IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CSP NO. 196 OF 2017
AND
CSP NO. 197 OF 2017

Under Sections 230 to 233 of the Companies
Act, 2013 ‘

In the matter of the Scheme of Arrangement
between Grant Investrade Limited (Demerged
Company) and Indusind  Media &
Communications Limited (Resulting Company)
and their respective  Sharcholders - and
Creditors.

GRANT INVESTRADE LIMITED
.....Petitioner/ Demerged Company

AND
INDUSIND MEDIA & COMMUNICATIONS LIMITED

.....Petitioner/ Resulting Company

Judgement/order. delivered on August 10, 2017
Coram:
Hon’ble B.S.V. Prakash Kumar, Hon’ble Member (J)

Hon’ble V. Nallasenapathy, Hon’ble Member (T)

For the Petitioner(s): Mr. Kunal Mehta i/b M/s Crawford Bayley & Co, Advocate for
Petitioner Companies

Per: Hon’ble B.S.V. Prakash Kumar, Member (J)

ORDER:

| Heard learned counsel for parties. No objector has come before this Tribunal to
oppose the Scheme and nor has any party controverted any averments made in the

Petitions to the Scheme of Arrangement between Grant Investrade -Limited
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(Demerged Company) and [ndusind Media & Communications Limited (Resulting

Company).

The sanction of this Tribunal is sought under Sections 230 to 233 read with
Sections 52 and 66 of the Companies Act, 2013 to a Scheme of Arrangement
. (*Scheme™) between Grant [nv,estradc Limited (Demerged Company) and Indusind
Media & Communications Limited (Resulting Company)and their respective

sharcholders and creditors.

The Petitioner Companies have approved the said Scheme of Arrangement by
" passing the Board Resolutions which is annexed to the respective Company

Scheme Petitions.

The learned Advocate for the Petitioner Companies states that the Dcme'rged
Company engaged in the business of transmission and retransmission of
Broadcaster Programming services and Broadcasting services in an encrypted form
through digital addressable systems to the consumers which consist of local cable
operators, independent multi system operators, large commercial organisations,
institutions and housing complexes .through its HeadendIn The Sky (HITS)
_technology Platform. The Resulting Company is currently engaged in the business
of providing transmission and retransmission of Broadcaster programming services
to the subscribers in an encrypted form through Digital Addressable Systemsin the

areas notified. by the government and provides analog signals for other areas.

The benefits of the proposed Demerger is as folloivs:

a) The Demerger will enable focused stralegies, management, investment and
leadership for the Demerged Undertaking and the Remaining Undertaking,
respectively. The restructuring through the Demerger will enable
‘management of both the companies lo concentrate on their respective
businesscs and strengthen competencies and provide independent
opportunitics to increase scale of operations organically, either by way of

any collaboration with a third party or expansion or inorganically.

b) The Demerger will also streamline the process for fund raising and

technology procurement for the Demerged Undertaking and the Remaining
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Undertaking, respectively. Also, the last mile connectivity of HITS
Business is via the cable of the LCO, which forms the strength of the
business undertaken by the Resulting Company with its already existing
multitude LCO arrangements. The Demerger would therefore strengthen the
business carried on by the Resulting Company benefiting the Demerged

Company as well as the Resulting Company.

¢) Additionally, the Demerger will allow the shareholders of the Demerged
Company 10 achieve their desire of divestment and encashing the value 10

the extent it relates to the Demerged Undertaking.

d) Therefore, the Demerger will create long term value for the shareholders of
the Demerged Company and the Resulting Company by unlocking
respective values of the Demerged Undertaking and the Remaining

Undertaking.

6. The Learned Advocate appearing on behalf of the Petitioner Companies state that

the Petitions have been filed in consonance with the Order passed in their
Company Summons for Directions no. 861 of 2016 and 862 of 2016 of the High

Court of Judicature at Bombay.

The learned Advocate for the Petitioner Companies states that the Petitioner

' Companies have complied with all the directions passed by the Hon’ble High

Court of Judicature at Bombay by an Order dated November 18. 2016 in each of

the Company Summons for Direction and that the Company Scheme Petitions

have been filed in consonance with the orders passed in respective Company

whichever is applicable. The said undertaking is accepted.

Summons for Direction. The Learncd Advocate for the Petitioner Companies
states that the Petitioner Companies have also complied with the directions of this
Hon’ble Tribunal by an Order dated June 08, 2017 admitting the Petitions.The
learned Advocate. appearing on behalf of the Petitioner Companies has stated that
they have complied with all the requirements as per directions of this Tribunal and
they have filed necessary Affidavits of compliance in the Tribunal. Moreover,
Petitioner Companies undertake to comply with all statutory requirements, if any,

as required under the Companies Act; 1956/2013 and the Rules made thereunder
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The Regional Director has filed his Report dated August 09, 2017 before this
Tribunal on August 10, 2017, inter alia, stating therein that save and except as
stated in para [V a) and b) of the said Report, it appears that the Scheme is not
prejudicial to the interest of shareholders and public. Para IV of the said Report

reads as under :

a) As existing practice, the Petitioner Companies are required (o serve Notice for

b)

Scheme of Arrangements to the Income Tax Department for their commenis. It

_appears that the Company vide letier dated 15" June, 2017 has served a copy of

Company Scheme Application No. 196 & 197 of 2017 along with relevant orders

el., further the Regional Director has also issued a reminder on 2™ August. 2017

The Tax implication if any arising out of the scheme is subject 10 final decision of

" Income Tax Authorities. The approval of the scheme by this Hon 'ble Tribunal may

12.

not deter the Income Tax Authority fo scrutinize the tax returns filed by the
transferee company afier giving effect to the scheme. The decision of the Income

Tax Authority is binding on the Petitioner Company.

As far as. the objection of the Regional Director in Para IV a) and b) of his Report
is concemned, the Learned Advocate for the Petitioner Companies undertakes to
comply with the applicable provisions of the Income Tax Act and tax issues arising
out of the Scheme of Arrangement will be met and answered in accordance with

law.

_The observations made by the Regional Director have been explained by the

Petitioner Companies in Para 9 above. The clarifications and undertakings given by

the Petitioner Companies are accepted by the Tribunal.

" From the material on record, the Scheme appears to be fair and reasonable and is

not violative of any provisions of law and is not contrary to public policy.

