














SCHEDULE - 1l

IN THE HIGH COURT OF DELHI AT NEW DELHI
ORDINARY CIVIL COMPANY JURISDICTION
COMPANY PETITION NO.248 OF 2006
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTIONS 391 TO 394
OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF
M/S ASC ENTERPRISES LIMITED.

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN ZEE TELEFILMS LIMITED,
SITI CABLE NETWORK LIMITED, NEW ERA ENTERTAINMENT NETWORK LIMITED,
AND ASC ENTERPRISES LIMITED AND THEIR RESPECTIVE MEMBERS AND
CREDITORS

ASC ENTERPRISES LIMITED, A COMPANY INCORPORATED
UNDER THE COMPANIES ACT, 1956

AND HAVING ITS REGISTERED OFFICE AT

B -10, ESSEL HOUSE,

LAWRENCE ROAD, INDUSTRIAL AREA,

NEW DELHI -110 035

... PETITIONER/ TRANSFEREE COMPANY
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SCHEDULE OF ASSETS/PROPERTIES OF NEW ERA ENTERTAINMENT NETWORK LIMITED,
TRANSFEROR COMPANY

PART |

LIST AND DETAILS OF FREE HOLD PROPERTY OF NEW ERA ENTERTAINMENT NETWORK LIMITED,
TRANSFEROR COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006 (Rs.)
NIL NIL
TOTAL : NIL
PART 1l

LIST AND DETAILS OF LEASE HOLD PROPERTY OF NEW ERA ENTERTAINMENT NETWORK
LIMITED, TRANSFEROR COMPANY

S§.NO. PARTICULARS VALUE AS ON 1.4.2006 (Rs.)
NIL NIL
TOTAL : NIL
PART Il

LIST AND DETAILS OF STOCKS, SHARES, DEBENTURES, OTHER ASSETS (MOVEABLE
PROPERTIES, CURRENT ASSETS) AND OTHER CHARGES IN ACTION OF NEW ERA
ENTERTAINMENT NETWORK LIMITED, TRANSFEROR COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006
(Rs.)
1. | COMPUTERS 64,22,673
2. | OFFICE EQUIPMENTS 21,24,887
3. | FURNITURE & FIXTURE 30,88,496
4. | VEHICLES 1,53,11,384
5. | INVENTORIES 2,00,00,963
6. | SUNDRY DEBTORS 20,01,13,724
7. | CASH AND BANK BALANGCES 17,64,560
8. | LOANS AND ADVANCES 6,68,62,911
0. | ADVANCES GIVEN FOR SHARE APPLICATION MONEY
TO ASC ENTERPRISES LIMITED 69,00,00,000
10. | INCOME TAX REFUND DUE 27,08,372
11. | MISCELLANEOUS EXPENDITURE TOTHE EXTENT NOT WRITTEN
OFF OR ADJUSTED 11,020
TOTAL : 100,84,08,890
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PART IV

LIST AND DETAILS OF SHARE CAPITAL, RESERVES, AND SURPLUS, SECURED AND UNSECURED
LOANS, CURRENT LIABILITIES AND PROVISIONS OF NEW ERA ENTERTAINMENT NETWORK
LIMITED, TRANSFEROR COMPANY

S. PARTICULARS VALUE AS ON 1.4.2006 (Rs.)
NO.
1. | SECURED LOANS FROM HDFC BANK 22,71,519
2. | SECURED LOANS FROM ICICI BANKLTD. 48,28,595
3. | UNSECURED LOANS FROM SIT| CABLE NETWORK LIMITED 3,30,93,000
4. | SHARE APPLICATION MONEY RECEIVED FROM SITI CABLE
NETWORK LIMITED 50,00,00,000
5. | SUNDRY CREDITORS 40,38,84,210
8. | TRADE ADVANCES & DEPOSITS RECD. 5,37,98,580
7. | FRINGE BENEFIT TAX PAYABLE 2,72,148
8. | RESERVE & SURPLUS 75,48,130
9. | DEFERRED TAX LIABILITY 22,12 809
TOTAL: 100,79,08,991

IN THE HIGH COURT OF DELHI AT NEW DELHI
ORDINARY CIVIL COMPANY JURISDICTION
COMPANY PETITION NO.248 OF 2006
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTIONS 391 TO 394
OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF
M/S ASC ENTERPRISES LIMITED.

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN ZEE TELEFILMS LIMITED,

SITI CABLE NETWORK LIMITED, NEW ERA ENTERTAINMENT NETWORK LIMITED, AND
ASC ENTERPRISES LIMITED AND THEIR RESPECTIVE MEMBERS AND CREDITORS
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ASC ENTERPRISES LIMITED, A COMPANY INCORPORATED UNDER THE COMPANIES
ACT, 1956 AND HAVING ITS REGISTERED OFFICE AT B -10, ESSEL HOUSE, LAWRENCE
ROAD, INDUSTRIAL AREA, NEW DELHI -110 035

...PETITIONER/ TRANSFEREE COMPANY

SCHEDULE OF ASSETS/PROPERTIES OF DCS UNDERTAKING OF ZEE TELEFILMS LIMITED
TRANSFEROR/DE-MERGED COMPANY

PART |

LIST AND DETAILS OF FREE HOLD PROPERTY OFDCS UNDERTAKING OF ZEE TELEFILMS LIMITED,
TRANSFEROR/DE-MERGED COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006 (Rs.)
NIL NIL
TOTAL : NIL
PART II

LIST AND DETAILS OF LEASE HOLD PROPERTY OF DCS UNDERTAKING OF ZEE TELEFILMS
LIMITED, TRANSFEROR/DE-MERGED COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006 (Rs.)
NIL NIL
TOTAL : NIL
PART Il

LIST AND DETAILS OF STOCKS, SHARES, DEBENTURES, OTHER ASSETS (MOVEABLE
PROPERTIES, CURRENT ASSETS) AND OTHER CHARGES IN ACTION OF DCS UNDERTAKING
OF ZEE TELEFILMS LIMITED, TRANSFEROR/DE-MERGED COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006
(Rs.)
1. | PLANT & MACHINERY 27,28,74,683
2. | INVESTMENT IN EQUITY SHARES OF SITI CABLE NETWORK 1,93,63,880
LIMITED
3. | SHARE APPLICATION MONEY GIVEN TO 141,97,13,819
SITI CABLE NETWORK LIMITED
TOTAL : 171,19,52,382
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PART IV

LIST AND DETAILS OF SHARE CAPITAL, RESERVES, AND SURPLUS, SECURED AND UNSECURED
LOANS, CURRENT LIABILITIES AND PROVISIONS OF DCS UNDERTAKING OF ZEE TELEFILMS
LIMITED, TRANSFEROR/DE-MERGED COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006
(Rs.)
1. | SECURED LOANS FROM JAMMU & KASHMIR BANK 21,76,95,877
2. | SECURED LOANS FROM IDBI BANK 10,86,28,727
3. | PROVISION FOR GRATUITY 13,210
4. | PROVISION FOR LEAVE ENCASHMENT 6,011
TOTAL: 32,63 44,525

IN THE HIGH COURT OF DELHI AT NEW DELHI
ORDINARY CIVIL COMPANY JURISDICTION
COMPANY PETITION NO.248 OF 2006
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTIONS 391 TC 394 OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF
M/S ASC ENTERPRISES LIMITED.
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN ZEE TELEFILMS LIMITED, SITI CABLE
NETWORK LIMITED, NEW ERA ENTERTAINMENT NETWORK LIMITED, AND ASC ENTERPRISES LIMITED
AND THEIR RESPECTIVE MEMBERS AND CREDITORS

ASC ENTERPRISES LIMITED, ACOMPANY INCORPORATED UNDER THE COMPANIES ACT, 1956
AND HAVING ITS REGISTERED OFFICE AT B -10, ESSEL HOUSE, LAWRENCE ROAD, INDUSTRIAL
AREA, NEW DELHI-110 035

