fihe concomed complovees, Such private funds {11 umey)
matrrained by 1he Trmsleror Compairy shall, subjest o the neccssary spprowvals and
perntission and atthe giscretian of the Trinsieroe Contpany. cither e courinned as sepuTaly
fnds of the rmsliee Conpany for fhe heneflt of the employees of Jw Jramsioroe
Conmpeny or e trapsterrsd o and merged with Other &1 ar Cands mainsaibed by b
Trmioree Comnpany. In the event (at the Trepsterse Comprny dovs N TRAITILWT 15 0%l
privabe fusd widh RepesT 10 2aY cuch Eands mainurned by the Transferor Conpany, the
Trmslorer Corspany miay, subjocl b 8CSSsarY appravals and porTissians, CUTLILLE 1D
yainlain he existing private Tinds of the Trangferor Conipany separately and conrobuts
fherero, unlil such e v the Trzngleee Company creares its own privaje funds ul which
e the peivace furds and The INVELTIENTS and conBbutions peraining ta the enployees
of the Transizros Company shell ho enalerred 10 such privare Tands ms Tuinad by the
Teavsleree Campacy. [ s clagified thel lhe servives of the smployees of the Transforer
Corameny will be wrested s Eaving been contimipus fov The PUTRGSE ol e aferesaid
senemes, fusds, beneliz plans o policics. The Translerer Company aad the Tranglires
Corpny <hall undertake 2] the necessery steps en farmalilics as iy be requirsd 10 0¢
cartod aui for wanster of sugh Tond, sssets, walte. cle. o L Transferze Compaiy i thiy

repivd;

e Transferes Compzny unduriakes that for the pacpose of payment o [ amy retrenshioet
conmensation, gratity and arrer temmiinal hereefils o Ihe employess ot Tronsturer
Company. The past seraicts o wuch ermlovees with the Transteror Cornpary shall also he
L#ken into account.and it skall pay the ssme avcordingly, as and wien such amounls wre

&z and pavadly

ke Transioror Donpuny hes sl up &0 employes welire tus. nerrely the Videocos: d2h
Forployes Wolface Trusti Tmployes Welfare Trast] b sers of 3 deed of privale st
dated Seotermber 24, 2014 urd has Foraulatad e Vidsacon 920 Hmployes Sk Oplion
Yekeme 2004 (“Trangferor Compauy Z8OP Scheme’). I lenns of the Traasteror
Company ESQL Scheme, fhe Prumuloror Compery has grantsd and ity savees have
aceepled 37 3R.353 {lharly twn lekd thizor eight doussand fhree: hundred et Ty dwee)
cnaleves stock options, each of Which may be exeroived for 1 (one) Squity Shave of fave
valagof Rs. 10 (Rupees Tan cach ol the Transferor Compalny at &1 exgroize price ol Ra. 30
{Rupees Filty) per Bguiny Shars o e Trapsferor Commpany, ool af w i

ek Its employeis
Teve paid Rs. 10 {Rupees Ten) upltomt per eption 0y aceept the arant rereel (< Uransfercy
Company Options™. Upon tiis Schenie coming nte 2tlel

e
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The Urumsforce Company shall formulacs aa employes slock oplisn plan / secheme,
the terms of which shail he simila o \lve Tremsteror Company ESOF Scheme, o
cosdling cominviry af nepefite, including with respect 10 vesting perfnd and
sxorviss peried {subject o £ ], 1¢1Wiiiy below) and excroise price (king inte
account the upfront paynant alresdy paid by the employees in respect therenf anid
subjout 1o scdjusiirent of s sxercise price i accordance with the Shore Exchange
Ratia). in fveur of the velevnnt aption holders nterms of the Trarsevor Company
ESOP Scheme {Transferse Company 80P Scheaae’). The compenrsaton.
comrrmitice of the Trangieres Compaiy shall inplanent and moniter 1c | ransteree
Company TEGP Seheme. The iransferce Company ESOP Schee shall he
sifestod and implemenied in sueh manner a5 e Traneores Company may degm
fit.

The Transferur Cumpany COptiang Teld by the relevant optiva Lolders miothe
earsforar Cempany s of he Record Dale radl be substitated with empioyee
srack options of the Imosteree {ompany, Accordingly. such opien holdes
holding Transferor Company Optica shall be grented em ioyes stock aptlons by
e Trangfores Campany (TTransferee Compay Qptions™) in woondines: with
the Share Exchangs Raro. Tach Vranslforee Jompany Cipricn way be exchanged
for 1 fenet Liguily Shyre of 7ie Transfsree Company at he cxereise pre sel o
under 1hn Transteres Company DSOP Schume. For the avoldaace of doubr. it 3s
clarifed tha the sxercise price of te Transleree Compeny Options shall e
delermingd an ihe basis of e exising exereise price of (he Transterss Corpaiy
Opcinns aftor taking inle aCcliT e ypireul paymicul already palil by the
empiowess o the Transheror {ompary 0 respect fheread and fuwe Share Lxchenge
Ratio. Upen the Tssoshoe of the Transtaree Conpany Options ané coriplelion of
other actions specified herstn, e Drumsloror Compaizy ESOT Scheme shal ho
deerred 1o b cneelled:

Thes s acd condiifons of the Translerse Comnpany ESEOP Seheme shall always
e no ioss thvourable than Ciose provided under e Trapsferer Company
ESOT Sehome and any vestiag period o sxercise period already tupsed wader 1he
ransTeror Company ESOP Scheme regard w 1he Trans [eror Campany Opross
neld by an epidon bulder shal he desmred 1o have lapsed in rogard 1 the Transferes
Cosppany Options granted W sy mn option helder in terins of tis Clanse 4. 111
The selevant option kolday dave consented to sach adjusinents aid o alher
approvals sha:l be cayjuired Mo 1he velevant option holders foo undermaking any
ok Beations ¢ cancellation mede of yeguired W e mmade 1o the Transieror
Compaay ES0P Schwne wnil Tor (ormlating the Transterse Coanpany S0P
Behome and substinuiz the omployes itk GPUODE 48 Conredp.d red herein.
Subject 1o Applicuble Law. e atjusimends (o the exercize. prict per dphion wnd
eptient eniitlemiznt of the option Tinlders, if any, aropased under this Seation shall
he appropriately velueied in ke aceouns of the Trassferee Comopary; and

The appravsl yranted 1o s Scueme Ty each Merger Bimtily andd F1s sharsholdars,

“ock Exchanges. SERLand. or, ather relevant Coverpmental Awthoriios shiall e
copind wn he spprm granted 1o de Trassiecror Compeny Tor undemaking the
sereellation of the Tranaferer Company Optioes and to te Trangleres Comnpany
o formulating the Transferes Company ES0P Scheme and for substinatiog the
smployes slock oplions 13 sopremplated herein. and ne further resolution ar acfons
ghall he required fo e undertaken by Jhe Trasstercr Company andior the

S

.