Since all the requisite statutory compliances have been fulfilled, the Company
Scheme Petition No. 196 of 2017 filed by the Demerged Company is made
absolute in terms of prayer clauses (a) and (b) and Company Scheme Petition
No.197 of 2017 filed by the Resulting Company is made absolute in terms of

prayer clauses (a) to (c).
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13. The Petitioner Companies are directed to lodge a copy of this Order alongwith the
amended Scheme of Arrangement with the concerned Registrar of
Companieselectronically along with E-Form INC-28, in addition to physical copy,

as per the relevant provisions of the Companies Act, 1956/2013. '

14. The Petitioner Companies to lodge a copy of this Order along with a copy of the
Scheme of Arrangement duly authenticated by the Deputy Registrar, National
Company Law Tribunal, Mumbai Bench, with the concerned Superintendent of
Stamps for the. purpose of adjudication of stamp duty payable, if any, on the same

within 60 days from the date of this order, if any.

15. The Petitioner Companies to pay costs of Rs.25.000/- each to the Regional
. Director, Western Region, Mumbai. Costs to be paid within four weeks from the

date of the recipt of the Order.

16. All concerned regulatory authorities to act on a copy of this Order along with
the amended Scheme. duly authenticated by the Deputy Registrar, National

* Coimpany Law Tribunal, Mumbai.

sa/- sd/-
V. Nallasenapathy, Member (T) B.S.V. Prakash Kumiar, Member (J)

Certified True Copy
Copy Issued "free of cost”
on_ .81

—aA

jissistant Registrar
sational Company Law Tripunal Mumbai Bench

Page S of §




'_ SCHEMEOF'_J\RRANGEMENT' T
UNDER SECTIONS 381 TO 394 AND THE CORRESFONDING SECTIONS 230 TO 232 READ WITH
SECTIONS 100 TG 104 OF THE COMPANIES ACT, 1956 AND SECTION 52 AND 66 OF THE COMPANIES
- S '

BETWEEN " -

 GRANT INVESTRADE LIWITED FTE

INDUSIND MEDI AND COMMUNICATIONS LIMITED
T

THER RESPECTIVE SHAREHOLDERS AND CREDITORS

I INTRODUCTION:

as “GIL" o \he "Dematged Company’). was,
1, 1856 o0 16% March, 1897 ini lhe

/iar  Grant investrade Limited {hereinafter refemed 1o
i5 sifusted at Hnduja ~ouse, 171

incorporated s & public fimites comipany under the Companies Ac
Seate of Maharashtea. The Registered affice of the Cemerged Company
3 Annig Besant Road, Work. Mumbai - 40004 A
referred to asIMCL" or e "Resultieg
agl, 1858 an 22°
q ICgm:_a_n-,-' i .

emmurnications Limited {hereinafter
Company’}, wes incorporated as 2 aublic limited company UACET the Companies
February, 1993 in in the Siate. o - Maharashtra, The Reqistered office ot 1ne Demerge
siuated at In Cenlre, 49450, MIDC, 12t Qgas. Andheri (East) Murrbai-400093. - .

8 Indusing Media and €

n Grant Invesirade Limited -and . ndusind, Media ad .
sharcholders and creditors {“tie- Scherme”) {0, deme-cei
. 394 road with sectors 160 = 104 uf h
2 apd pther appheable provisions o' ihe

iC) This Schere of Amangement Detwee
Comsunications Limited and their respegtyve
and capital reduclion i praseniet under the rrovisions af .
Companies Act, 1656 and semion 52 of the Jomparies Act, m

3 Act far ’

consisls of. HITS Business Undaitaking (28

(he samein the Resulling Company

account {if requived of 1€ Rasuiig

Demetger of the femerged Undertaking which

defingd beizwiof the Demerged Company ard vesting of

Reduction o caphel reserve and speurities premir

Cumpan‘_.;,.and Demerged Companyl .~ o
] i :

! ’ ' : : .

I RATIONALE OF THE SCHEME: -

avision of becoming a vorrpedtive farce in digilal casle
d in the husiness uf \ransmission and
ing seryices in an encrypred joim
logal. cable DDRIAOT,

{#) The Demerged Company was incarporaled will
talevision services segment Tha Demerged Company is engage
retrarsmission of Broadzaster Programming sanices and Broadcast
through digital acdressatle sysIEms o the consumers '.""hich consst of




independent mulli system operatars, Iafge ccm.nerc:al orgamsahnns mstrlununs and hcusmg
complexes through its Headend InThe Sky (HITS} technology Platform. "

{B} The Demerged Company interds 1o demerge the Dememed Undertaklng {as defined telcv.) to the '
Resulting Company, pursuant 3 this Scheme. -

(C) The Demerged Company will ot e to relain the Remaining Undenaklng {as deﬁned tclow]

i
i
i
i

Rationate ano benefits of Demerger -
The ratonale and benefils of the Demeger are selout bolow: .~
(A) The Demerged I.Indenar;mg ie. HIT3 .bUSInGSS undertaklhg which forms part of the Demerged

Company's business has been stared as a new venture. Although in the same domain of cable
distribution as that of IMCL, it offars a new technology of dlstnbuuon .

(B) While the Demerged Underaking has lhe petential for sngmfcam grcvnh in the ilure, SJbblallllal
investments will be required in the Oemerged- Undeitaking (especially in developing the requisile
technology and :ntefleciual proparty) in order (o reaiee its full pelential. The Camerged Compary
proposes to demerge the Demerged Undertaking in the favour of Resulting Cormpany heneby enabling
the Resulting Company to uthze its reserves for the purpase ol rnaiunq an |nuestmen &' ¢arrying out
the business of Demerged Undenaking. :

tC) Given thelr distinct business 'prapusitims investmant .equi'rer'nf-n'ls and growth gctent'alsh the potemial
risks ang returns of the Demerged Undertakeng, and the Remalnlng Undertaking ’rﬂsnec\welyi ae
divergent. . . .

i3} In view of the same, the Demerger is contemplated, which will enable focused strategins, munagement,
investmient and leadership ‘or the Namerged Undarsaking and the Remaining Underzsking -aspeciivey
The reSlruc‘.urirlg ikrough the Demerger will eaable management of toth the sompanies [0 CONCeryaie
on their respeclive busiresses and sirenginen compelencies and provids independer: apponunities o

increase scale of cperations organically, eﬂher by way of any- coliaboration with a’thirg pary o
exparsion of |r|crgan|ca iy, : :

The Demerger will alse straamline lrn process for fund rausmg and tcchnclogy procurement far g
Demerged Undertaking and tre Remaining Undertaking, respectivaly. Also, the last mile conrectvity of
HITS Business is via the cable of the LCO. which' forms the strength of the busiress underaken-by
IMCL wih its atready awsting mullitude LCO amangements, The Demerger would thenefore strcngtth
the business carmied on by iMCL henefiling the Deirerged Company as well as the E{e=u|ung Company.