...PETITIONER/ TRANSFEREE COMPANY

|
®
|



SCHEDULE OF ASSETS/PROPERTIES OF SITI CABLE NETWORK LIMITED. TRANSFEROR COMPANY

PARTI
LIST AND DETAILS OF FREE HOLD PROPERTY OF SITI CABLE NETWORK LIMITED, TRANSFEROR
COMPANY
S.NO, PARTICULARS VALUE AS ON 1.4.2006 (Rs.)
NIL NIL
TOTAL NIL
PART Il
LIST AND DETAILS OF LEASE HOLD PROPERTY OF SITI CABLE NETWORK LIMITED,
TRANSFEROR COMPANY
S.NO. PARTICULARS VALUE AS ON 1.4.2006 (Rs.)
NIL NIL
TOTAL NIL
PART Il

LIST AND DETAILS OF STOCKS, SHARES, DEBENTURES, OTHER ASSETS (MOVEABLE
PROPERTIES, CURRENT ASSETS) AND OTHER CHARGES IN ACTION OF SITI CABLE NETWORK
LIMITED, TRANSFEROR COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006
(Rs.)
1. | PLANT & MACHINERY 41793203
2. | VEHICLES 1796627
3. | COMPUTERS SOFTWARE 36925866
4. | CAPITAL WORK-IN-PROGRESS 320347821
5. | INVESTMENTS IN EQUITY SHARES OF NEW ERA
ENTERTAINMENT NETWORKLIMITED 500000
6. | INVESTMENTS IN EQUITY SHARES OF INTEGRATED
SUBSCRIBER MANAGEMENT SERVICES LIMITED 500000
7. | INVENTORIES 2116106
8. | SUNDRY DEBTORS 11214321
9. | CASH AND BANK BALANCES 11497217
10. | LOANS AND ADVANCES 82085728
11. | ADVANCES GIVEN FOR SHARE APPLICATION MONEY TO
NEW ERA ENTERTAINMENT NETWORK LIMITED 500000000
12. | PROFIT & LOSS ACCOUNT 438018533
TOTAL 1455795422
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PART IV

LIST AND DETAILS OF SHARE CAPITAL, RESERVES, AND SURPLUS, SECURED AND UNSECURED
LOANS, CURRENT LIABILITIES AND PROVISIONS OF SITI CABLE NETWORK LIMITED,
TRANSFEROR COMPANY

S.NO. PARTICULARS VALUE AS ON 1.4.2006
(Rs.)
1. | SECURED LOANS FROM ICICI BANK LTD. 656683
2. | SECURED LOANS FROM KOTAK MAHINDRA PRIMUS LTD. 413253
3. | SHARE APPLICATION MONEY 1419713819
RECEIVED FROM ZEE TELEFILMS LIMITED
4. | SUNDRY CREDITORS 13437669
5. | TRADE ADVANCES AND DEPOSITS 2210117
RECEIVED
TOTAL : 1436431541
0516193

HIGH COURT BOMBAY
IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 547 OF 2006

WITH

COMPANY APPLICATION NO. 662 OF 2006

In the matter of the Companles Act, 1956;
and

In the matter of Section 391 io 394 and 78, 100 to 103 of the Companies Act, 1956;

and

In the matter of Scheme of Arrangement between Zee Telefilms Ltd. Siti Cable Network Lid., New
Era Entertainment Network Litd., ASC Enterprises Lid. and their respective shareholders.

WITH
COMPANY PETITION NO. 548 OF 2006
WITH
COMPANY APPLICATION NO. 663 OF 2006
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In the matter of the Companies Act, 1956;
and
In the matter of Section 391 to 394 and 78, 100 to 103 of the Companies Act, 1956;
and

In the matter of Scheme of Arrangement between Zee Telefilms Ltd. Siti Cable Network Ltd., New Era
Entertainment Network Ltd., ASC Enterprises Ltd. and their respective shareholders.

Siti Cable Network Ltd. — aa Petitioner

Mr. J.J Bhatt, Senior Advocate with Ms. Anjali Chandorkar & Mustafa Motiwala i/b. PDS Legal for Petitioner
Mr. Parag Vyas i’/b Pankaj Kapoor for R.D
Mr. K. V Gautam, Actg. O.L present

CORAM : 8.C DHARMADHIKARI, J
DATE :  12th January 2007.
P.C.

1.  Mr. Bhatt, learned Senior Counsel appeatring for petitioners states that the petitioners have complied
with the provisions of the Companies Act and set out nhecessary details including declarations
in the petition. There is thus due compliance with the provisions of law while instituting the petition.

2. He states that prayer clause (c) of this petition is nhot pressed because relief in terms thereof
has already been granted by Delhi High Court.

3. He also states that insofar as proceedings which are initiated against the company by the ROC, save
and except the one pending under Section 58A of the Gompanies Act, the other have been compounded
and needless fo state that this order would not affect due prosecution and defence of the same.

4.  The Reglonal Director so also the O.L have filed their affidavits and reports. The apprehension of the
R.D that the order passed on this petition would adversely affect the tax liability, is not well founded
because the same is determined in accordance with the provisions of Tax Laws and merely because
the order is couched in a particular form can never affect the same. Save and except this, the R.D has,
after referring to all details as directed by this Court in its revised order dated 29th September 20086,
stated that the Scheme is not prejudicial to the interest of creditors, shareholders and general public.

5. S8ince the Compliance with the necessary provisions has been made and due declarations also
set out, learned counsel seeks sanction to the scheme of amalgamation.

6. The O.L has also filed his affidavit based on the report of C.A. It has been stated on the basis
of the report of C.A who has scrutinized the books of accounts and related papers that the scheme
is not contrary to the interest of shareholders, creditors and public at large.

7. | am satisfied from a perusal of the petition and the annexures so also the aforesaid affidavits
that no prejudice will be caused if the scheme as proposed by the petitioners is sanctioned.

— @D ——




Accordingly, the Company petition No.547 of 2006 is made absolute interms of prayer clauses
{a), (b) and (d) to (j) and Company Petition No. 548 of 2006 is made absolute inh terms of prayer
clauses (a), (b), and (d) to (j). Cost of ROC and O.L quantified at Rs.2,500/- each. Drawn up
order dispensed with. All concerned to act on authenticated copy of this order.

(S.C. Dharmadhikari J)

HIGH COURT

ORIGINAL ORDINARY CIVIL JURISDICTION COMPANY PETITION NO. 547 OF 2006
CONNECTED WITH

COMPANY APPLICATION NO. 662 OF 2006
In the matter of the Companies Act, 1956 (1 of 1956);
AND

In the matter of Sections 391 to 394 read with Section 78, 100 to 103 and other applicable
provisions of the Companies Act, 1956:
AND

In the matter of Scheme of Arrangement between Zee Telefilms Ltd. Siti Cable Network Ltd., New
Era Entertainment Network Ltd., ASC Enterprises Ltd. and their respective shareholders.