4.1.3

Transteree Cownpazy, ncluding under the Terms of the Securities and Fxchinye
Board of India (Share Based Empleyes Benefils) Regolations, 2014 read weith the
STL Cizeular No, CIRACFNPOLICY CTLLAZ015 dated June 16, 2815 and fae
sequirerments of the aforeseid tewulaton F Tegal pravisions shall be deemed o be
aovmplicd withz and
fn} upem this Schems pomiag into effeel on the Glfeshve Daie all estares, ssers, righes. title,
ineerests und sothariiies eeorued 10 and, or. acquired by the Transkeror Company shail be
ceemed o have been accrued (o wnd, oT. aceprired for and oo behalf of te Trangleres
ey, wilkoul any funher &g, instrument o deed b and sand Irsnsfeed 1 o vesied
in or e deemed o have been trnsiured (oo wested i the Transferce Company to
exiwcnl anid shall become The estares, aseE, Fght, e, 1zloesls arad zurhorities of the
Transferee Company. ‘

Lipos this Scheine becorinyg elfeeive dnd the consequent amalgamation of Trnsleror Compuny o
ard wilh the Transferes Conpany, e encured creditors of ransferes Company, If any, shiell only
conzans "o be enbited W sceorly over such propermies and 285l forming pen of Transieree
Compuny. a3 existing inmediately swdor 1o the smelgamtion of Transferer Company inw and wilh
Trepsieres Cotrpany and the seeurid credicars of Trarsferor Conpany, T umny, shill cUMnUE 1¢ 28
cnttled 1o soooriny arly ovar SUsh Lropeilivs, hsel. sighls, benelits and Lrerest of ared i Trangleror
- prior To Mg amalgamanon ol Transleror Company inee and with:

midance of doubt, it 15 claritied that s31 the assers of rensforo

Company, as exising tentehzl
Tpansleree Company. For e av

‘Company and Frensfiree Company which are et carremily ensuubered shull. subiect to Applicoble

Lapwes, romiin free and evallable for creation ol uny security hereon in fuane in relation w aiy uew
ndeistedness hal may be imcuried by Transteree Cumpany. For Uis purpess, 0o fariher consant o
wsthizors gall be reguired and senctiom ol his Scherne soall be cansidered as.a specihv

corisent of such wridins

Jhe sxistine

.

The Trenseree Compamny shal al 2ry ine after this Scileme bogornes cllEeive in aceordance Wit
e provvisi ons Reveot and as e successeT enlity of (e Trins feror Company, if s required andsr sy
Applicable Laws or otlieraive, crccule appropriate deeds of conbnuation o olther writings o
AN gemEnts Wit Ay ATy T Any CORLEAL or ammneement novelation 10 whicl the Yramslimor
Company hag hee a parly, inchcding any flings with she Crovemnmental Auibomics, in order to give
Sl effeet 10 the shove provisiens. The Transleres Company shall, uadar 1 srovisions hereof, be
Zeerzd o he authorised lo cxecnfs ANy such writings. i the mame of wnd on ehall of Transteror
Compuny =nd o cary out o merform all seeh fomnelites or compliances refarrad ta ahende on he
parl ol Trensfores Corepany, fer alia. 18 gapacity &5 tho suchesser entiy of the Transfeoor

CTIRAULY.

The Transterse Conpany shell, ot any 1ime alter this Scherne besaming efleclive in sechrdance with
il provisons hereal, {7 so required wnder Applicable Laws, do il zuch st o things as may oe
recessary 1o tramsier ! cilEn P EPEevas, conseats, eRemplinus, TOIATALTS, no-ohjgction
corttRoies, prmmila. guoms, Tights. antidemnens, Hoenses und cenificates wrhich were held or eijoved
By Transloror Conpany. e avaidanee of eult, s elanied el ilthe censent of gidner arfivd
purly or Governmental Authorty is required lo ghe eifeet to-the pravisiens of tis Clawse, ke sud
third party o Govemman Audzogity shail make snd duly wecord the necessary sebstiniisa ¢
endorsement in me neme of Trmisforee Conparny pursnant to e sapetion ol this Scheme by the
Do, anil apon s Scherre hepamizg effective. The Transfee Compaity shal} file appropriale
applications { docunneniby i Re relevant anthoritles concerned for in Formalion und recard purposes
and the [ransieres Compary shall. under e provisions of thiz Schame, be Jeamad to be zethomised
L exgoule uny sch writings on behalf of Teamsteror Conmany snd to carry vt of perforts all snch

s
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avls, Rrmallics of povplisnces refened WK aleree 53 Ty be Toquined 0 thizs Teyard,
PARTC
CONSIDERATION

ilpon this Schame ceming into effect on e Stfective Date and upon the amelgamation of e
Transferer Company inwe and wiih ke Tramsforoe Company: e day thal, thie Erfestive date flls
oo (irediarely prior 10 the Seherme coming iutg etfect 1 act crdznce with the terms hereoty { the,
“Reeprd Date™ shall be the recopd dare for derermiining the equity sharshiclders of the Tramsiror
Clompany and the Trmslurer Connpuny 4135 Hotdens wha have cleeled G aeours Pyquily Sharey
of e Tiaasferor Company W qocordance with Clanse 5.8.2 below (“Eguity Cpton ADS
Haldery™ who sro enfillad to soquizs Bauity Shares ol e wetue of Re, | {Rupes Ooc cueh ol
e Transteres Cowmpany and or derecurning the Tlecting ADS [Tolders whae shall be issuzd the

ramaliwes Company GDSs0m aceordaree with this Cleuss 3 of Seaion [ of the Sehome.

e shzre exchange rafio seted o Clause 5.3 of fecoon o this ofiorie hes buen denermnined by
S Feavdd of Direetory aft il the Tramstoror Company Sesed on ragit independent jadgment a Frer
apking ol considoranion e valuation o dared Fowanber 11,2016 arovided by TAisG.Dy AL
& o, Churiersd ACCOUTEIES. anid (10 e Trensiires COmMpEny Besed on thehr ndependemn
Judgment il kg e cosderien e valuziion teport duled Novermber 11, 2016 proneided
oy Mz SR Batlibel % o, LLP. and the tairness opiion dated Woveniber 11,2016 provided by
nerehant banker, Murgain Stanley frudiz Commparnyy Privale Lamiled.