&
b

Aadilicnally, the Demerger wil allow the shareholders of Ihe Deme’ged Company to achieve their

C(F
desire of divestmenl-and encashing the vaiue to the exient it refates *c the Demerged tndarzking.

Theselors, the Demerger will create long term value 1or the shareho.derb cf the Demerged Company
and the Resulting Company by vnlecking respective values of lhe Demerged Underakmg and the
Remaining Undertaking. : . o :

(G

. The Scheme is divided inlo1ollowng¢gns'; . . ' BT . |

Parl A: deals with introduction and definitions;
Parl B: deals with Ihe mechancs af Demergar; -
Parl C. deals with the Accounting (reatment; and L
Parl D: deals with the genera! clauses terms and mnditions. o

i

W, This Scheme alse provides fo: various other maﬂers mnsequenllal or otherwise mtegrallv connecled

herewith,
2

. : -q:; .I . v
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PART A - INTRODUCTION AND DEFINITIONS -

Definitlons L . .
In this Scheme, unless incansistent with the subject or cantex, the lollowing expressions shall have the
following mearing: S

"Act' of "the Act" means the Companies Act, 1956 and Ccnﬁpé_nies. Act; 2013 and shall include any .

statutory madifications, re-enactmen ar amendments thereof for the time being in force.

“Appointed Date" means the 15Cctober, 2016 of such other date as may be fixed of_app}oved by the.

Competent Aulharity in relation (¢ demerger of HITS Business Undetaking of Ihe Demerged Company.

_ “Board of Directors” in relation to the Demerged Company and fhe Resuling Company, as ihe case
may be, shall, unless il is repugnant lo the context or otrerwise, nclude a commities of dirsctors or any
* persan authorized hy the board of directors or such commiflee of direttors. - .

“Competent Authority” means the High Courl of Judicature at Bomoay under the Companies Act
1856 or such otner Tribunal (i} ine National Company Law Tribunal {*NCLT"} & the National

Company Law Appetiate Tribunal {“NCIAT™ as corstituted and alilnorized as per the provisions of the -

Companies Act, 2013 for approving any scheme of amalgamation and arangement under the relevand
provisions of the Act. . Coe o :

"Effective Date” means the date on which the cedified capiés' ol th_é Order of Competénl futhonty

sarcraning the Sereme is filed with the Reyistrar i Companies, Maharashtra.

"GIL" or "Demerged Companymeans Grant investrade Limited, a zomﬁany incorparated urder ta -

Compartes Act, 1956 and having its registered office at Hinduja House, 171 Dr. Annie- Gesant Aoad,
\Warll, Mumbai — 4C0014, . g : . '

"Demerged Undertaking” means ihe HITS business undertaking of GIL and it consists of

174 Al assets {whether movable of immovable, real er persosal, corporeal or incorporeal, present,

future or contingent), ang liabiftes pertaining lhereto.

Without prejudice i the generalty of ne provisions of sub-Clause 1.7.1 abaye, the Demenged

Uncertaking shalliaclude in particular -

172 Al propery of ang r.eq_Jlred for the above husiness wharever situated, including all immaveable
property, curren! asgets. investments, funds, capital werk in rogress, furniture, fixwres, office
equipment, apphiances, accessofes, plant and machinery, computers {software as well as

hardware}; :

173 All permits, rights. énti_ﬂemien!s’,_ induétrial and olher licenses, bids, tenders, ‘etters ¢l intent, |
expressions of intérest, municipal and o'hier stalutory permissions, approvals, consents, -
inleliectual propery, patents, icenses, registrations, subsidies. concessions, exemptons, -

remissions, tax deferrals, tgnancies in relation to office, bank actounts, lease rights, licenses,

including approvals from the Government of India iin retation to the license of Head-enc In The-

Sky, Sateltite Rights, Transponder rights, brought farward tax logses, pawers and facilities of
every kind, nature and description whatsoever, rights to use and avail of telephanes, Telees,
facsimile connections and . installations, utiliies, electricity.and ather SerVices, FrOvsons,
funds, benefits of all agreements, confracts and arrangements and all other interests In
connection with or ratating to the Demerged Uridertaking; ' N .

174 Al deposits and balances with gavemnment, semi governme other aull _
badies, cuslomers and other persons, earnest menies and/ar saqurity _gepasils paid -or

nt. local and cther authorities and-




Ex)

1.0

t12

" received Dy the Demerged Company directly or indirectly in connection with or relatng jo
Demerged Undertaking; CE S ' ‘

1.7.5 Al records, flles, papers. engineering ard process infarmation, computer programs, manuals,
data, caralogues, quotations, sales and advertising matenals, lists of presert and former

custormers and suppliers. customer credit information, cus_tm'ner pricing information, and other

records, whether in physical form or elecirenic form in connegtion with or relating Lo the
Demerged Underaking; o S : :

176 Dehts, duties, ob?igqtidns, and _lia'bilities. {inc1udling conﬁng_ent [iat;i'lities] mla!é'b!e to Demerged

Undertaking.

Far the purpose of this Scheme, it is clarified thal liabilities pertaining to the Demergad Underlakirg

include:

{a)  The liabilities, which arise outt of tne activties or operations of the Demerged Undertaking.

(b} Specific loans and borrowings raised, incurmed and utiiised solely for the aclivities ar cperation
of lhe Demerged Undertaking. . . .

(c) iabilities other than thase referred fo in sub-clausé (a) and sub-clause {b) above, being the
amaunls of general or muitipurnese borewings of GIL, allocated to the Demerged Lindertaking
in the same proportion in which the value of the assets lransferced under his Scheme bear to
the fotal value of the assets of 5IL immediately before giving effect to this Scheme.

177 Al permarent employees of ihe Demerged Undertaking. as identified by the Boad of Direciers
" of GIL. as onthe Effective Date, : - .