Zee TelefimsLttd. 0 aa. Petitioner

ORDER SANCTIONING SCHEME OF ARRANGEMENT
DATED THIS 12th DAY OF JANUARY 2007

M/s, PDS Legal,
Advocate for Petitioners
31, Maker Chamber VI,

Nariman Point,

Mumbai 400 021
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INTHE HIGH COURT OF DELHI AT NEW DELHI
{Original Company Jurisdiction)
COMPANY PETITION 507 /2010
Connected with
COMPANY APPLICATION (M): 135/2010

IN THE MATTER OF COMPOSITE SCHEME OF
AMALGAMATION AND ARRANGEMENT

BETWEEN
M/s DISH TV INDIA LIMITED ........ccoeeiirienieee e Demerged Company
AND
M/s INTEGRATED SUBSCRIBER MANAGEMENT SERVICES LIMITED............ Resulting/Transferee
Company
AND
M/s AGRANI SATELLITE SERVICES LIMITED..........ccccoeueanns Transferor Company

(Hereinafter collectively referred to as "Applicant Companies”)

MEMO OF PARTIES

M/s Dish TV India Limited

A Company incorporated under the Companies Act, 1856

Having its registered office at Essel House, B-10,

Lawrence Road Industrial Area, Delhi— 110035..........c.coeiiv i Demerged Company

AND

M/s Integrated Subscriber Management Services Limited

A Company incorporated under the Companies Act, 1856

Having its registered office at Essel House, B-10,

Lawrence Road Industrial Area, Delhi—110035.........c.cccvvvceeeeee, Resulting/Transferee Company

AND

M/s Agrani Satellite Services Limited,

A Company incorporated under the Companies Act, 1956

Having its registered office at Essel House, B-10,

Lawrence Road Industrial Area, Delhi— 110035............ciiiiiciininiinneane Transferor Company

Petitioner — Demerged Company
Petitioner — Resulting/Transferee Company

Petitioner — Transferor Company
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Place : New Delhi
Date : 30" Nov, 2010

Through

Suman Doval & Assocciates

Advocates

53, Babar Road,

New Delhi — 1100 01

Telephone : 011-435 12868, Mobile : 98.101.56903
E-mail: consultingcounsel @ gmail.com
sumandoval @ hotmail.com

IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATTER OF COMPANIES ACT, 1956

AND

IN THE MATTER OF COMPOSITE SCHEME OF AMALGAMATION
AND ARRANGEMENT BETWEEN
COMPANY PETITION NO. 507/2010

CONNECTED WITH

COMPANY APPLICATION (M) NO. 135/2010

INTHE MATTER OF

AND
IN THE MATTER OF

AND
IN THE MATTER OF

M/s. Dish TV India Ltd.

having its Regd. Office at:

Essel House, B-10, Lawrence Road Industrial Area,

Delhi = 110085 ........cccceeecccvrrreere e e e Petitioner / Demerged Company

M/s. Integrated Subscriber Management Services Lid.

having its Regd. Office at:

Essel House, B-10, Lawrence Road Industrial Area,

Delhi — 110035 ......................... Petitioner / Resulting / Transferee Company

M/s Agrani Satellite Services Ltd.

having its Regd. Office at:

Essel House, B-10, Lawrence Road Industrial Area,

Delhi — 110035 ... e Petitioner / Transferor Company

BEFORE HON'BLE MR. JUSTICE MANMOHAN
DATED THIS THE 3™ DAY OF MARCH, 2011
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ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above pefition came up for hearing on 03/03/2011 for sanction of Composite Scheme of
Amalgamation and Arrangement proposed to be made between M/s. Dish TV India Ltd. (hereinafter
referred to as Demerged Companyy); M/s. Integrated Subscriber Management Services Ltd. (hereinafter
referred to as Resulting/Transferee Company) and M/s. Agrani Satellite Services Lid. (hereinafter referred
to as Transferor Company) comprising of two stages: (A) being in the nature of demerger of Non-DTH
Business of Demerged Company intc Resulting/Transferee Company, and (B) being in the nature of
amalgamation of Transferor Company with Resulting/Transferee Company. The Court examined the
petition; the order dated 08/10/2010, passed in CA(M) 135/2010, whereby the requirement of convening
and holding the meetings of Equity Shareholders and Unsecured Creditors of the Transferor and
Resulting/Transferee Companies and Secured Creditors of the Resulting/Transferee Company was
dispensed with; and the meetings of the Equity Shareholders, Secured and Unsecured Creditors of the
Demerged Company was ordered to be convened for the purpose of considering and if thought fit
approving with or without modification, the Composite Scheme of Amalgamation and Arrangement
annexed to the affidavits dated 21/07/201 0 of Mr. Ranijit Singh, Mr. Ranjit Srivastava and Mr. Sopan Ghosh,
Authorized Signatory/Company Secretary/Compliance Officer of the Petitioner Companies and the
publication in the newspapers namely 'Business Standard' (English) and 'Business Standard' (Hindi) both
dated 20/10/2010 containing the advertisement of the notice convening the said meetings; and the
affidavit dt. 24/11/2010 of Mr. Aman Ahluwalia, affidavit dt. 25/11/2010 of Mr.Yogesh Jagia and affidavit dt.
24/11/2010 of Mr. Pragyan Pradip Sharma, Chairpersons showing the publication and dispatch of the
notices convening the said meetings and also the reports of the Chairpersons as to the result of the said
meetings.

The affidavit dated 25/02/2011 of the Regional Director, Northern Region, Ministry of Corporate Affairs,
Noida on behalf of the Central Government stating inter-alia that the Central government has no objection
to the said scheme.

Upon hearing Mr. Neeraj Kishan Kaul, Sr. Advocate with Mr. Suman Doval, Mr. Sumit Babbar and Mr.
Harpreet S. Nagpal, Advocates for the Petitioner Companies; Mr. Rajiv Bahl, Advocate for the Official
Liquidator and Mr. Atma Sah, Asstt. Registrar of Companies and in the view of the approval of the
Composite Scheme of Amalgamation and Arrangement without any modification by the Equity
Shareholders and Unsecured Creditors of the Transferor and Resulting/Transferee Companies and
Secured Creditors of the Resulting/Transferee Company and in view of affidavit of Official Liquidator dated
25/02/2011 stating therein that the affairs of the Demerged, Resulting and Transferor Companies have not
been conducted in a manner prejudicial to the interest of its Members or to publi¢ interest and there being
no investigation proceedings pending in relation to the Petitioner Companies under Section 235 to 251 of
the Companies Act, 1956.

THIS COURT DOTH HEREBY SANCTION THE COMPOSITE SCHEME OF AMALGAMATION AND
ARRANGEMENT set forth in Schedule-l annexed hereto and Doth hereby declare the same to be binding
on all the Shareholders & creditors of the Demerged, Resulting and Transferor Companies and all
concerned and doth approve the said Composite Scheme of Amalgamation and Arrangement with effect
from the appointed date i.e. closing hour of 31" March, 2010.
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AND THIS COURT DOTH FURTHER ORDER:
Stage (A}

A-1.That all the property, rights and powers on demerger of Non-DTH Business of Demerged Company
specified in Schedule — Il hereto be transferred without further act or deed to the Resulting/Transferee
Company and accordingly the same shall pursuant to Section 394(2) of the Companies Act, 1956 be
transferred to and vest in the Resulting/Transferee Company for all the estate and interest of the
demerger of Non-DTH Business of Demerged Company therein but subject nevertheless to all
charges now affectingthe same; and

A-2. That all the liabilities and duties on demerger of Non-DTH Business of Demerged Company be
transferred without further act or deed to the Resulting/Transferee Company and accordingly the
same shall pursuant to Section 394(2) of the Companies Act, 1956 be transferred to and become the
liabilities and duties of the Resulting/Transferee Company; and

A-3. That all the proceedings now pending by or against demerger of Non-DTH Business of demerged
Company be continued by or against the Resulting/Transferee Company; and

A-4. That the Resulting/Transferee Company do without further application allot to such members of
demerger of Non-DTH Business of Demerged Company as have not given such notice of dissent as
is required by Clause 5.1 of Part 2A given in the Composite Scheme of Amalgamation and
Arrangement herein the shares in the Resulting/Transferee Company to which they are entitled under
the said Amalgamation and Arrangement; and

A-B. That the Demerged Company do within 30 days after the date of this order cause a certified copy of
this order to be delivered to the Registrar of Companies for registration.