[t respestive Board of Dirsetons ol e Transloror Corpany snd the Trensieree Company lieve
determined fhal [he equily share clders of the Tramslvrar So he Roword Dite shall be
Taeedd 11 nggremae B3 RS IES (elginy Tve Crurs SEvERIy Sevat lakdy sighty Qv thousend suees
purcred and siely s3] Bonily hares ol e vate of fo 7 (Rupoe e d cueh srediied a8 f |y preidel-
apy 15 the Trans Feees Cmnpany- Gustt on e ahowe. e shens sehanss rate shali be 83,77 85,746
[ejohiy tive S

ther lotal number of Tratsferor Company Sharos issued and paid up (heing

Ty s o

weenty sevan lakh eighty fve thoesand sever huzdred and sixey gix) divided by
ve the “Share Exchonge
Ratio™ if the conditions in [raviso f2) audior (b o7 this Clause 3.3 have not pocwred k. which
jrrpition that 2 the towal rumber of Transfumor Comnpany Qigyes issued wid pid un is 42,40 97 937
{Farny Two.crore Loy nis 2 s i

Tl nEnety seven thousand nine husdred and Thirty seveal, for evary I
fome) Bty Shaves o Taee value ol R, T8 Rupoews Tord vazh held i the Transioour LOIRPANy a8
ap the Record Dhete. ras equity sharehelders of the Transteror Company shall e Tasucd
Fappraximaicly, afler rourding up o varo desimal Slaves; 202 lguity Sheres of fage value of Re. 1
iPupee Ong) each credited as By pald-up in the Trangieree Compary. provided hawoes that 11

ay e First Earnovt Shaes are 4 issued by the Transferor Company pricr e the Eifective
Dree: andfor

(b ihe Transterar Compary duly issues the Second Hamnut Shares pursiser 10 715 abligiters

el Contmbugton Agmeemonl, pror o i [iTeelive [l
the share sxcaanyge rato nal] be pdiusted suoh that it shat! b el 1o B3,
o thousand seven hundred and s3ty S
ssued and padd up as on he Eifeoeive Dale,

o swveny seven Jakh clghty
anmber of Trensferor Campany Shares i
e 1o the Scheme pemting il elTect (heing. the * Shere Exchangs Rati” where e Svents 50t

au in provdse (a) anddor (B Lave ecourred

mmediately

TOHAND —
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The Trarsfares Company shat!, silhoul any fTaer act, instent ot deed, 1ssue and sllotio every
squity sharehoider {other thau the cuslodizn of the Vyarsierer Company Deposilary] and Eguity
Optien ADS Holder ol the Transferor Company as on the Record Daie te requisite anwuber of
Bty Shares in the Transteree Company bused on the Sgre Exchange Haltio m the maanes
comtemplated i this Chiase 3.3, subisct o 5.6 belaw, provided however that the foregoing shall
fol apply W respect af the issuance of | rensliree Company Shares (hefng Lhe Haquity Shares
underying the Vransiree Company CD% o be distibuted 1o the Electing ADS Tlolders) 1o the
custadion of e Transfores Compeny Depositary. which shall frwieadd, be governed by the
provisiony of Clavse 3% of tajs Schane, Fov weaidanes of doubt ir is ctarified bt I ench
Transferor Compery ADSs held i i Transteroe Company s un {he Reeord Dars, each Eaudty
Orpiion ADS Helders of the Trensferor Company shall be igsued such nureher of Traisferes
Compeny Shares 251 equul to e Shars Exchange Tanio mullinbied by the number of Trarsleros
Company Shares represenied by sieh ADYS. The Equity Shaves in the Transleree Campary [0 be
jasued 1o th ety sharebolders ard Equity Optive: ADS Holder ot fae Transferar Company and
che custedizn of the Transloree Corquny Vepasitary, mirsuant 1o 1his Cehwne shell raak gard passu
in &)l respecls with the =xisting Equiny Shares ol the Traraferze Compary wneluding with repecl w
dividend. Dowus, right iasuc and oiher copporale werefits, and shall he fully pand-up.

There are £ 65,647 [loar ekl sisty i rirasand six tusdeed aud oy soven) Eouiry Shases of the
Pransforer Compatsy held by the L e Wl fare Truse sgainst whick ne Transforur Company
Ciptions Lave beer grgmtedd- Sineo na Pransferce Company Cptons have beow pranted agRicst sach
fnty Shares and ne pew employee stevk oplions e beer granred or wid be wpenigd by tne
Teanseror Company fFom U date ol approval af this Schigne by the Board of irectors. o e
7 earsteror Company, no Equity Sharss shall be fssued by ihe Tzan seree Company o the T phuycs.
walfare Trast in exchasge for suci 4,456,427 ifour Jaldy sity v tiowserl six hurdred asd Tormy
seven) Deuity Shares ol the Yeupsferor Compaay, 0 temis ol Claiae. 5 of Seclion 1 of tais Seleme.

No senarnTe coliseal oe approval 3 yerguirzd frm she relerarst grplovess wiher hawy bueh e or
who ore eligible wobe wrentud employee stock oprans uder the Transfornor Company B30T
Seheme or from the Eraployes Wellars 1 el The Travsfzres Company shall be aplhonsed 1o
underrake all mecessary aotions 1o i eifect 1o die provisous of tiis Clause 3.4 upor this Scherme
soming ingg effecn

Sulioc e Applicable Laws, the Fouity Shares of Lrans foree Company that aue o be izsued  lonns
af fhis Clepsed of Sectun | ol Ihis Semerse shall be issued i desratersalised fonm. The
shareholders of the Trengfror Cinmpany shall provéide such sortiazeion, nfmeiion and Jetails.
as may be reguired by the Translerce Compeny o eralls 1o fsepe “he aforementioned Byuily
Shares.

i, upelying the Share Bxchaaue Fadn. a persouelinbic o —eoivi Biily Shaves of the Transferes
Compary purssad wihe {his Clamse 3, hocomes entitied to receive auy fractional Tepuily Sharesof
TennsTeree Company (2 " fractionsl eatittemen ™l such person shall be entitled to racaive instead
af such fractional enliilement. Ly Slares of the Tranalerse Tompainy 4% funtlorars:

{a PP e freefona’ enlitement is less than 7.5 o point v i shall e rourded down 50
thar such persu will reccive, eero (8 Equity Sheres ot the Traaseres Conpany inslead of
cuch fracticnal entivlement: and

i it fhe fepotiona enttlenent i (15 Geora poing Divel of e iz shall b rounded ap 50 15l
quch monsam will receive, ooe (1 Equity Shers of e amifires Company nstead. aZ sach
froctional enudemenl. ; T
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Pursuant to (e roundive up or rounding down as et {a) and (b} above, the totel nunther of shares
ghar will be fssucd o equity shareholders of the Transferor Company, may vary Fropm the il
mumber of shares of the Translfevee Company 1o be Jssued as sol forth ke first sentence of Clause
3.3 0f dis Sectiva Dabove.