1.7.8  Any question that may anse as o whether a specific agset or liabilty pertaing ar does not

_ pertain to the Demerged Uindertaking or whether it arises out of the aclivities or aperatians of.

the Demerged Undertaking shall be decided by mulual agreement between the Board of

dirgctors of GIL and lIMCL: )

1 L
“IMCL" or "Resulting Company“means Indusind Media and Communicatinns Liniled, 8 company
incorporated under the Campanies Act, 456 and having its registered office at in Centre, 46°30, MIOZ,
12th Road. Andheri {Easl) Mumbai-400093. B :

"Remaining Undertaking” means all the undenaking.s, .t)usinass-aciivities.' activities and operatns
_ {inctuding alt tnvestments) nf the Demerged Company olher thar those comprised,in the Cemeed
Undertaking being demerged pursuant to the Scheme and shalfl inglude the business of marketing of the.

eo/ten: busingss. »

“Scheme” o "the Scheme” 6r "this ‘Scheme” means this Scheme of Arrangemenl in fts present form
as submitted to the Comgeterl Authonty or this Scheme with such modification{s], if any magde, s p
Clause 10 of the Scheme. | C. : L i

Any references in the Sche.%e io “upon the Scheme becoming effective” or “clfectiveress af e
Scheme” shall mean the Effective Date. ’ o

All terms and words not deﬁrlred in this Scheme shall, uniess repugnant er contrary (o the, context or
meaning thereof, have the séme meaning ascrbed 1o them under the Act, the Securtics _C_onlrads
tRegulation) Act, 1956, the Depositories Act, 1996 and other applicable laws, rules, reguiaiions. bye
laws. as the case may be, inc'uding any stalulory medificatian of re-enaclment_lhgreof fram time 0

tirre. ; B Ky
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- DATE OF TAKING EFFECT AND QOPERATIVE DATE

The Scheme set out herein in its present form or with any medification(s) approved or jmposed or
directed by the Competent Authority or made as per Clause 10 of lhe-Scheme, shall te effective from
the respective Appainled Dates but shall be operalwe from the Effective Date. .

SHARE CAPITAL

The share capital of GIL as at 31 March, 2015 is as under

T Amouniin Rupees |
._ _ |

Particulars
Authorised Capital I
70,00,000 Equity Shares of Rs. 10/ each 7 00,00,000 .
30,00,000 Preferance Shares of Rs.%0/- each 3,00,00,600
‘Total ’ 10,00,00,000
Issued, Subscribed and Pald-up :
§1,54,502 Equity Shares of Rg. 10/ each 0§, 1549020 |
10,00,000 Preference Shares of Rs. 101- each 100000007 -+ -
Total T, 15 439,020 |
There has been a change in |he “J"are capital of GIL |:|D.:-| 315' March 2016 rhe sharn cepnai as on
August 10, 2016 is as under. .
[ Particulars Amount'in Rupecs ]
! Authorised Capital, L _
7,00,000 Equity Shares of Rs. 10/- gach 7.00,00,000
30,00, 000 Prefererice Shares of Bs. 10 each. 340,00.000 |
Total ) ©{0,00,00000 )
Issuad, Subscribed and Paid-up —
67,89,420 Equity Snares of Rs. 10/ each ~6,78.34 200 |
Tota! ) §,78,94,200 |
The share capital of IMCL as at 31 March, 2016 is as undar: :
[ Particulars Amountin Rupees
i Authorised Capital : ' :
8,000,000 Equity Shares of Rs. 10/- each 80,00,00,000 -
75 00,00,000 Preference Shares of Rs. 10/ each - 250,00,00,000 |
Total ' 330,00,00,000" |
Issued, Subscribed and Paid-up -
73,808 375 Equity Shares ¢f Rs. 10/- each 73,00,88.760
240,360,000 Frefsrence Shares of Rs. 10; gach T 240,36,00,000 |
T 3142666 T

Total

There has begn a changs in the share capita of IMCL past 3
August 10, 2016 is as under:

Amount in Rupees )

| Particulars
Authorised Capitat R
| 8,00,00.000 Equity Shares of Rs. 104- each ~30,00,00,000 |
"31,00,00,000 Preference Shares of Rs. 10~ each - 310,00,60,700 |
: 390,04,00,000

Total

hkelinked
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Issued, Subscribed and Paid-up . ' : :
73,908,876 Equity Shares of Rs. 10)- each ' - 73,90.68.780
270,360,000 Preference Shares of Rs 10 each B 270,36,00,000

Total - ) : S -3442688760 .

There has been a change in the authorized share capltal of l‘uﬂCL post January o, 201? ‘The sn?re
cagital as on March 31, 2017 is as under. S

| Particulars T R Amnulntin Rs.
Authorised Share Capltal ]
14,00,00,000equiy shares of Rs. 107- each _ ~140,00,20,000.
31.06,00,000preference shares of Rs. 105 exch o o . 310,05,00,000
TOTAL ’ L o - 450,00,00,000
Issued, Subscribed and Paid-up Capital C L
110,880,314 souity aharas éf Rs. 10/- gach . N S o 110,88,03,140:

[ToTAL . _ T 110,86,03,140

‘BART B - DEMERGER

TRANSFER AND VESTING OF DEMERGED UNDERTAKINL—; oF GIL

With etfect Irom the Appomted (ate, tne Demnrged Undertaring shail stand. nar\sfﬂrreﬁ to and veslec 1
or deemed 1o be transferred [0 and vested m IMCL, as a going conce, in accordance wilth Section

© Z{19AA) of the Income Tax Aci, 1961 and in the fol loiwing mawne

Tranisfer of assets and labilities:

41

4.2

4.3

44

The Demerged Undertaking shall, under the provisions of Sections 334 to 334 and (e comesponding
Sections 230 10 232 and alt other applicable piovisions, i any, of the Acl, without any further act or
deed, stand transferred to and vested in andfor deemed to be transfemed to and vested in IMGL, 50 as
1o vestin IMCL all the rights tit'e znd mterest perlaining to the Demerged Undadaking_ .

Al suck intellectual properly rights incleding trademarka patents and cupynghls relatlng 12 the
Demerged Undaitaking shall, wihout any further act.or deed be ard shall stand transferred to IMCL s
as to veslin IMCL all the rights, title and interest periaining to- such melleetua! property rights.