Stage(B)

B-1.That all the property, rights and powers on the Transferor Company specified in Schedule - Il hereto
be transferred without further act or deed to the Resulting/Transferee Company and accordingly the
same shall pursuant to Section 394(2) of the Companies Act, 1956 be transferred to and vest in the
Resulting/Transferee Company for all the estate and interest on Transferor Company therein but
subject nevertheless to all charges now affecting the same; and

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

B-3. That all the proceedings now pending by or against the Transferor Company be continued by or
against the Resulting/Transferee Company; and

B-4. That the Resulting/Transferee Company do without further application allot to such members on the
Transferor Company as have not given such notice of dissent as is required by Clause 10.1 of Part 2B
given In the Composite Scheme of Amalgamation and Arrangement herein the sharas in the
Resulting/Transferee Company to which they are entitled under the said Amalgamation and
Arrangement; and

_ﬁ_
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B-5.Thatthe Transferor Company do within 30 days after the date of this order cause a certified copy of this

order to be delivered to the Registrar of companies for registration and on such certified copy being
so delivered, the Transferor Company shall be dissolved without undergoing the process of winding
up and the Concerned Registrar of Companies shall place all documents relating to the Transferor
Company and registered with him on the file kept in relation to the Resulting/Transferee Company
and the files relating to the said Demerged, Transferor and Resulting Companies shall be
consolidated accordingly; and

It is clarified that this order will not be construed as an order granting exemption from the payment of
stamp duty that is payable in accordance with law; and

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

Schedule I
GCOMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
DISHTV INDIA LIMITED
AND
AGRANI SATELLITE SERVICES LIMITED

AND
INTEGRATED SUBSCRIBER MANAGEMENT SERVICES LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

{A) Background and Description of Companies

1.

Dish TV India Limited ('Dish TV'"), having its registered office at Essel House, B-10, Lawrence Road,
Industrial Area, New Delhi 110035, is engaged in the business of providing 'Direct-to-home’
entertainment. The Company is listed on Bombay Stock Exchange and National Stock Exchange.
Dish TV, directly and through its subsidiaries, is also engaged in non DTH businesses such as
satellite project, HITS facility, subscriber management service, retailing and selling products and
services related to telecommunication, media, entertainment and other related products and
services.

Agrani Satellite Services Limited ('ASSL'), having its registered office at Essel House, B-10,
Lawrence Road, Industrial Area, Delhi 110035, is incorporated to carry on the business of

establishing, maintaining and operating satellite system, and providing communication transponder
facilities and bandwidth to customers.
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Integrated Subscriber Management Services Limited ('ISMSL"), having its registered office at Essel
House, B-10, Lawrence Road, Industrial Area, Delhi 110035, is in the business of providing services
onh commercial basis pertaining to subscribers management including raising and collection of bills,
collection and maintenance of subscribers information, preparation of required report and call centre
activities.

Agrani Convergence Limited ('ACL") is 51% subsidiary of Dish TV. The main object of the company is
retailing, merchandising and reselling of products and services related to convergence in the
telecommunication, information technology and learning, media, entertainment and also for other
related products and services

{B) Purpose of the Scheme

This Composite Scheme of Amalgamation and Arrangement is presented under Sections 391 to
394 and other applicable provisions of the Companies Act, 1956 for:

Demerger of the Non DTH Business of Dish TV India Limited into Integrated Subscriber Management
Services Limited; and

Amalgamation of Agrani Satellite Services Limited with Integrated Subscriber Management Services
Limited

This Scheme also provides for various other matters consequential or otherwise integrally connected
with the above.

{C) Rationale of the Scheme

Demerger of non DTH Business from Dish TV to ISMSL will facilitate the Company to focus on its core DTH
business and merger of ASSL with ISMSL will resultin simplification of group structure and cost efficiency.

(D) Partsofthe Scheme
The Scheme is divided into the following sections:

(a)
(b)

()

(d)
(e)

1.

PART A deals with the Definitions and Share Capital;

PART 2A deals with the demerger of Non DTH Business of Dish TV India Limited into Integrated
Subscriber Management Services Limited;

PART 2B deals with the merger of Agrani Satellite Services Limited with Integrated Subscriber
Management Services Limited;

PART 3 deals with the General Clauses, Terms and Conditions; and

PART 4 deals with Other Terms and Conditions
PART A
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context, the following
expressions shall have the meanings respectively assigned to them:
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

“Act” means the Companies Act, 1956 and shall include any statutory modification, re-enactment or
amendments thereof for the time being in force;

“Appointed Date” means the closing hour of 31* day of March, 2010 or such other date as may be
approved by the High Court of Judicature at Delhi or any other appropriate authority;

“ASSL’ or “the Transferor Company” means Agrani Satellite Services Limited, a company
incorporated under the Act and having its registered office at Essel House, B-10, Lawrence Road,
Industrial Area, Delhi— 110035;

“Court” or “High Court” means the High Court of Judicature at Delhi and shall include the National
Company Law Tribunal, if applicable;

“Dish TV” or “the Demerged Company” means Dish TV India Limited, a company incorporated
under the Act and having its registered office at Essel House, B-10, Lawrence Road, Industrial Area,
Delhi—110035;

“Effective Date” means the later of the dates on which the certified copy of the Crder of High Court of
Judicature at Delhi or any other appropriate authority sanctioning the Schems, is filed with the
Registrar of Companies, Delhiby ASSL, DishTV and ISMSL;

“ISMSL” or “the Transferee Company” or “the Resulting Company” means Integrated
Subscriber Management Services Limited, a company incorporated under the Act and having its
registered office at Essel House, B-10, Lawrence Road, Industrial Area, Delhi— 110035;

“Non- DTH Business” means the businesses comprising of equity share capital in ASSL and share
application money to the extent of pre-operative expenses of ASSL, Equity share capital in Agrani
Convergence Limited, Fixed Assets and Capital Work-in-Progress and Security Deposit received
pertaining to HITS facility including but not limited to the following assets, liabilities and employees as
follows :

* all assets wherever situated, whether movable or immovable, leasehold or freehold, tangible or
intangible, including all land, capital work in progress, building, plant & machinery, facilities and
assets (including pre operative expenses) related to Non DTH Business, equipment, trademarks,
trade names, brands, investments (including shares of ASSL and Agrani Convergence Limited)
including any provisions made in relation thereto, IP rights, vehicles, furniture, fixtures, office
equipment, computer installations, electrical appliances and accessories;

* allliabilities present, future and contingent pertaining to or relatable to the Non DTH Business;

* allrights and licenses, all assignments and grants thereof, all permits, registrations, quota rights,
rights (including rights under any agreement, contracts, applications, letters of intent, or any other
contracts}, approvals, regulatory approvals, entitlements, cash balances, bank balances, bank
accounts, receivables, loans and advances (including advances to foreign parties in relation to
non DTH Business) including any provisions made in relation thereto, privileges, all other claims,
rights and benefits, powers and facilities of every kind, nature and description whatsoever,
inventory, rights to use and avail of telephones, telexes, facsimile connections and installations,
utilities, electricity, water and other services, provisions, funds, benefits of all agreements,
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1.9

contracts and arrangements and all other interests in connection with or relating to the Non DTH
Business;

= all employees of Dish TV substantially engaged in the Non DTH Business as determined by the
Board of Directors of Dish TV;

= all deposits and balances with Government, Semi-Government, local and other authorities and
bodies, customers and other persons, earnest moneys and/ or security deposits paid or received
by Dish TV, directly or indirectly in connection with or in relation to the Non DTH Business;

= all books, records, files, papers, directly or indirectly relating to the Non DTH Business; but shall
notinclude any portion of the Remaining Business of Dish TV.