On e approval of this Schene by the wrembers. of the Transferee Compuny pursuant ¢ Secrivus
191-394 of the 7956 Act andfor the relevant srowasions of The Companies Act, it applicabie, it shall
be desmed tiat the suid mermbery have also accarded their conseat under Sectjons 13, 42 and
A2(1ep of the 2013 Act andior any other epplicabls provizions of the Companies Act and nrles
and regulotions framed thercunder as iy pe-gpplicable for the aloreseid ssuance of Eguity Shares
1o the cquity shargholders of the Transleror Cuompany, ané ne furder resolotion or pohons ghall be
recuized terbe underlaken by [he Iansferes Corrparyy snder Sectoms 13,42 ar 64 | ®e] of the 2013
Al or any other applicable provisions vl 1he Compades Act and rules aad negulanionsy frumed
theveunder, including, inter afie, issue of a letter of elfer.

ADS holders

The rumsloree Company shall flave pmor to the Effcetive Date appolnted o duposiary
(“Trapsferes Compary Depositary”™) purmsimt 1o & deoosit agreanent with e Iransieres
Commeny Iepesitary (Trasferee Compuny Deposil Agresment” 1o establish o means furise
weunnee o GDSs “Transferee Company (DS cepresenung the Pguily Shares of tie
Trensforce Company ke be ssued purscant o the Hebeme ( Pransferee Company Shares™ und
the Transteree Company shall fave cricred inte appropiinte ATANZOTOTIS wilh the Transteres
Cemmany Deposilary ard omher ageits, inluding the coslodizns, lor the issuance. e the T
Company Depositary of Lhe Irmsleres Comparny GD3s, and ihe disribulion of such Transteree
Cempany GDSs w Bloedng ADS Liolders as defined in Clause 5.8.3 below) i Exchange Tor e
Teamaferor Compary ADSs lield by such Elecring aTS Tlolders ard e Transfecoy Company
Shares underheng such Tramsternr Compasy ADSs

Bach A1 TToider will he given the opricg to elest isrotgh an elegtion fomm which the Tuanaloros
Commpary wiil procure s sent by the Trepasitery 1 the ALS Holdess along wih the molive ol the
court eensened wnecting of shersholders of the Transferor Company for approval of the Scheme
and seeking theirvating inslrecions], 1

o
1

] receive Transterce Covrpany CiX8s in acocedanse with Clause 3.8.5 [whizh will represent
TeensToree Cotipeny Shates that the ADS Haolder is entitded to i exchange for I
Transieror Compeny Sharus underlyisg e ATiRs of such A8 Helder as per thie Share
Txchunge Ratlol; or

o receve the Transteree Company Shaves tha the ADS Holder is encifled 1o i exchange For
\he Trensferor Compeny Sbarey underlving the ATS: held hy such ADS Holders n
ceeomtignee with thiz Scheme end pursuent ¢ cepminaiion of the Transtioror Company
Depasic Agreninent us per the share Exchange Ratie.

I is-clarfied that any ADS Holder a5 au e Pecord ety whe has not provided Ts election

accordance with Clause 5.5.2 10 the Oepositary o o prior o the Flfeetive D shall be deemsd

10 he an Hicoring A58 Halaer,

The ‘Iransferee Company shall, fu vospeet pl those A% 1lolders who cleel o Tevvive Tansferes

Company OGS purseent w Clause 5.8.2¢ay above and whos cleclion fomms ars received ca or

before the Effzctive Dare (“Eleeting ADS Holders™) and those ADE Heolders whe are desmed 0

e
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br Flecling ADS Holders on account of the clanfonlion O liuse 3.8.2. set out ahove, withouc asy
Ferther aot, mstremant or deed, isste and allot ro e Transferes Company Depesitary’s custodian
in India, the reguisite number of Trinsferse Compaly Shares based on the Share Exchange Ratio,
subject to Clavss 5.6 abave, in cxchange Tor Transleror Company Shares viderlying e Transleror
Company AlYSs keld by the Electing ADS Ilolders. The Trunsfree Compary shall procure that
ezch Flecting ADS Tlaider is sssued such rumber of Transferes Campany GDSs ax wounld represent
the number of Trensferes Company Shares that &t owould hewe beon enlilled w receive had It
recelved Transferse Comnpany Shares in exchange for the Transferor Company Shures urderlzing
the " Irunsferor Company ADSs held by it i ascosdance with Tke Share Exchange Rada. sulyject to
Clanse 5.6 above.

The Trangferee Company, the Transterae Company Depositary, the Trinsferor Company andiar
the Drepositary shall enter fow such Surcher demiments and ke such further eoiions 38 miy be

deemed neeessavy oo appropriate By the Transfevee Company andd ¢r ihe Transteree Company
Depositary and’ or the Depositary, including, bt noc Gnited to, dlsseuirain o eaisting holders
of e Iremsteror Company ATYSs certall notiees and infinmativn conlutning derails of the Schems,
the [ssuance and distrbugien ol the Trunslores Company GDSs anceor certaln infonnation relating
1o 1he Eramsforse Compary, and providing zo the Transferee Comnpany and the Transferse Company
Nenositany, cerrain infornelion relaling o the cxisting Trarsteror Company ADS hobders.