The liabifiies relatable te the Demerged Underaking shall, without any further &ct or deed be and shal
stand transferred to IMCL so as lo become as fram the Appointed Date, the fiabilities of IMCL and t
shall not be necessary to obtain Ihe consent of any third party orolher person whe is a party to any
contract or amangement by viug of which such liabilities ha ve arsen in onder to give effec! to the
pravisions of this sub-glause.

Any statutory licenses, pemmissions _or' ‘approvels or consents inéluding the apprluval i the
Government of India in refalion ko the license of Head-end In The Sky held by GIL required to carry or.

operations of the Demerged Undertaking shal! stand vested in or translered to IMCL. withoul any luther

acl or deed, and shall be aparcpriately mutated by the statutory authorities concemed therewuh in

5
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4.5

4.8

4.7

4.8

19

410

4.1%

favour of [MCL. The benefil i il statutory and regulatary permissions, emironmertal approvals and
consents, registration or other licenses, and consents shall vest i and become available 1o IMCL

* pursuant to the Scheme. In so far a5 |he various incentives, subsidies, rehabititation schemes, special

status and othet benefits of prvileges enjoyed, granted by any Govemment body, local authcaty or by

any olher person, or avaled of by GIL relating to the Demerged Undertaking, are cangerned, the same -

shall vest with and be available to IMCL on the same terms and conditions.

With effect from Ihe Appoinied Date all the tax Iosses'perlaining to lh_e.:_t?eﬁwrged Undé{taking 5hé||' '
stand vested in or lransfemed to INCL in terms of Section 724(4) of the income-lax At 1961 fany. -
terms ar provisions of the Scheme are found or interpreted tu be inconsistent with the provisions of the

said Section of the Income-tax Act, 1961, al a laer date including resulting from an zmendment of law

* ar lor eny other reason whatsoever, the provisions of Ihe said Section of the Income-tax Act, 1861, shall

arevail and the Scheme shall stand modified to the exterit determined necessary to comply witn Secticr
T2A(4) of the Income-fax Act, 1981, i ’ . '

All assels acquired by the Demerged Comipany after Ihe Appointed Date and prior (o the Eflective Daie
far or in relalion ta Ihe operation of the Demerged Undertaking shall be deemed to have been acouired
in trust for and on behall of the Resulling Company, and shall alsa stand transfered i and vested in
the Resulting Company upen the coming into effect of this Scheme. = . o

The transfer and vesting of Cemerged Undetaking 25 atoresaid “shall*be subject 1o the exisiing

securities, charges, modgages and ather encumbrances if any, subsisting aver of in resoect of te
propery and assets or any pad {rere of reigtable to Demerged Undenaking. .

la 5o fer as the assels of the Demerged \ndertaking are concemed, the secunty, existing charges.
mortgages and encumbrances in respecl of any of the assets or any part thereof in resation 1o any loans

or borrawings of Remaining Underaking shall withoul any further act, instrumend or deed be rsleased
and stand discharged {ram the same and shall no langer ke available as sesurity to Ihose liablities ¢t °

the Demerged Company which ars nal transterred (2 the Resulting Company.” .

la 50 ar as the assals ¢l the Remaining Undenak_ing are concernad, (he securly, ovel such assels [0

the extent they relate to the Demérged Undedaking shafl, without any further act, instneent of geed be
released from such secusly that rziate ta the Qermerged Undertaking. Without prejudice to the foregoing
ard with effect from the Effective Date, the Demerged Company and the Resulting Company shail
sxpcule such instruments and cocumen's and du all acts and deeds as may be required, inciudirg Ming
of the necessary particulars of chargestmadification of charges with the Regisbar of Companies,
Mumbai to give formal effect to these provisians if required. ) T :

whete any of the loans, liabitities and- obligations attributed o lhé Dememed Undertaking have peen

discharged by the Demerged Company aher ths Appointed Date but before the Effeclive Date. such

discharge shall be deemed to have been dane by the Demsrged Company for and -an behalf of the.
- Resulting Company and all loans raised and used and, all liabilities ard obfigaticns incurred by the

Demerged Company in relation 1o \he Bemerged Undertaking after the Appeinted Date but, before l_he
Eftective Date, shall be deemet o have been raised, used or incurred for and an behalf of the Resltng
Company and shall becoms liabilities and obligations of the_Resultmg_ Company. ‘

This Scheme hag been drawr “up 1o comply with Ihe conditions relating o *Demerger as specified
under Section 2(19AA) of the Income-tax Act, 1981, i any terms of provisions of the Scheme i_s.fa_lre
inconsistent with the provisicns of Section 211984} of the Income-tax Agl, 1961, the provisans af
Sechion 2 (194A) of the Income-tax Act, 1961 shall prevail and the Scheme shail stand modified to the
exlent necessary to comply wilh Section 2(19A4) of the Incomie-Tax Act, 1961 stetl modification to rod
affect other parts of the Scheme. - ) : '

|
[
|
|
!
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Transfer of employees:

412

43

On the Scheme becoming effestive all the permanent empluyees of the Demerged: Undertaking (as
identified by the Board of Directors of the Demerged Company on the Effective Date) become -the
employees of IMCL, withaul any bieak or interruption in their services, on same terms and congitions on
which they are engaged as cn the Effective Date. IMCL further agrees that for the purpose of paymeni
af any retirement benefit / compensationi, such immediate uninterrupted past services with the
Demerged Undertaking, shall alse be taken into account. IMCL undertakes to continue ko abide by ihe
terms of agreament / settlement entered into by GIL with empioyees of (he Demerged Indertaking

The accounts { funds of the employros whose senvices are transferred cnder Clause 4.12 2hove,
relating to superannualion. provident fund and gratuity fund shall be identified, determined and
transfemed to the respective Trusts / Funds of IMCL and such employees shall be deemed fo have
hecome members of such Trusis / Funds of IMCL. - ' :

Transfer of legai proceetings.

414

415

it any suil, appeal or other proceéd_ing:oi whataver nature by or against the Demenged Campany is
pending andior anising before thz Effective Date and relating to the Demerged Undenaking, ihe sams
shall not abale or be discortinued of in any way be prejudiclally affected by reason af or by anything

containes in this Scheme, bul the said suit, appeal or other legal proceedings may be canlinued.
. prosecuted and enforced by or against IMCL, as the case may be, in Ihe same manner and to the same

exlent as it would or might have been conlinued, prosecuted and-enforced by or againsl the Cemerged
Company as if this Scheme had nct been made. ' . .