Explanation: Whether any particular asset, liability or reserve should be included as asset, liability or
reserve of the Non DTH Business or otherwise shall be decided mutually by the Directors or any
committee thereof of Dish TV and ISMSL;

“Scheme” or "the Scheme" or "this Scheme" means this Composite Scheme of Amalgamation
and Arrangement in its present form or with any modification(s) made under Clause 20 of the Scheme
as approved or directed by the High Court of Judicature at Delhi.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the Act, the Securities Contract
Regulation Act, 1956, the Depositories Act, 1996 and other applicable laws, rules, regulations, bye-
laws, as the case may be or any statutory modification or re-enactment thereof from time to time.

2. DATEOFTAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any madification(s) approved or imposed or
directed by the High Court of Judicature at Delhi or made as per Clause 20 of the Scheme, shall be
effective from the Appointed Date but shall be operative from the Effective Date.

3. SHARECAPITAL

3.1 The authorized, issued, subscribed and paid-up share capital of Dish TV as on March 31, 2009 is as
under:
Particulars Amount (in Rupees)
Authorised Capital
100,00,00,000 Equity shares of Re. 1/- each. 100,00,00,000
TOTAL 100,00,00,000
Issued, Subscribed and Paid-up Capital
42,82,22,803 Equity shares of Re 1/- each fully paid up 42,82,22,803
51,81,49,592 Equity shares of Re 1/- each, paid up Re.0.50 pershare 25,90,74,796
TOTAL 68,72,97,599
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Subsequentto above Balance Sheet Date, the capital structure has changed as under:

Particulars Amount (in Rupees)
Authorised Capital

135,00,00,000 Equity shares of Re. 1/-each. 135,00,00,000
TOTAL 135,00,00,000
Issued and Subscribed Capltal

106,34,19,475 Equity shares of Re 1/- each 106,34,19,475
Paid-up Capital

1060,140,439 Equity shares of Re 1/- each fully paid up 1060,140,439
2,300,654 Equity shares of Re 1/- each Re.0.75 paid up 1,725,490.50
978,382 Equity shares of Re 1/- each Re.0.50 paid up 489,191

TOTAL 1062,355,120.50

The equity shares of Dish TV are listed on the Bombay Stock Exchange Limited and National Stock
Exchange of India Limited.

3.2 The authorized, issued, subscribed and paid-up share capital of ASSL as on March 31, 2009 is as

under:

Particulars Amount (in Rupees)
Authorised Capital

100,000,000 Equity Shares of Rs 10 each 1,000,000,000
TOTAL 1,000,000,000
Issued, Subscribed and Paid-up Capital

94,401,004 Equity Shares of Rs 10 each fully paid-up 944,010,040

TOTAL 944,010,040

There has been no change in the capital structure of ASSL subsequent to March 31, 2009. The entire
share capital of ASSL is held by Dish TV along with nominee shareholders.

3.3 The authorized, issued, subscribed and paid-up share capital of ISMSL as on March 31, 2009 is as

under:

Particulars Amount (in Rupees)
Authorised Capital

50,000 Equity Shares of Rs 10 each 500,000

TOTAL 500,000

Issued, Subscribed and Paid-up Capital

50,000 Equity Shares of Rs 10 each fully paid-up 500,000

TOTAL 500,000

There has been no change in the capital structure of ISMSL subsequent to March 31, 2009. The entire
share capital of ISMSL is held by Dish TV along with hominee shareholders.
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4.2

4.3

4.4

4.5

PART 2A

DEMERGER OF NON DTH BUSINESS OF DISH TV INDIA LIMITED INTO INTEGRATED
SUBSCRIBER MANAGEMENT SERVICES LIMITED

TRANSFER AND VESTING OF UNDERTAKING

The Non DTH Business of Dish TV shall stand transferred to and vested in or deemed to be
transferred to and vested in ISMSL in the following manner:

With effect from the Appointed Date, the whole of the undertaking and properties of the Non DTH
Business, shall pursuant to the provisions contained in Sections 391 to 394 and all other applicable
provisions, if any, of the Act and without any further act, deed, matter orthing, stand transferredto and
vestedin and/ or be deemed to be transferred to and vested in ISMSL so as to vest in ISMSL all rights,
title and interest pertaining to the Non DTH Business.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations
of every kind, nature and description of Dish TV pertaining to Non DTH Business shall also, under the
provisions of Sections 391 to 394 and all other applicable provisions, if any, of the Act, and without any
further act or deed, be transferred to or be deemed to be transferred to ISMSL, so as to become from
the Appointed Date the debts, liabilities, contingent liabilities, duties and obligations of ISMSL and it
shall not be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen in order to give effect to the provisions of this sub-clause.

With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, permissions or approvals or consents held by Dish TV required to carry on operations of
Non DTH Business shall stand vested in or transferred to ISMSL without any further act or deed, and
shall be appropriately mutated by the statutory authorities concerned therewith in favour of ISMSL
and the benefit of all statutory and regulatory permissions, environmental approvals and congents,
registration or other licenses, and consents shall vest in and become available to ISMSL as if they
were originally obtained by ISMSL. In so far as the various incentives, subsidies, rehabilitation
schemes, special status and other benefits or privileges enjoyed, granted by any Government body,
logal authority or by any other person, or availed of by Dish TV relating to the Non DTH Business, are
concerned, the same shall vest with and be available to ISMSL on the same terms and conditions as
applicable to Dish TV, as if the same had been allotted and/or granted and/or sanctioned and/or
allowed to ISMSL.

As the transfor of assets as above will take place betwsen a parent company and a subsidiary
company wherein the parent company is the beneficial owner of not less than 90 per cent of the
issued share capital of the subsidiary company, such transfer shall be exempt from stamp duty laws
of Delhi in terms of Notification dated 16th January, 1937.

CONSIDERATION

Upon this Scheme becoming effective and in consideration of the demerger of the Non DTH Business
of Dish TV into ISMSL, ISMSL shall issue and allot 1,00,000 (One lakh) equity shares of Rs 10 eachto
DishTV.
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5.2

5.3

5.4

6.1

6.2

6.3

7.2

7.3

8.
8.1

The equity shares to be issued and allotted in terms hereof will be subject to the Memorandum and
Articles of Association of ISMSL and shall rank pari passu in all respects, including dividend, with the
then existing equity shares of ISMSL.

ISMSL shall take necessary steps, if required, to increase or alter or re-classify, (if necessary), its
authorized share capital suitably to enable it to issue and allot the equity shares under this Scheme.

The approval of this Scheme by the shareholders of ISMSL shall be deemed to be due compliance of
the provisions of Section 81 (1A) and other relevant and applicable provisions of the Act for the issue
and allotment of equity shares by ISMSL to Dish TV, as provided in this Scheme.

ACCOUNTINGTREATMENT INTHE BOOKS OF ISMSL

Upcn the Scheme becoming effective, ISMSL shall record the demerger of the Non DTH Business of
Dish TV as follows:

ISMSL shall credit to its equity share capital account, the face value of equity shares issued as per
clause 5.1 above.

ISMSL shall record the assets and liabilities pertaining to the Non DTH Business at their respective
fair values.

The difference, being the excess of the fair value of assets of the Non DTH Business over the fair
value of liabilities, over the face value of equity shares issued as per clause 5.1 above, shall be
credited by ISMSL to its capital reserve account. The deficit, if any, shall be debited to its goodwill
account.

If considered appropriate for the purpose of application of uniform accounting methods and policies
between Dish TV and ISMSL, ISMSL may make suitable adjustments and reflect the effect thereof in
the accumulated debit balance in the profit and loss account of ISMSL.

ACCOUNTINGTREATMENT INTHE BOOKS OF DISHTV

Upon the Scheme becoming effective, the equity shares received by Dish TV pursuant to this Scheme
shall be recorded by Dish TV at face value.

Dish TV shall reduce from its books, the book value of assets and liabilities alongwith relatable
provisions, if any, demerged as part of the Non DTH Business to ISMSL, pursuant to the Scheme with
a corresponding debit/ credit to the Business Restructuring Reserve account
The balance in the Business Restructuring Reserve account after adjusting for the face value of
equity shares of ISMSL issued pursuant to this Scheme shall be adjusted against the balance lying in
the general reserve account of Dish TV as on March 31, 2010.