The Transteree Company GDSs tsued pursusne o Clavse 3§ shiall be listed on the Lusembouns
Steck Lxchangs in accordanee with Applicable Lews. e the Transforee Company skail iake sueh
adgitional steps and do all such acts. decds ang \hings as may be necessacy fir e purposcs of
lwtinge e Trmsleres Company GLEs,

snsforee Compary Sxares, Transteces Campziny GLISs and the Transteres Company Sliares
¥ing the Trensforee Company G13s will be issued w ADS [nlders 12 veliznee upon the
cremption from the regisaration requirements of e Securines Acl prowided by Section 3ta¥10]
lhoread or anodier available exewpion fTom the tegiséirgon requirestents of the Seeunbet Aci.
Tl sancton of the Court tothis Sckeme will be relied wpon Tor (he panpose of coraplying with the
exerption from: the repistration requivements of the Seeurhies Act drovided by Section 2al{14]
thereel o mespeel of e issuance and distribuwion of the Trangforee Compary GD&s and the
Transferee Coripany Shares, including, without limitatior, rhe Tramsires Compamy Shares
endesiving Ihe Transferee Company GD3s.

PART I
ACCOUNTING TREATMENT

Fersaant i this Seheme cormng mic cffoet o the Effective Date. the Transloree Conpeany shaell
geouenl For Gie amalgamation of the TrensFror Compony into and with the Trarsferee Company
it i books of aseounts i eonplianes with the applicable (ndlan Aceeunting Sandards, i 7
felowing anner

& Transteror Company iransteoed o wnd vesled in the
Yeherne shall e recorded inthe books ol sceommis of

{a4 A w assets gl Nabiliics of
Transieres COLDany pursuanl Ly

the Tramsforee Company at fair values a5 determined by G Bewrd of Directors of the.
Transferse.




ot

{h} Amy excess of the Lar value of Eguity Shares, isswed by the Transteree Company es
comsideralion [or the amalgamation of the Transferor Compeny inlo wnd with the
Trensferee Company., over the valug of net ssselx of the Transteror Company- sequired by
ihe Transtarze Company shall be adiusted in the Transteree Company’s books of aceows
z5 soodeill mising on amelgamation, 10 the Rt value of Equity Shares ssued by the
I'rpnsferes Company as considerslion for she amalgamanen of the Transterar Company
S and with the Transferse Company 15 lower than the valve of net asscty acquired, the
Aiflerence skall be eredited to capital rescrve acconmt’. The Zair vadue of Booy Shares
jesued as consideration for Ui smalgamation of fre Trangferor Companry e and with the
Trensferee Company in excess of the fuco velue of Equiry Shases shall e resorded as
“share premitm account” in the koaks of aceousts of the Trngleree Company.

Inlurgzible Assets (including goodwill), if ay, warsterred 7 ansing on amalgamaion shull be
arnorizediesiod for impairment in the buoks ol eeoour s o the Transferes Compuny in sosordance
with applicable Accornting Sumdards.
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TRANSFER OF THE ATTIIQRIAED SHARE CAT

s Scnems, te authomsed share:

A5 an msgral part of (his Scheme andmpon the elivstiveness of
cupilal ot the Transfeeor Cumpeny gmountitg o Rs, 3000000000 (Ruoces five hundred eroms)
shall sond consolidute and vesred in and wergsd will (ke amhorissd share vaptial of the

ranslores Company. Consequenl o Imasicr ol the existing suthenscd shave cgpital of te
Transtersr Connpany. the suthorized share capitel ol the Traaforee Comepany of Ra. 150,00,088, 660
Rupees one hundred and S8ty erore), dividest tnein 130000.00.090 (Gre hundred and fifty crore}
Bquity Sharvs of Reo i (Rupee oae) ezcl. shall siund increnszd by an ageregaie amount of
R, SH0LOUO0NND (Rupees five Iundrod coore], and the resuliant awthorised share capial of fhe
Transteres Crmpany shall be Rs, 650,00.50.000 ( Rupoes six Fundred and iy crore) divided into
SNV (s zndeed and iy erore) Equivy Shares of Re. 1 (Rupee one} eacl, withoui any
Farier act, mstrunenr or deed Iy the Transferce Cornpany and withow! any Habiliny for payment
of sy additional feas ar starnp duly 30 respeet of suchl increasé as thi suomp duty and fees has
already been paid by Transferor Comupany an suclh autborized eapital, de benzil of which stamdy
med i Lhe Transferse Company pursuant o this Scheme becuming efivetive on the Eftective
Dute. Accordinehy, Clause ¥ of e Mamoraid e ol Asseviaien of lhe Transterse Company shall
stend moclified and e substituted by the ollowing:

“The Awiierized Store Coniiof of the Company iy Be G080 00000 rRupees sz dundred
srore) Fgutiy Shares of

i
wy ahalf harve thie gy o

5 e Vioe Versa.

izl fihe crove) @ivided fnio G000 peie hinaved aad FL

L
or

Ra [ Rupee omed each The Baard of Yreciors wf the Congx
I,

1 -

laxxifi the naciossil

el advares of the Compaay &

I TR
R copnal for e 1o

e N 0T A Seymgy g - - g ar gy
Ly sl SR e SR T seer! olasses

o atinedt theretn

7 g i I ay o o Fil el e 2t g erd §o vy s s
rexpeetivel) el peefere | dfeferredd girowineed, quodiied or specis! 18 priviieges
i A = fad £l . - 4 =

avel ¢ oreditions a8 Hie Bnavd of Directinrs m- deciidz,
For the avoidance of duub:, i1 I3 clarified dhar in case, 1he suilbosised share capital of the Trunsferes
Cernpeny and, o, e Trensferar Company, us the eaze may be, undergoss smy change, prior 1o this
Schome becaming ellewtive, thon thiz Clavse 7 of Seclion | o ihis Scheme shall eutomaticully
stand modified { sdiusted accordingly o lske nfw roeouns the affecr of such change.

12 is hereby eladfGed dhat for the purposes ol this Clause 7 of Seation T el dhis Scheme, ihe coasent
ol the sharehelders of the Transforer Company and the Transferée Coeampeny to this Scheme shall




of Awociztion of the Tronsferse Commpany and 1o furtker resolulion urder Section 13 of the 2013
Act amdior any ather applicable provisions of the Compuaries Act and rules snd T walations tramed

id be reguited 1o by sepazetely passed;nor shall the T ransteres Company be required
el reglsration [oos, stamp durty, Bit.

fhereander w
re paey acty ad

CIIANGE [N NAME OF THE TRAMSFEREE CORIPANY

(7.