After the EHective Dale, in case of any Iigalizn, __suiis, recbvery'procee_d_'ings which are to be initiated c':rl
may be initiated against the Dememed Sompany in refation to the Demerged Undertaking, IMCL shall
-be made party thereto, and any payment and expenses made thereto shall be the lisbkty of ifiCL.

IMCL undertakes, to the exlent semissible and possible ta have all iegal or other proceedings intizted
by or against GIL in relation to the Demerged Undentaking, transferred info its name anc lo have the
samme conlinued. prasecuted and enforsed by or against the IMCL as the case may ge, I Ihe gxclusion
of GIL. ’ O ‘ '

Transfer of contracts, deeds, efc.

416

Subject lo the olher pravisiors of this Scheme, all contracls, deeds, bonds, insurance, Lettars of Intent,
vndertaking, arrangemenls, polcies, agreements of whatever nafure but not fimiled fo sharehotders
agreements, share subscripiion agreements or any right devolving pursuant to suth agreements (either
entered inlg or vested in terms of ary legal pracess) or hoiding of investments to appoint direclors, =ic.
any agreement for commission, management fees, and other instruments, if any, of whatscever nature
pertaining to the Demerged Undertaking of GIL,to which GIL is a party and subsisting or havirg effect
on the Eliective Dale, shall be in full force and effect against or in favour of IMCL, as Lhe tase may 38,
and may be enforced by or against IMCL as fully and effectually as it instead of GlL, IMCL had teen 2
party thergto, S . o :

“IMCL shafl enter inte andror issue andior execute deeds, wiitings or confirmations or enter inic ary

triparlite arangemants, cunfimmations or novatlons, to which GIL wil, if necessary, also b paty in oraas
to yive formal effect to the pravisons of this Scheme, & so required or hecomes nesessary. ML chall
be deemed ko be authorised to'execute any such deeds, writings ar confirmations on behall of GIL and
to implement or carry out all formalities required on the part of the Deme:ged Company in relation 1o
Demerged Undedaking to give efiect io the provisions of tis Scheme, - - : '




|

i»r

51

52

53

LA

5.9

g1

CONSIDERATION

Upon this Scheme becoming effective and upon demerger and vesting of the Demerged Undertaking’

into IMCL in terms of this Scheme, IMGL shall, without any application o deed, issue end allot equity .

shares, credited as fully paid up, 10 the extent indicated balow, to the members of GIL whose names

appear in the register of members of GIL, of b sucl
or other legal representatives cr ofher successors in tile as, may be recognize

Directors of Gil in Ihe following progerion.” .

d by the Board of

“338 (Threa Hundrod Thirty Eight only} equily shares of the face vaiua of Rs. 10 gach of MUL shall b2 '
issued and aliotted as fully paid up for cvery 100 (Hundred; equity shares. of the face vale of RS. 10"

each fully paid up held in GIL™ .~

The equity shares to be issued pursuan! %0 Clause 5.1 abave shall rank paripassu wilh \he, existing
equity shares in all respects including dividend. " : S oo o

for and abtain a'ny_r approvais frim concermed r_eg'ulamw_

IMCL shall, if and o the extent required, apply :
1o the members of GIL under the Scherne.Cn the

authoritias far the issue and allotment of aguity shares
appraval of the Scheme by the members of the Resulting Company pursuant to Section 161 of the 1955

Acl and Section 230 of the 2013 Acy, if aprlicable it shall be deemed that the members of the 2es i
Company have also actorded thair consent uder Sections: 42, 55 and §2 of the 2013 Act =ne/sr ctrer
orovisions of the Act as may be applizatle for the aforesaid issuance of equity shares of the Resulling
Company as the case may be, ta the sharerolders of Ihe Demerged Company, and 3k actions taken in
relation 1o the allotment of equily shares shallte deemad to be in full compliance of Sections 42, 55 and
&2 of the 2013 Act and other appficable provisions. of the Act and that no fudher resalulion or astiois
under Sections 42, 55 and 62 of the 2013 Acl andiof any other applicable -provisicns of lhe Acl,
including, inter alia, issuance of a letier of cifer by the Resulting Company shall be required o be
passed of Lindertaken. T

Under and pursuant ta the Scheme, na ‘ractional shares shall e issued by IMCL in respect of he
fractional entitlerents, if any, of {he shareholdars of GiL and sych (ractional ntillemenil. il =7y, shall 22

ignored.

Approval of Ihis Screme by Ihe sharerolders ot IMCL shall be deehed 1o be the duz comaliance with
the provisions of section 42 & B2 (1] (6] of the Companies Agt, 2013 and other relevant and applicable
provisions of the Act for the issue and allotiment of equity shares by IMCL, a5 provided In this Scieme:.

PART C: ACCOUNTING TREATMENT .

General Terms and Conditions
Accounting treatment in the books o:f IMCL

a) . IMCL shall, upon the Scheme becoming eftective, i
Demerged Undentaking cf GIL vested in it pursuant to this Scheme, at the \espiective book
values, ignoring revaluations. it any, 2§ appearing in _lhe_boo_ks of GIL as a1 'the Appeinted

" Date.
b IMCL skall crecit to the Share Capital Account in its books of acgount, the agaregete face
value of the equity sha‘es issues and aliotted by ¥ to the: members of GiL {35 per Clause 5.1

above). o . .

h of their réspective heirs, exeeulors, sdministrators -

reco.rd'the.a_ssets and labilites of te’
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6.2

6.3

¢} The gifference between tre book value of nel assets of Demerged Undentaking and the tace

va{ue of quuity shares ssued and allofted pursuant to Clausa 5.1 of the Scheme shall be
adjusted in the Capital Reservg Account or Goodwi, s the case may be. ; .

d} The debit batance in the Profit & Loss Account &f IMCL as on the Appointed Date shall he
arjusted against the Capital Reserve Account or Goodwill, as the tase mey be, (including the
amount adjusled in the Capital Reserve Agcouni or Goodwill, as the cese may e & per
Clausg 8.1jc) above), o the exient available and thereafter shali be adwstet against he
Securilies Premium Account, to the exlenl availabls

el ~ The reduction as aforesaid in Ciause 6.1(d) above, if any, shall bé effected as a panl of the
Scheme only and in zccordance with Section 52 of the Companies Act 2013 read with
Sections 101 to 104 of the Companles Act, 1956 ar Section 86 of Companies Act, 203 az the
same does nol invelve either diminution of liability in respact of unpaid shere capital o
pavmenl te any sharehoider ol any paid up share capital and the order of the Competent
Authority sanclioning the Scheme shall be deemed to.be an order under Section 102 o” thre Act
or Section 66 of the Companies Act, 2013 confirming the reduction - o

f; Notwithstanding the reduction as menticied above, IMCL shall hot be requirea ta 2dd "end
reduced” as asuflix to iis name and shall confinue in its existing.name.