PART 2B

MERGER OF AGRANI SATELLITE SERVICES LIMITED WITH INTEGRATED SUBSCRIBER
MANAGEMENT SERVICES LIMITED

TRANSFER ANDVESTING

Upocn the Scheme becoming effective, and with effect from the Appointed Date, the entire business
and whole of the undertaking of ASSL, including all its properties and assets of whatsoever nature
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8.2

whether movable or immovable, real or personal, in possession or reversion, corporeal or
incorporeal, tangible or intangible, present or contingent and including but without being limited to
land and building {whether owned, leased, licensed), all fixed and movable plant and machinery,
vehicles, fixed assets, work in progress, current assets, tax credits, investments, reserves,
provisions, funds, licenses, registrations, copyrights, any brand name, patents, trademarks and other
rights and licenses in respect thereof, permits, quotas, approvals, actionable claims, all rights /title or
interest in property(ies) by virtue of any court order / decree, contractual arrangement, allotment,
grant, possession or otherwise, lease, tenancy rights, permissions, incentives, licenses including but
not limited to export license, import license, industrial and other licenses, bids, tenders, municipal
and other statutory permissions, approvals including but not limited to right to use and avail electricity
connections, water connections, telephone connections, facsimile connections, telexes, e-mail,
internet, leased line connections and installations, all records, files, papers, engineering and process
information, computer programs, manuals, data, catalogues, quotations, sales and advertising
materials, list of present and former customers and suppliers, customer credit information, other
racords whether in physical, electronic form in connaction/ relating to ASSL and all other rights, title,
interest, contracts, consent, approvals or powers of every kind, nature and descriptions whatsoever,
situated belonging to or in the possession of or granted in favour of or enjoyed by ASSL, shall under
the provisions of Sections 391 to 394 of the Act and pursuant to the order of the High Court or any
other appropriate authority sanctioning this Scheme and without further act, instrument or deed, be
transferred to and vested in and/or deemed to be transferred to and vested in ISMSL.

Upon the Scheme becoming effective and with effect from the Appointed Date, all debts, liabilities,
contingent liabilities, duties and obligations of ASSL as on the close of business on the date
preceding the Appointed Date, whether or not provided in the books of ASSL, shall be deemed to be
the debts, liabilities, duties and obligations of ISMSL and it shall not be necessary to obtain the
consent of any third party or other person who Is a party to any contract or arrangement by virtue of
which such debts, liabilities, contingent liabilities, duties and obligations have arisen in order to give
effect to the provisions of this sub-clause.

8.3 The transfer and vesting of the entire business and assets and liabilities as aforesaid of ASSL, shall

be subject to the existing securities, charges and mortgages, if any, subsisting over or in respect of
the property and assets or any part thereof of ASSL.

Provided however, any reference in any security documents or arrangements (to which ASSL is a
party) to the assets of ASSL offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference only to the assets pertaining to ASSL as are vested in
ISMSL by virtue of the aforesaid clauses, to the end and intent that such security, charge and
mortgage shall not extend or be deemed to extend, to any of the other assets of ASSL or any of the
assets of ISMSL.

Provided further that the securities, charges and mortgages (if any subsisting) over and in respect of
the assets or any part thereof of ASSL shall continue with respect to such assets or part thereof and
this Scheme shall not operate to enlarge such securities, charges or mortgages to the end and intent
that such securities, charges and mortgages shall not extend or be deemed to extend, to any of the
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8.4

85

8.6

8.7

(@)

(b)

assets of ASSL vested in ISMSL.

Provided always that this Scheme shall not operate to enlarge the security for any loan, deposit or
facility created by ASSL which shall vestin ISMSL by virtue of the amalgamation of ASSL with ISMSL
and ISMSL shall not be obliged to create any further or additional security therefore after the Scheme
has become operative.

In respect of all the movable assets of ASSL and the assets which are otherwise capable of transfer
by physical delivery or endorsement and delivery, including ¢ash on hand (together with duly
executed transfer forms or other documents as may be required), shall be so transferred to ISMSL
and deemed to have been physically handed over by physical delivery or by endorsement and
delivery, as the case may be, to ISMSL to the end and intent that the property and benefit therein
passes to ISMSL with effect from the Appointed Date.

In respect of any intangible moveable assets of ASSL other than those mentioned in Clause 8.4
above, including actionable claims, sundry debtors, outstanding loans, advances recoverable in cash
or kind or for value to be received and deposits with the Government, semi-Government, local and
other authorities and bodies and customers, ASSL shall if so required by ISMSL, and ISMSL may,
issue notices in such form as ISMSL may deem fit and proper stating that pursuant to the High Court
having sanctioned this Scheme, the relevant debt, loan, advance or other asset, be paid or made
good or held on account of ISMSL, as the perscn entitled thereto, to the end and intent that the right of
ASSL to recover or realise the same stands transferred to ISMSL and that appropriate entries should
be passed in their respective books to record the aforesaid changes.

Upcn the Scheme becoming effective, with effect from the Appointed Date, any brands, copyrights,
trademarks, statutory licenses, permissions, approvals, quotas or consents to carry on the
operations and business of ASSL shall stand vested in or transferred to ISMSL without any further act
or deed and shall be appropriately mutated by the statutory authorities concerned in favour of ISMSL.
The benefit of all brands, copyrights, trademarks, statutory and regulatory permissions, factory
licenses, environmental approvals and consents, sales tax registrations, excise registrations, service
tax registrations or other licenses and consents shall vest in and become available to ISMSL
pursuant to this Scheme.

Pursuant to demerger of Non DTH Business of Dish TV to ISMSL, ISMSL shall hold entire equity
share capital of ASSL thereby, making ASSL its 100% subsidiary. As on merger of ASSL with ISMSL,
the transfer of assets as above will take place between a parent company and a subsidiary company
wherein the parent company is the beneficial owner of not less than 90 per cent of the issued share
capital of the subsidiary company, such transfer shall be exempt from stamp duty laws of Delhi in
terms of Notification dated 16th January, 1937.

ACCOUNTINGTREATMENT INTHE BOOKS OF ISMSL

On the Scheme becoming effective, ISMSL shall account for the merger in its books of accounts as
under:

The investments in the equity share capital of ASSL, as will appear in the books of accounts of ISMSL
pursuant to Part 2A of this Scheme, shall stand cancelled;

Inter-company balances, if any, between ASSL and ISMSL shall stand cancelled;
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(c) Allthe assets and liabilities recorded in the books of ASSL shall be transferred to and vested in ISMSL
pursuant to the Scheme and shall be recorded by ISMSL at their respective fair market values;

(d) The difference in the net assets of ASSL transferred to and recorded by ISMSL, after making the
adjustment as mentioned in sub-clauses (a) and (b) above, shall be adjusted to Goodwill/ Capital
Reserve, as the case may bs;

(e) If considered appropriate for the purpose of application of uniform accounting methods and policies
between ASSL and ISMSL, ISMSL may make suitable adjustments and reflect the effect thereof in
accumulated debit balance in the profit and loss account.

10. CONSIDERATION

10.1 Pursuant to Part 2A of the Scheme, ASSL shall become a wholly owned subsidiary of ISMSL. Since
ISMSL is not permitted to issue shares to itself under the provisions of the Act, no new shares shall be
issued or allotted by ISMSL, as consideration of amalgamation of ASSL in terms of Clause 8 above.

PART 3
GENERAL CLAUSES, TERMS AND CONDITIONS
11. CONDUCT OF BUSINESSTILL EFFECTIVE DATE
11.1 Upon the filing of the Scheme with the High Court and up te and including the Effective Date:

(a) DishTVinrespectof Non DTH Business and ASSL shall carry on and deemed to have carried on their
respective businesses and activities and shall stand possessed of their respective businesses and
undertakings, in trust for ISMSL and shall account for the same to ISMSL.