Ag an imegn) part of this Scheme, upon the effectvoneys of this Scheroe, Hle MRme ot the
Trangferae Conmpany shall stand chan wod o “sh TV Videocon | imited” arsucl other name 2
jray b appraved by the boenet, sharghelders of the runsferes Company avd the R, withour any
Funer act, iestrument or deed and thu neme sTish TV Tndia Uimbied” wierever it appears m e
Mernorendum ot Associaion and Articles of Assodaion of the Transferse Compeny shall stand
enbetitiled by the new paste “Digh TY Vigencon Limited ™ vr sueh other Rame a3 nay be epproved
by Ihe Board. shzechelders of the Transferee Compuny and the Rol, wilkout any fuemher acl,
irsrrusnenn ot desd on the pant el e Trenseres Company. Upen such nare changg, the
requiremant of using or displaying e Domner name “Dish TV ludia Limied” ogether wilh thic
pew name ~1sh TV Videouon |amited ™ of euch athor name s mey be approved by 2he Doard.
. amel the ReC. cutaids i offices, on [ts commpany serl,
Taters, Wils, notices, ¢l sublivations aad ail atir pleccs or donmRents whaisaeyer. shall be
surarmaticaliy dlspensed with withoul any Gurifer ach instrwnen! or deed on the parl of the
Teoanstarse Comtpany by ¥irtee of Ge orcer of de Coutl sauctioming s Scheme. The crder of e
Cout sanctioning s Schems shall be devmed to e & speaific direchion uner Section 13 of Lhe
2003 Al read with Rale (8% of the Companizs {Incorporalics) Feles, 2014 andf or any oter
woplicasle provisons of e Companiey Acl end fes and reguladons fremed therennder fiw he
change of name of e Trerslune Company tThsh 'V Videocon Limiied™ pursuant o e release
of (e aforesald mane by the Transteror Company.

.
.

e

5.2 Oursuags 1o e elTectveress of this Sclieme, the Transterer Cusmpary shmil file the reg uiyite [onTes.
writh the Rot? and shall oblain a lresh sertficases of incorporasion vpon the chungs © Iits name o
“ixsh TV Wideocon Linited” or such aiher name as fay b appreved by the Doard. shurehaldars
of e Transleres Company asnd the RoC,

33 1t is hereiry clenficd that Tor the purposes of his Clanse & of Scelion [ of this Scheme, the eeaserd
of the #lwretolders of the | rarslores Combany 16 s Seieme shil) be deemed 1o be sullicient tor
the prrposes of of focting the shee anendiment or ghanging the nEms ¢ I Ihe Transterse Company
and o turmes resolution under Seetion 13 of the 2013 Al andior any other appiicable provisions
of the Companies Act and rules amx! rewulations framed thereuncer w ald be meguired 10 be
sopralcly passed.

L3 TYEMPTION UENDER SASTREGLLA TRINS

Fer the avaidones of doubt, it s clarified that pLrsakt o amelgaranon of e Trapsferc: Coampany

oo and il (ke Trapsferce Compary, (e lssaande ol Fauity Saores of the Transleres Comanry

Lo the shasehoders of e Transioor Company a8 corsideralion Ior the amalzamanon ol the

Traneicoor Company e aud with the Transferee Compuny in rerms of Claust S of Seetion Lof
s Scheme and the conseaquent oyt of cerlaindgis le the shareholdass whio hold shares beyond

o certan thresheld as may he proscrided from thne 1o tme in fhe charter dvcwmenss of e

Trorsferee Cumpany, is exonpl undes the pravisions of Regnlaiion 101K of the SANT
werifations, and dwrefore, e pequUirenment o make 41 "open offert shal! ool be tiggerad inTerms

of the presisions of the SAST Regulanons.,

Gt
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Taxes
Tlis Scheme has been drawn ap in somplicice wilh the conditions specifod under the tax faws,

specifically Seution Z(15) of IT Ax, and othey relevan sectvms of 1T AcL

CUpon this Schame coming sto effier oo the Etfective Daw, 1il deductions piherwise admissible w
the transferor Camparsy nehading paymert admissible on actual payiment of ol deduction of
appropriale HMXes of o payrenl of tax dedustad al seuree (such as wnder Section 435, Section 4k
Seerion 404 etc. of tie 1T Act) shall be cligible for deduction Lo the Transferes Company UpoT
Saiiment of 1he required coaditions under me 1T sl Wilkout prejudice Lo the geaeraliny of the
whowe, the Teansferee Companry shall be eritied w claim all benoiis, inceatives, losses {inciuding
bank josses. 1ax 16sses), huek unabsarbed deprodiadion, 184X snabsorbed depreciation. oredits
tincluding crudily For taves deduciad 4* source, paid apainsl its tax, doty Gahilitios, advanes 1ax.
iocame ts, Minkmurn aliemate tax, service L, ereise dury, central ules Lk, appliceble state velue
ndded rax, cusloms duty drawhack, ool 10 -which the {ransforor Company 15 eritles o, and all

i1

atch Denefits, incamives. loszes, depreciation and cradits shell he aveilable 1o and west i the
Transforee Compeny. 0 wros of applicalile Laws, upon this Sehame becoming stfective.
srasthstanding e cenifieates, chalians ur iher dasugenrs for peyinenl ol steh Tarees CLILLS, HS
the case may he, being i the rame ol the Transfecor Compsany. : '
Lipor 2 Scheme cuming 1010 st on the Effscdve Date, &l taxes payable by the Transteror
¢ ompany including &l or ary 1etonds ol chiims shall pe trezied g ihe tax Lablity artefundsiciaims
o the i may be. of e Dransferes Company’ withont any Dirther acl, msrunent of Jeed dumne.
ar exesurad by the Trungferor Company oF the Trapsferes Company.

Al lax assessmtent proccedings ¢ appeals o whatgoever halurs peraining © D Trapsloror
Company shell Do wonrianed and, o, enitrced as and from the Efreerive Drate, by or against the
Trans e Compiny. The wioremennioncd prececdings shali nol ahaleor be discoatinued nir b in
Any wa preiudicially affecied by reason ot amaleamution of the Trapsteror Companyints and wit
the [ransteres O ommprny.

Upon this Schese heoeming effective, the Trmsteree Congpumy ahat! be entitled 1o Sle endiar
pvise Tls inveme tax cetuens, 1S renirns, 1a paymerd cemidicates and othor SIEIITOLY TETArNs as
ey ne required amler Tespactive slalules p eTiataing o direst tuxes or ndiredt [axXes, such my males-
wax wilue added mex, cxeise dugies, servics s, &iC- and zhall also heve The tight ra clain Tetmes,
atlvanse tox credils, wminimum altersete L credil, creditof s deducled af squIte. crodil ol forelm
tances peted ¢ withiieid. gte., Ty, s i may dewm 1, eomsequant to the Juplemumtation dis Scheiie
andd ae o resull oF the amalgamation of the Vyamsferer Cotmpany info and with the Transfores

Caonpany.