Accounting treatment in the backs of GIL

2} Upan the Scheme becoming effective, GIL shall reduce the béok valug of assets and liabiihes
penaining (o Semerged Undertaking of GIL. - S

o) The difference, being lhe excass of ihe book value of assets translared over the nook vale of
respective liabiliies of GIL translersd, or vice vorsa, as the case may be, shad be adjusted in
tne Profit and Loss accourt of GIL. L o .

ol The debil halance in the Profit & Loss Accouri of GIL as bn-the Appainted Cate (post recording
the effect of the transfer s per Clause 6.2(bh above) shall be adjusted against the Secuniies
Premium Account, to the extent available. oo :

di  The reduction as aforesaid in Clause 6.2(c) ahcve, if any, shall be eflected ay @ parl of the
Scheme oply and in accordance with Ssction 52 of Lhe Companies Act, 2013 eac with
Sactions 101 o 104 of the Companies Act, 1956 or Section 68 of Companies Act. 201% as the
same daes not involve eitner diminution of liabilty in respect of unpaid thare capial or
paymeant to any'sr.arehu[der-of any pad up share capital and the order of the Competent
Authority sanctioning the S(_;heme shall be deemed to be an order under Seckion 102 of the 4ot
or Seclion 66 of Companies Agt, 2013 confliming the reduction. '

] Motwithstancing the reduction as mentioned atove, GIL shall, not be required fo adg "and

reduced” as a suffix Lo its name and shall continue in its exisfing name.

All taxes (including incame lax, sales lax, excise duly, custom duty, senvice tax, VAT, &t paid or
payable by the Demerged Company in respect of the operations andfor the profits of the Demerge;
Undertaking before Ihe Appeinted Dale, shall be on account of the Demerged Company and, insofar as i
relates 1o the tax payment {incluging, vathout [mitalion, income tax, saies tax, excise duty, custom duty,
service tax, VAT, efe.], whether by way of deduction at source, advance tax or otharw:
the Demerged Company in respect of the pr
on or aher the Appointed Date. the same shall te deemed to be the corresponding item peid oy the
Resulting Company and shal, ir all proceedings, be deall with accordingly. - o o

e howsoaver, 0y -
ofits ar activites or operation of the Demerged Undenaking: -

TER LA

ECPN: S
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7.7

- for Ssuch consents, approvals and san

PART D - GENERAL TERMS AND €0 NOTIONS .

CONDUCT OF BUSINESS

a) 'Milh effect from the Acpointzd Date and uplo and including tne Elfective Dale"

The Demerged Company shall carry on and be deemed 1© have been carmyirg on 2l the busingss &
activities of lhe Damerged Undertaking and shall hold and stang possessed of and shall be deemed to.
have heid and stood possessed of all the cortracts, liablliies or prapery of assets or the benefis or
obligations thereof or thereunder neraining lo the Demerged Undertaking for and on bekalf ¢i and in -
ust for the Resyliing Company The Demerged Company hersby, undertakes to hoid its saig assets
with uimost prudence until the Effective Date. o i K )
Wilh effect from the date of acceptance of this 3chema by the Board of Directors ol the Demerges
Company and the Resulling Cempany and up to and including the Efactive Date, GIL shall caTy on its .
business and activities with reasonable dilig'ence, business prudence and shall not, excepl v ine
ordinary. course al business o withou: prior, written consent of IMCL alenate, charge, Morgage.

ancumber or otherwise deal with o dispose of the tusingss of part thereof ol the Cemerged
Undertaking. . . : :

All the profls ar income accruing of arising to the Demerged L'-ndedaking nr expenditure cr 1055€%

arisiag or incurred ar suffered by the Demerge
be deemed o be and acorug a3 fne income or profi
IMCL. ) .

ts or losses or expenditure as the case may be of

GIL shall gt vary the tefms and condiions of employmenl of any ol the employees except in e
ordinary course of pusingss of without the arige con:

chligation undenaken by GIL as the case may be, prior to.the fpposnted Date.

apply to the CentraliState Governmen,

IMCL shall be entilled, pending the sanction of the Scheme, to
ndar any law or nules,

and all clher agencies, departmenis and -authorities concerned.as are necessary U
clions, which IMCL,” may require pursuant to this Jcheme.,

b} Conduct af the business of Remaining Undertaking by the D_emergéd Company

The Remaining Undertaking and 2k the assets, liabilities and 6b|iga‘._'|ons pertaining \herele 'shall
continue to beforg 1o and be vesled in and b mana_ged by Ihe Demerged Company.
re any statutory of quasi-j'udicial authority of

Ading an e
ing tc ke

&ll legal, taxation of oihef proceseings {including befo
iribunal) by or againsl the Demerged Comoany under any statute, whether pe
Appointed Cate of which may be instiluted at any time theceafter, and in gach case relai
Remaining Undertaking {including thase relating 10. any propedty,
or duties of the Demerged Compary in respect of the Remaining Underiaking's Business) shall be
continued and enlorced by of against the Demerged Company after the Appoinied Date. The

Resulting Gompany shall in no even' be responsible or liable in relalion tg any such legal, taxation
or olher proceedings against the Demerge

d Company, -which
Undenaking’ - .

re taken againat the Resulting Company in respecl of the matters referred 10 in
sl of the Demerged Comnpany and the

1 liabiiitics and obligalions

\f proceedings a
sub-Clause 7.7 above, il snall defend the same at the o

latter shall reimburse and indemaify the Resulting Company againsi_al
incurred by the Resulting Company in. respect thereof. - : :
. o : 17

d Undertakng of GiL shall far all purpeses be treated and .

sent bl IMCL or pursuant 1o any pre-existayg

righl, power. ligbility, cbligation

refates ta the ‘Refmaining

y)
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Wilh effect from tha Appointed Date:

(i} the Demerged Corn{:any shall carry on and be d_eémed to have been camrying

oa all business and activifies relaling to the Remaining Undertaking for and on
its pwn behall; : . Co
i) all profils or lessas arising or incurmred by the'Demérge.d Company inciuding Lhe

effect of taxes, if any, the:ean) relating the Demerged Undertaxing shall, fof all
purpases, he treated as the profits or losses, p! the Re_sulting Cor_npa_ny:

{iii} all assets and properties acquired by the_Dem‘ergéd Gompany in relation to the
Remaining Undertaking on and after the Appoeinted Date shall betong to and
continue 1o remain vested in the Demerged Company; and | .