(b) Allthe income or profits accruing or arising to Dish TV in respect of Non DTH Business and ASSL and
all costs, charges, expenses or losses incurred by Dish TV in respect of Non DTH Business and ASSL
shall for all purposes be treated as the income, profits, costs, charges, expenses and losses, as the
case may be, of ISMSL.

(c) Dish TV in respect of Non DTH Business and ASSL shall carry on their respective businesses and
activities with reasonable diligence and business prudence and shall not alter or diversify its
respective businesses nor venture into any new businesses, nor alienate, charge, mortgage,
encumber or otherwise deal with the assets or any part thereof except in the ordinary course of
business without the prior consent of ISMSL or pursuant to any pre-existing obligation undertaken
prior to the date of acceptance of the Scheme by the respective Boards of Directors of Dish TV, AGSL
and ISMSL.

(d) ISMSL shall be entitled, pending the sanction of the Scheme, to apply to the Central/State
Government(s) and all other agencies, departments and authorities concerned as are necessary
under any law for such consents, approvals and sanctions which ISMSL may require to carry on the
business of Dish TV in respect of Non DTH Business and ASSL.

12. LEGAL PROCEEDINGS

12.1 If any suit, appeal or other proceeding of whatever nature by or against Dish TV in respect of Non DTH
Business and ASSL is pending, the same shall not abate or be discontinued or in any way be

—)—



prejudicially affected by reason of the amalgamation or demerger or by anything contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or against ISMSL, as the case may be, in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or against Dish TV in respect of
Non DTH Business and ASSL as if this Scheme had notbeen made.

13. CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS ETC.

13.1 With effect from the Appointed Date and upon the Scheme becoming effective, all contracts, deeds,
bonds, agreements, schemes, arrangements, insurance policies, indemnities, guarantees and other
instruments of whatsoever nature in relation to Dish TV in respect of Non DTH Business and ASSL, or
to the benefit of which Dish TV in respect of Non DTH Business and ASSL may be eligible, and which
are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
on or against or in favour of ISMSL and may be enforced as fully and effectually as if, instead of Dish
TV In respect of Non DTH Business and ASSL, ISMSL had been a party or beneficiary or obligee
thereto.

13.2 With effect from the Appointed Date and upon the Scheme becoming effective, all rights and licenses
relating to trademarks, know-how, technical know-how, trade names, descriptions, trading style,
labels, label designs, logos, emblems, and items of such nature, colour schemes, utility models,
holograms, bar codes, designs, patents, copyrights, privileges and any rights, title or interest in
intellectual property rights in relation to Dish TV in respect of Non DTH Business and ASSL to which
Dish TV and ASSL are a party respectively or to the benefit of which Dish TV and ASSL may be
entitled/ eligible respectively shall be in full force and effect on, or against, or in favour of, ISMSL as
the case may be, and may be enforced as fully and effectually as if, instead of the Dish TV and ASSL,
ISMSL had been a party or beneficiary or obligee thereto.

13.3 ISMSL shall be entitled to the benefit of all insurance policies which have been issued in respect of
Dish TV in respect of Non DTH Business and ASSL and the name of ISMSL shall be substituted as
“Insured” in the policies as if ISMSL was initially a party.

13.4 With effect from the Appointed Date and upon the Scheme becoming effective, all permits including
operating permits, quotas, rights, entitlements, licenses including those relating to tenancies,
trademarks, patents, copy rights, privileges, powers, facilities of every kind and description of
whatsoever nature in relation to the Transferor Company, and all rights relating thereto to the benefit
of which the Transferor Company may be eligible and which are subsisting or having effect
immediately before the Effective Date, shall be and remain in full force and effect in favour of or
against the Transferee Company, and may be enforced fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a beneficiary or obligee thereto.

13.5With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, permissions, approvals, exemption schemes, or consents required to carry on operations of
Dish TV in respect of Non DTH Business and ASSL, respectively, shall stand vested in or transferred
to ISMSL without any further act or deed, and shall be appropriately mutated by the statutory
autherities concerned therewith in favour of ISMSL. The benefit of all statutory and regulatory
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permissions, licenses, environmental approvals and consents including the statutory licenses,
permissions or approvals or consents required to carry on the cperations of Dish TV in respect of Non
DTH Business and ASSL shall vest in and become available to ISMSL pursuant to the Scheme.

13.6 ISMSL, at any time after the Scheme becoming effective in accordance with the provisions hereof, if

14.

so required under any law or otherwise, will execute deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to Non DTH Business and
ASSL to which Dish TV and ASSL are a party respectively in order to give formal effect to the above
provisions. ISMSL shall, under the provisions of this Scheme, be deemed to be authorised to execute
any such writings on behalf of Dish TV and ASSL and to carry out or perform all such formalities or
compliances, referrad to above, on behalf of Dish TV and ASSL.

SAVING OF CONCLUDEDTRANSACTIONS

14.1 The transfer of properties and liabilities under clauses 4 and 8 above and the continuance of

15.

proceedings by or against ISMSL under clause 12 above shall not affect any transaction or
proceedings cencluded by Dish TV in respect of Non DTH Business and ASSL with the prior written
consent of ISMSL, on or after the Appointed Date till the Effective Date, to the end and intent that
ISMSL accepts and adopts all acts, deeds and things done and executed by Dish TV in respect of Non
DTH Business and ASSL in respect thereto as done and executed on behalf of itself.

STAFF,WORKMEN & EMPLOYEES

15.1 On the Scheme becoming operative, all staff, workmen and employees of Dish TV in respect of Non

DTH Business and ASSL, if any, in service on the Effective Date shall be deemed to have become
staff, workmen and employees of ISMSL without any break in their service and on the basis of
continuity of service, and the terms and conditions of their employment with ISMSL shall not be less
favourable than those applicable to them with reference to Dish TV in respect of Non DTH Business
and ASSL respectively onthe Effective Date.

15.2 It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund,

Superannuation Fund or any other Special Fund or Trusts created or existing for the benefit of the
staff, workmen and employees of Dish TV in respect of Non DTH Business and ASSL shall become
the trusts/ funds of ISMSL for all purposes whatsoever in relation to the administration or operation of
such Fund or Funds or in relation to the obligation to make contributions to the said Fund or Funds in
accordance with the provisions thereof as per the terms provided in the respective Trust Deeds, if any,
to the end and intent that all rights, duties, powers and obligations of Dish TV in respect of Non DTH
Business and ASSL in relation to such Fund or Funds shall become those of ISMSL. It is clarified that
the services of the staff, workmen and employees of Dish TV in respect of Non DTH Business and
ASSL will be treated as having been continuous for the purpose of the said Fund or Funds.
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PART 4
OTHER TERMS AND CONDITIONS
16. APPLICATIONTO HIGH COURT
16.1 Dish TV, ASSL and ISMSL shall with all reasonable dispatch, make all necessary applications under
Sections 391 to 394 and other applicable provisions of the Act to the High Court for seeking approval
ofthe Scheme.

16.2 ASSL shall with all reasonable dispatch, make necessary application under Sections 391 to 394 and
other applicable provisions of the Act to the High Court for dissolution without being wound-up.

17. COMBINATION OF AUTHORISED CAPITAL

17.1 Upon sanction of this Scheme, the authorised share capital of ISMSL shall automatically stand
increased without any further act, instrument or deed including payment of stamp duty and fees
payable to Registrar of Companies, by the authorised share capital of ASSL as on the Effective Date.