BISSOLUTION OF THE TRANSFEROR COMPANY

Liper this Sehemie coming it efferl, tie Dramsferor Company shall. withent ary Turiber dct,
inatmemnenn or dead of e Transferer Compasyy or Ihe Transferee Company, sland disselved weillhiunsl
winding L.

DRSCHLLANESUS

Post eiftetivencss of this Schome, rhe Equity Slares to e jssued and ellotied by the Transterse
Company in terms of Clawss 3 of Seeriom | of Lhis Scheme shall be listad and shall be admied lor
ireding oo the Swek Hrchangss. The Trunsferse Compaty shell mike all requisite applicalions and

f
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shioll otherwise commly with the provisions of Applicable Las, frchuding, a3 applicabls. the
provisicns ol Securities and Hxehange Dosrd of Ipdia iListng Ohligadoas and Diselesure
Requirementst Begnlstions, 2015 und the SCR Civewlar Mo, CIRICFINCMENIG2013 duted
Novernher 30, 2015, The Fguity Shares allotel pursant o s Seheme skall remain Fozen In the
depusitories sysiem 1l rélevant direclious i relation Lo liscinarading are provided by the Sieck
Exchanges,

Nene of the sharcholders of the Tramsibror Conzpany or the holders of the Transferor Company A0y
shall be comsidered 1o bo-the Promotars or form # part of the Fromoter Groep of the Ttansleree
Conrmany upen eifteliveness of the Scheme on the Titeciive Dare.
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SECTION IT
GENERAEL TERMS AND CONDITIONS APPLICARLT TO THIS SCHEME
APPLICATION 70 THE COURT
The Trapsferee Compuny and the Translror Company shall make sppiications‘peticions under
Sections 391 ro 384 of the 1956 Act, as applicable and other applizable provisions of he Companies
Act to hisCowrt For tre sanction of thes Scheme and all matters anetllary orTocidents] fhereto.
CONDITIONALITY CF THIR SCHEME

The Transfecer Company and e Trensitree Company shall Al the drawa-up ocder of the Court
approvany Lais Schere with 1he ReC oaly upen the fulliliment of all of the Qlowing conditions:

ig) Comperition Commisgign of Idic approving this Schenme and 1A other mansastons
corlemplared in this Schome, or such approvel s deemed 1o have beon grenled mroagh the
gxpiration of tee periods avallable for the receiot of Craepetition Commission of londia®s
approval nnder Applicable Lawe:

) Mhnstry of Infoemaddon and Bvnadessting approving this Sehzme and the mlar lransacifons
copter:plated in this Scheme;

fc} Segurities and EBxchanye Board of India and he Stock Exchenges spproving this Schiane and
the other ransactions contemplaied Lo this Scheme; and

I

{d} Thu saizslzelion for wazvor In writing) of suely achor conditions as may he muindl’y zpread
petween tha Transleror Company and the Transferes Coampuny i wrliing,

EFFRCTTVENISS (F THIS SCUEME

Sebjeot ws Tuililment of Ge corcliriens set forth in Clawse Z of Section [ ol 1his Schame, this Schomg
shall beeome ofleeive oo the dace on which the Transferer Compary and the Transferce Company
fle the ivarwem-ugy peder of e Courrapproving this Scheme with: the RoC{*ETective Drate™), Tor the
avoidance of doubi it belng ol o that inocase the Transforor Company and the Transteres
Compzny roake suck filings oo diflerent dares, then the lsse datg on which zueh filings are madae with
Rl shall bes deemed w be e EiTochve Dace.

Upanthe sancizen of s Schome end alter “Ris Schene kay beeonie eftesive nwoms of Clavse 3.1
of Section IT of ihns Scheme, the mmaigimanon of die Trunsloror Compaly inwe and with the
Trazsterce Cemamany shall be Seamad 1o hove socucred, pimsuant to this Schenw, in aceordancs with
Seeron 2 CLBY of the 10 Act and presiant 1o the prerdsions of Scetons 391 1o 394 of 1956 Acel and
oty relewens provisicas of the Compazles Act

SEQUENCTNG OF EVENTS

U the senegion of s Schone and upor Seheme becoming offecrve, (ke hllowing shall he
gegmad 1o hieve ocenrred {abail cocur and beeome effelive azd aperative, voly in Fe sequence and

in e order tenvomed hersunder:

(&) amalgarnalion of the Travslror Company i end with te Transferce Company in

i

e
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gecordances with Section I of tlus Schane:

)] sranslr of the authorised share capital of e Trnsteror Company 12 the TFranszerss
Company in accordance with Clause 7 of Section | of thiy Scheme, and consegueniiil
incresse in (e auliorised share capilal of the Inmsiires Compan .

i{c} dissalution of the Transferer Compars widiout winding-up in accordance et (lause 1T ol
Geetipn | ol this Schenwg

iy festses ndd slottent ol Eauily Shazes of 1he | rengfires Compeny to (ke sharch edders. of the
Teansteror Company s of Record Date end the Equity Option ADS Tlolders as onthe Record
Ezie i aecordiEnee with Chanse 5 of Reotion [ ol this Seherne; ancd

2 change ofname-of the” lmiij..k.E' Company in aceordanee with Clause 8 of Section [ al iy
Scheme.

PMPLEMEVIATION STEPR AND PROTECTIVE COVENANTS

The Trarsferor Cunrany and the Trenstiree Cannpany sl excoute with ane or more of their
cespective shareholders such agresments - documents as may be nepessary 1 for implementation of
e Scherme znd for Jacililacng the inesration of the business of the Transteror Com pary and e
Trarsterse Comea:zy and (i) to provide sepresentations, warrncss and indemnities in relation to the
snmlomentiion of LhL Keherse.

AMOITHEFICATIONS ARMENDRENTS TO THIS SCHEY

The Trmsferor Cempany and the ramslforee Commeny 1y, Lhreazgh mulual consent and acing

thrateh their rapective Bosrd of Directors, asszni o any madificationsiamerdmens 1 this Scheme
ands or wany coaditions oo mitadons thal ke Courtand £ orany sther Geserserental Sotwily may

deem fit to divee: or impose or which may ofleraise be considered necessary, desiable.or appropriate
Ty them.