{ivy  all assels 2cquired and all Yabilities incurred by the Demerged Company aflar

the Appointed Date lor operation of and in relation to the Demerged

Undertaking shall also without any fuither acl, instrument or deed sland
transferred to and vested in or lo be deemed to have been lranslerred lo or
vested in the Resulting Company up on the coming inia effect.of the Scheme,
subjecl ta the provisions of this Scheme in relation I encumbrances in favour
of lenders, bfa_r.ks andior financial instjtutions. ) :

¢ With effect from the Effective Date, IMCL would cany:ogi the business of Demerged

- Undertaking without any restriction or hindrance and is entitied to sell or transfer the business
as per its awn requirements. i S -

SAVING OF CONCLUDED TR_IANSACTIONS

The iransler al assets and liabiities under Clause 4 above and the cenlinuance of proceedings by or
against GIL under Clause 4 abcve shalt rol affect any transaction or proceedings aircady conztuded by
GIL on and afier the Appainled Date till the Ekective Date, to the end and intent |nat IMCL accepis and
adopts all ants, dzeds anc things done 2ad executed by GIL ‘in respect thereto as doxe and execuied
on behatf of IMCL. ' S C o

APPLICATION TO COMPETENT AUTHORITY -

IMCL and GIL shall with ali reasonable dispatch make ail necessery_éppli_cationé undér the Azt zad
other applicable provisions of thz Act i Ihe Competent Authority for seeking approval ofthe Schemz

MODIFICATION OR AMENCMENTS TO THE SCHEME

Subject to approval of the Competent Authority, MCL ‘and GIL by their respeclive Boards of Direrrors
{the Board’, which term shall incluge Commiten thereof), may assent to/ makeand / or consent (o 2ny
modifications | amendments to the Scheme o to any congitions or limitations ihat the Gomperer
Authority and / or any ather Authority under law may deem fit to direct o impose, o which may
otherwise be considered necessary, desirable or appropriate as a result of subsequent evenis or
otherwise by them (ie. the Beard). IMCL znd GIL by their respective Board are authelised to tzke ail
such steps as may be necessary desirable of proper to resalve any doubts, difiiculties or quesiicns
whalsoever for camrying the Scherne into eflect, whether by reason of any direclive ar Oroers of any
other authoritias of othenwise howsoever, afising out of ar under or by yirue of the;Sclheme and {ar any
~ matler concemed or connectad therew:th. : i

[E=]
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CONDITIORALITY OF THE SCHENE
This Scheme i and shall be cond_itiunal upbn angd suhiécl 1o

The Scheme being approved by the requisite majorities in number and value_.'bf such classes o

} persans

including the respective memoers andfor creditars of GIL and IMCL as may be dicected by the

Competent Authotity.

The sanction of tne'Cumpelem'. Authonity under the provisions of the -Act in favour of GlL and IMCL
under the said provisions ard to the necessary Order under the provisions of Iha AL bxing obtained.

Certified or authenticated Copy of ihe Order of the Zampetent Authorily sanclioning the Scheme being

fled with the Registrar of Comoanies at Maharashira by GIL and IMCL, ‘respectively. 25
applicable. | . B S

The requisile{s), consent(s), approval(s) of permission(s] o stalulory oF regulatory_authoriiﬁe

particular the approval irom the Mimstry of Information and Broadeasting, -Govemment of

may be

5, il any,

- which by law may be neceisary. lor the implementation of [is Scheme, being obiained inzhuding in

India tor

Iransier and vesting of the HITS Licenss held by GlLin favour of IMCL in accordance with the Scheme.

GiL and /.or IMCL shafl be at liberty to wilhdray from this Scheme in case any cono‘.liun'c;;
imposed by any autharity 15 unacesptable lo them o ' :

EFFECT OF NON-RECEIPT OF APPROVALS

alleration
‘ '

In the event of any of the sad sanclions and approvals referred to in ihe preceding Clause ngl being

actgined andf or the Scheme not being sanctioned by {he Compzient Authorily and J or he
being passed as afaresaid before Dzcembet 31, 2017or within sush lurther period or paricds &
agreed upor belween the Demerged Company and Resulting Company by

which the Board of Directors of the Gumparies are hereby empowered arid awuthor
exiend the Scheme from fme 1o time withoul any fimitation) failing which, this

Orxder nol

5 may be

teir Soard of Gireclars {ard
sed to agree to and
Geheme shall sland

reyoked, cancelled and be o o effacl, save and except inrespect of any act of deed done prior therclo

as is contemplated hereunder of &8 w0 any fights and/ of iattities which might hav

o arisen of accrucd

pursuant thereto and which shall be gavemed and be pieserved o worked out @ is specifically

orgvided in the Scheme cf 25 May othenwise arise in 13w

Notwithstanding the non-receipi of appravals and the ccnséquer;ces laid under

Clause 11 abgve, the

same shall not prevedt of restrain GiL and IMCL 10 wvoke and implement any other made for transler of

COSTS, CHARGES & EXPENSES

Demerged Ungertaking anvisaged under (is Seneme, and the Board of Directors of GIL and IMCL shall

muiually cecide on 1he mode and the lerms as they may deem fil and,expgdi&nl for \he: said purpose.

o - The Resulting Company shall bear respective cosls, charges taxes, levies and oiner

EXPENSES until the date of _san_ctia_n of this Scheme bv:NGLT, Murnbai Benc
{ii) LUnen the sanction of ths Scheme by the Tribunal, alr costs {inciudjng but
1o stamp 'y, registration charges. etc] in celation 1o the Demerger shall
by the Resuling Company. Incame tax liabilihes, if any, in
shall be bomne by the Resulling Company. ’ ’
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