17.2The Memorandum of Association and Articles of Association of ISMSL (relating to the authorized
share capital) shall, without any further act, instrument or deed, be and stand altered, modified and
amended, pursuant to Sections 16, 31, 94 and 394 and applicable provisions of the Act, as the case
may be and for this purpose the stamp duty and fees paid on the authorized capital of ASSL shall be
utilized and applied to the increased authorized share capital of ISMSL and no payment of any extra
stamp duty and/or fee shall be required by ISMSL for increase in the authorised share capital to that
extent.

18. WINDING UP

18.1 Onthe Scheme becoming effective, ASSL shall stand dissolved without being wound up.
19. CONDITIONALITY OFTHE SCHEME

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

(a) The requisite consent, approval or permission of the Central Government or any other statutory or
regulatory authority, which by law may be necessary for the implementation of this Scheme.

(b) The Scheme being approved by the requisite majorities in number and value of such classes of
persons including the respective members and/or creditors of Dish TV, ASSL and ISMSL, asthe case
may be, and as directed by the High Court of Judicature at Delhi.

(c) The Schems being sanctioned by the High Court of Judicature at Delhi or any other authority under
Sections 391 to 394 and other applicable provisions of the Act.

(d) The certified copies of the Orders of High Court of Judicature at Delhi sanctioning the Scheme being
filed with the Registrar of Companies, Delhi by Dish TV, ASSL and ISMSL respectively.

20. MODIFICATION OR AMENDMENTSTOTHE SCHEME

20.1Dish TV, ASSL and ISMSL by their respective Board of Directors or any duly authorised committee
may make or consent to any modifications or amendments to the Scheme or to any conditions or
limitations that the Court or any other authority may deem fit to direct or impose or which may
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otherwise be considered necessary, desirable or appropriate by them and solve all difficulties that
may arise for carrying out the Scheme and do all acts, deeds and things necessary for putting the
Scheme into effect.

21. EFFECT OF NON-RECEIPT OF APPROVALS

21.11n the event of any of the said sanctions and approvals referred to in the preceding clause not being
obtained and/ or the Scheme not being sanctioned by the High Court or such other compestent
authority and / or the Order not being passed as aforesaid before March 31, 2011 or such other date
as may be agreed by the respective Board of Directors of Dish TV, ASSL and ISMSL, the Scheme
shall become null and void, and each party shall bear and pay their respective costs, charges and
expenses in connection with the Scheme.

22. COSTS,CHARGES AND EXPENSES

22.1 All costs, charges, taxes including duties, levies and all other expenses, If any (save as expressly
otherwise agreed), incurred in carrying out and implementing this Scheme and matters incidentals
thereto, shall be borne by Dish TV.

Schedule -II
Schedule annexed with the Form No 42 of the Court Rules 1959
SCHEDULE
PART-I
{Description of Freehold Property to be transferred as on 31st March, 2010)
{NOT APPLICABLE)
PART-II
(Description of Leasehold property to be transferred as on 31st March, 2010)
(NOT APPLICABLE)
PART-II
{Description of Stocks, debentures and other charges In actlon to be transferred
as on 31st March, 2010)

Equity Shares of Agrani Satellite Services Limited 944,010,040
Share Application Money in Agrani Satellite Services Limited | 367,066,075
Loan & Advances to foreigh companies 1,208,430,395
Equity Shares of Agrani Convergence Limited 124,705,440
Pre-Operative expenses 432,447,828

I
®




PART-II
(Description of Stocks, debentures and other charges in action to be transferred
as on 31st March, 2010)

Fixed Assets:-

Computers 96,441
Office Equipments 15,13,768
Furniture and fixtures 1,00,518
Current Assets:-

Loan and Advances:-

Inter corporate Loans 43,10,18,492
Tax Advance 2,90,21,997
Other Advances 1,57,01,28,665
Cash and Bank Balances 1,31,50,090

Dated this the 3" March, 2011
By order of the Court -sd/-
Joint Registrar (Co.)

For Registrar General
INTHE HIGH COURT OF DELHI AT NEW DELHI
(Original Company Jurisdiction)
COMPANY PETITION 507 /2010
Connected with

COMPANY APPLICATION (M): 135/2010

INTHE MATTER OF COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
M/s DISHTV INDIA LIMITED .....ocvvveieniceeees e veeveee e Demerged Company
AND
M/s INTEGRATED SUBSCRIBER MANAGEMENT SERVICES LIMITED............................. Resulting
{/ Transferse Company
AND
M/s AGRANI SATELLITE SERVICES LIMITED............cc.c....... Transferor Company
(Hereinafter collectively referred to as "Applicant Companies”)
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MEMO OF PARTIES
M/s Dish TV India Limited
A Company incorporated under the Companies Act, 1956
Having its registered office at Essel House, B-10,
Lawrance Road Industrial Area, Delhi — 110035 ........ccociiiiiviiiic e Demerged Company

AND

M/s Integrated Subscriber Management Services Limited

A Company incorporated under the Companies Act, 1956

Having its registered office at Essel House, B-10,

Lawrence Road Industrial Area, Delhi — 110035 ........c.ccooooviiiiieianns Resulting/Transferee Company

AND

M/s Agrani Satellite Services Limited

A Company incorporated under the Companies Act, 1956

Having its registered office at Essel House, B-10,

Lawrence Road Industrial Area, Delhi — 110035..........cccooiviiiiveie e Transferor Company

Petitioner — Demerged Company
Petitioner — Resulting/Transferee Company
Petitioner — Transferor Company
Through
Suman Doval & Associates

Advocates
53, Babar Road,
New Delhi — 1100 01
Telephone : 011-435 12868, Mobile : 98.101.56903
E-mail: consultingcounsel @ gmail.com
Place: New Delhi sumandoval @ hotmail.com

Date: 30" Nov, 2010

IN THE HIGH COURT OF DELHI AT NEW DELHI

(ORIGINAL JURISDICTION)

IN THE MATTER OF COMPANIES ACT, 1956

AND

IN THE MATTER OF COMPOSITE SCHEME OF AMALGAMATION
AND ARRANGEMENT BETWEEN
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COMPANY PETITION NO. 507/2010
CONNECTED WITH

COMPANY APPLICATION (M) NO. 135/2010
IN THE MATTER OF M/s. Dish TV India Lid.

having its Regd. Office at: Essel House, B-10,
Lawrence Road Industrial Area,
Delhi— 110035 ..o e e e e Petitioner / Demerged Company

AND
IN THE MATTER OF M/s. Integrated Subscriber Management Services Lid.
having its Regd. Office at: Essel House, B-10,
Lawrence Road Industrial Area,
Delhi— 110035 ............cce v v Petitioner / Resulting / Transferee Company

AND
IN THE MATTER OF M/s Agrani Satellite Services Limited

having its Regd. Cffice at: Essel House, B-10,

Lawrence Road Industrial Area,

Delhis= 1 10035 s s Petitioner/ Transferor Company
BEFORE HON'BLE MR. JUSTICE MANMOHAN
DATED THIS THE 3™ DAY OF MARCH, 2011

CORRIGENDUM

In the formal order dated 3"March, 2011, the para A-4 mentioned at page-4 be treated as deleted and now
the same be read as “As per Clause 5.1 of Part 2A, upon the scheme becoming effective and in
consideration of the demerger of the Non DTH Business of Dish TV into ISMSL , ISMSL shall issue and
allot 1,00,000 (One lakh) equity shares of Rs. 10 each to Dish TV™.

Again, the para B-4 mentioned at page- 5 be treated as deleted and now the same be read as “As per
Clause 10.1 of Part 2B, pursuant to Part 2A of the Scheme, ASSL shall become a wholly owned subsidiary
of ISMSL. Since ISMSL is not permitted to issue shares to itself under the provisions of the Act, no new
shares shall be issued or allotted by ISMSL, as consideration of amalgamation of ASSL in terms of Clause
8 ofthe scheme.

-sd/-
Joint Registrar (Co.)
For Registrar General
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