RERHIV AL OF DEFVICLLTTES

The Tramsferor \.mm:\:*m wrl the Tnmalores Campuny may, drough matusl conseat and acling
Spough their respeciive Board of Diractors. agree 1o take steps, a5 may be necessary, desireble or
proper; Lo resolv ull clnuhh ditTieultics or cuestons, whather v reasen o any ordas aof thes Courl
s any direstive or crders of any Governumental Authedty or ot Slerwise arising out of under or by
virtie ol this Sehomie e reladon 1o the srangemenl soniempleied this Sehems and ¢ or matlers
concerailp or connected thergwith,

WETHRRAWAL OF THIS SCREME
1 Schemne sy bis wathdmnwn from the Couwt upaon The eecmese o Ths Folleesiny cveris:

0 by mmtzael consenl el te Vansfoor Company wnd the Trins feree Company. acTing Through
their tespective Board of Directors. o

{1i) W eithier Werger citily, n zecorduncs with the fenus as sgreed between the bierger
- Enlitizs.

[ Sl
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S SEVERABILITY

[¥ any part of this Scheme is ivalid, ruled stlegal by uny courl { Crovernmental Audiocty. or
anen foreeable under presenl or falure Jaws, then it Js the ntention of the? Tmanalree Company and
e Trousterar Company hat such pari shall be severzhle fom the remaicer ofthis Scheme and this
Seteme shall ma he alfeotzd hereby, unless e deletion af sueh parl shall cunse 1515 Scheme to
becoms materially adverss i eitter the Trensferse Company e the Transteror Company, i wlach
s the Trnslires Company and the Transferor Crarpany mouy, threuga mlual gonsent and actng
tlwough their respective Doard of Directors, senmt e bring abow appropriats modi feaizon o this
Sehurze, a8 will bes preserve for each of them, the benelRi ind obligalions of this Scheme. inciuding
bt ool lzmazed w suek par,

ki, LONTS, CHARUES AND EXPLONSES
Tach of the Tremsferor Corrpany and die Transferes Compazny, shull bear all thed regpactive ¢ost,
charses, texas inchiding dutics, iovies und =] other expenses, if ay (save as expressly otherpdse
azyeed) sisme ous of of acurred o raking iy Sehome of Tpeiive wndd macrers incidenral thereto.

. STAMP DLTY

UL, The st duly paable Irragpect of the enler ol the Court san ctioning this Scheme under
Artiele 35(da) of Sthedule- ol 1he Maharnshira Stamp Act, 1958 will nos vxeved Lhe migher of .7
pur cont of the agrrogale of the market valve ol sceuniies being Bwsced by the Transigrse Compeny
under the Scheme or 5.0 por cent. of the ruemearket vidue of immovahle progerty keceledin the Slake.
of Mahurasairs rensfered o the Tronsferee Congamy ander the Sehere by the Transleror Company-
subyjecs o2 meximw of Ks. 23 00,00.900 (Rupess tventy five crore). The Trans feree Conmparyeshal)
heur gmd nay such stamp Guty.

LI The relevent RegimmarSub-Reeistar of Assunnces, VehsildanCollector, runicipal corporaton,
panchayat and-other govemmental aathorities where the inmovable prisperies of cagh Transieror
Corrpant are |oesled shall post sifectivencss of this Scheme snd payment af stanyp duaty as agtowl
adbove. canse the record o lithe of such immjovahle prapzriies o Hemulzledin the land records.

i3 REPIL AL AND SAVWINGS

120, The wmnsfer of nssets, Yabliites and hsiness |0, amd Ue condmanes of procesdings by or wading,
tae Tranalbree Company os envisaged in his Scheme shiali not oflect any transaction.or procecdings
siready concluded by Ure Pranslbror Company of the Transteree Company oo o holore the Eflective
12l w the end wad intear thar the Transloree Company shall be caromatically desmed o accept augd
adapt gl such acts, ducdy mnd thisgs dong.and esecutid by the') mnslerey Cempany. ‘

Any direction oravder given by the Cout under the provisions of the 1930 Aet and any act dous by
any of {he Transfersr Campany ot Lhe Trensferee Company besed v such directzony or onder saull
b demied 2o be i aecordance with cod consistent with the pevvisions of the 2003 Act. Accoedagly.
e provisions of the 2003 Act shill not be reguired fo be se parstely compied with, 17 relation 10 acts
dore by the Tranaleror Company or The Transfosse Company as per direston ar arder of Zac Caournl
sanctioning his Sehuane

,‘;g

Authorised Sign tory
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CERTIFIED TRUE COPY OF THE EXTRACT OF RESOLUTION PASSED AT THE SPECIAL
MEETING OF THE BOARD OF DIRECTORS OF DISH TV INDIA LIMITED HELD ON
NOVEMBER 11, 2016 AT 10:30 AM AT THE CORPOARTE OFFICE OF THE COMPANY AT FC
-9, SECTOR 16A, NOIDA ~ 201 301, UTTAR PRADESH

To consider and approve the amalgamation of Videocon D2h Limited into and with Dish
TV India Limited

“RESOLVED FURTHER THAT the proposal for issuing undertaking by the Company
regarding non-applicability of requirements of e-voting and postal batlot for obtaining
approval of the draft Scheme by the shareholders as prescribed in SEBI Circular No
CIR/CFD/CMD/16/2015 dated November 30, 2015, be and are hereby approved.

RESOLVED FURTHER THAT the undertaking by the Company regarding non-applicability
of requirements of e-voting and postal ballot for obtaining approval of the draft Scheme
by the shareholders as prescribed in SEB! Circular No CIR/CFD/CMD/16/2015 dated
November 30, 2015, as certified by the Auditor of the Company and approved by the
Audit Committee be and is hereby approved and taken on record.”

//CERTIFIED TRUE COPY//

For DISH TV INDIA LIMITED

Rajeev K Dalmia
Chief Financial Officer

Dish TV India Limited, FC-19, Film City, Sector-164, Noida-201301, U.P. Tel: 0120-2467005/2467000, Fax:0120-4357078
Customer Care: 1-840-180-3474, Emall: investor(@dishtv.in & CIN: L51909MH1988PLCZ87553
Regd Office: 18th Floor, A Wing, Marathon Futurex, N M Joshi Marg, Lower Parel, Mumbai - 400 013, Maharashtra www.dishtv.in




