(The Companlas Act, 19565}
{Company Limited By Sharas)

ARTICLES OF ASSOCIATION
OF

NEW DELHI TELEVISION LIMITED
(As amended by Special Resolution passed at the Annual General Meeting
of the Company held on September 22, 2004)

PRELIMINARY

Definitions

Unless the context otherwise requires, words or expression contained in thase Anticles shall
.bear the same meaning as in the Act.

The marginal notes hereto shall not effect the construction hereof and in these presents,
unlass there be something in the subject or contexts Inconsistent therewtth,

“Act” means the Companies Act, 1956 or any statutory modification or re-enactment
thereof in force from tims to time.

*Articles” means the Articles of Assoclation of the Company or as attered from time to time
and includes the Memorandumn of Association of the Company where. the context so
requires.

“Board" means the Board of Directors of the dompany as constituted from time to ime.

“Business”shallmsanthe business of production and broadcasting of talevislon programmes
relating to news, current affalrs and entertainment, and distribution and supply of such
content to other media.

"Depository Act, 1896 shall include any statutory modification or re-enactment thereof.

“Depository” shall mean a Deposttory &s defined in clause (e) of the sub-section (1) of
Section 2 of the Deposltory Act, 1996 and the term “Depositories” shall be conatrued
accordingty.

“Director” means a director of the Company from time to time,

"Dividend" includes intertm dividend and bonus.



“Equity Shares™ means the equity sharea In the capital of the Gompahy having &faoe value
of Rs. 4/- each.

*Financlal Year" means the financial year of the Company esmmencing on April 1 every
year and ending on March 31 of the foliowing year or such other financlal year of the
Company as the Company may from time to time legally designate as its financial year.

“Government” means the President of India, the Govemment of Indla, the Govemnor-and
the Government of any State of Indla, any Ministry or Department of the same and any
authority exercising powers .conferred by Law.

“In Writing" and "Written" shall include printing, lithography and other modes of represerting
or reproducing words In a visible form; words imparting the slngular number only include
the plural number and vice versa.

“Law" includes ell applicable statutes, enactments, acts of legisiature or Pariament, [aws,
ordinances, rules, bys-laws, regulations, notifications, gukielines, policles, directions,
directives and orders of. any Gnvemment statutory authority, tribunal, board, court or
recognised stock exchanga.

“Members” means the duly fogrsteredholdemfmmﬂme to time of the Equity Shares of the
COmpany

"Month” means calendar mornth.

'Pemon(s)' means and includes an individual, pannership, oorporaﬂon company, unin-
corporated organizailon or assoctation, trist or other enttty, whether Incotporated or not.

*Proxy" Inciudes Atiamey duly consttuled tnder & Power of Atiomey.

*Rupees” or "Rs.” means Indian Rupees, the lawful currency for India for the time being.
“Sear means the Common Saal of the Compary.

“SEBT shall mean the Securities and Exohange Board of india.

“The Company” means NEW DELH! TELEVISION LIMITED.

“The Offlce” means the Registersd Office of the company for the tima being of the
company



(a)

(b)

‘The Registar” means the Register of Membere to be kept pursuant to Saction 150 of the Act.
“USD" meana United Statea Dollar, the lawfut cumency of the United States of America,

Words imparting the masculine gender only inciude the feminine gender.

Words imparting persons Inciude corporations,

Table “A” not to Apply

Save-as provided herein, the regulations contained in Table ‘A’, Schedule | of the
Act shall not apply lo the Company.

SHARES
Share Capital

The Authorised Shars Capltal of the Company is as mentioned at Clause V of
the Memorandum of Assoclation of the Company with power to subdivide,
consolidate and Increase and with power from time to time, Issue any shares of
the original capital with and subject to any preferentlal, qualifled or special rights,

privileges or conditions ag may be, thought fit, and upon the sub division of

shares of apportion the right to participate in profits any manner as between the
shares resulting from sub division.

Dematerialisation of Securities

L]

(1)  Notwithstanding anything contained in these Articles, the Compeny shall be
entitled to dematerialize its existing shares, debentures and other securities,
rematerialize its-shares, debentures and other securities held in the Depositories

- and/or offer Its fresh shares, debentures and other securities, In a dematerialized
form pursuant to the Depositories Act, 1996 and the Securitles and Exchange
Board of India (Dspositories and Participants) Regulations, 1996.

(2)  Every Person subscribing to the securities offered by the Company shak have the .

) -oplion to receive secuiily certificates or to hold the securities with a Depository.
Such a Person who Is thg beneficial owner of the securities can at any time opt out
of a Deposttory, if permitfed pyiaw, in respect of any security in the manner provided
by the Deposlitories Act, and the Company shall, in the manner and within the time
prescribed, issue to the benaficlel owner the required certificate of securities.

if a Person opts to hold his security with a Depository, the Company.shell intimate
such Deposiory the delails of allotmpnt of the aecurily; and on receipt of the
information, the Deposiory shell enter In Its records the name of the afiottee as the
benefictal owner of the security.
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All securities held by a Depository shall be demterialised and be In a fungible form.
Nething contained in Sections 153, 153A, 1538, 1878, 187C and 372A of the
Companies Act, 1958, shall apply to a Depository In respect of the securities held
by It on behalf of the bensficial owner.

Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the registered owner for the purposes of effecting
transfer of ownership of securlty on behalf of the beneficial owner,

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

The beneficlal owner of the securities shall be entitled to all the rights and benefits
and be subject to all the llabllities in respect of his securiiies, which are held by a
Depository.

Notwithstanding anything in the Act or these Articles to the contrary where
securities are held In & Depository, the records of the beneficial owvmership may be
served by such Depoettory on the Company by means of electronic mede or by
delivery of floppies or discs.

For the purposes of this Article, “securlty” shall have the same meaning as under
Section 2(h) of the Securities Contract {(Regulation) act, 1956.

Further lesue of Shares

Whaere at the time after the expiry of two years from the formation of the company or at any
time after the-expiry of one year from the allotment of shares in the company made for the
first tire after its formation, whichever is earlier, it s proposed to Increase the subscribed
capital of the company by aliotment of further shares either out of the un-issued capital or
out of the increased share capital then:

0

(i

(i)

such further shares shafl be offered to the persons who at the date of the offer, are
holders of the equity shares of the company, in proportion, as near as circum-
stances admit, to the capital pald up on those shares at the date.

Such ofter shall be made by a notice specifying the number of sharaes offered and
limiting a time not less than thirty days from the date of the offer and the offer is not
accepted, will be deemed to have been decfined.

The offer aforasald shall bs deemed 1o include a right exercisable by the person
concemed to renounce the shares offered to them in favour of any other person and
the notice referred to In sub clause (i) hereof shall contaln a statement of this right.
PROVIDED THAT the Directors may deciine, without assigning any reason1o allow
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(c}

(d)

(v}

any shares o any person in whose favour any member may renounce the shares
offered to him. .

After explry of the time specifled in the aforasaid notice or on recsipt of earfier
intimation from the person to whom such notice is given that he declines to accept
the shares offered, the Board of Directors may dispose off them in such manner and
10 such person(s) as they may think, In their sole discretion, fit

Notwithstanding anything contained in sub-clause (a) thereof, the further shares ;fomsam
may be offered to any.persons (whether or not those persons include the persens referred
to in clause (i) of sub-clause (a) henaol) In any manner whatsoever.
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If a speciel resolution to that effect Is passed by the company In Ganeral Meeting,
or

Where no such speclal resolution is-passed, if the voles cast (whetheor on a show
of hands-or on a poil a3 the casa may be} in favour of the proposal contained in the
resolution moved in the general meeting (including the casting vote, if any, of the
Chalrman) by the members who.are allowed, by proxy, exceed the votas, if any, cast
agalnst the proposal by members, so entitied and voting and the Centra) Govem-
ment ls satisfied, on an application made by the Board of Directors In this bohalf that
the propasat is most benaficial 1o the Company,

Nothing in sub-clause (iil) of (a) hereot shall be deemed:;

To extend the time within which the oﬂwahou_‘_ld be accepted: or

To authorize any pensori to exercise the right of renunciation for a second time on
the ground that the person In whose.favour the renunciation was first made has
declined to taka the shares compriséd In the renunciation.

Nothing In this Article shall apply to the.Increase of the subsoribed capltal of the company
caussed by the exercise’ of an optlon attachad to thie debenture Issued or loans ralsed by the

Company.

®
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To convert such deberttures of loans Into shares In the Company; or

To subscribe for shares In the company (whathar such option Is conferred in these
Aatlcles or otherwise, .

PROVIDED THAT the terms of issus of such debentures or the terms of suéh foans Iﬁclude a
term pmvidlng for such option and such temm :

Elther has been approved by the Central Government before the issue of the
debantures of the raiaing of the loans or is in conformity with Rules, if any, made by
that Government in this behalf; and



() In the case of debentures or loans or other than debentures Issued to or loans
obtalned from Government or eny Institution specified by the Central Government
or any Institution specified by the Central Govemment In his behalif, has also been
approved by & special resolution passed by the Company In General Meseting
before the issue of the debentures or ralsing of the loans,

Redeemable Preference Shares

The Company shall have power to Issue Preference Shares carrylng right to
redemption-out of profits which would otherwise be avallable for dividend, or out
of the proceeds-of a fresh Issue of shares made for the purpose of such
redemption, or liable to be redeemed at the option of the Company, and the
Board may, subject to the provislons of Section 80 of the Act, exercise such
power in suctt manner as It thinks fit.

Debentures

The Company shall have the power to issue convertible/non-convertible Debentures
subject to the provisions of the Act and the approval of Controller of Capita! issue if so
required.

Shares at disposal of the Directors

Subject to the provisions of Section 81 of the Act and these Articles, the shares in the capttal
of the Company for the time belng shall be under the control of the Directors who may issue,
allot or otherwise dispose off the same or any of them t6 such persons, in such proportion
and on such terms and conditions end elther at a premlum or at par or {subject to the
compliance with the provisions of Section 79 of the Act} at a discount and at such time as
they may from time to time think fit and with the sanction of the company in the General
Meeting to give to any person or persons-the option or right to call for any shares elther at
apr or premium during suchi tihe and for such censideration as the Directors think fit, and
may issue and allot shares In the capital of the company on payment in full o part of any
property sold and transterred or for any services rendersd to the company In the conduct
of Its business and any shares which may be so-allotted may be Issued. as-fully pald up
shares and if so Issued shall be deemed to be fully paid shares. Provided that optlon or right
to call of shares shall not be gliven to any pefsons or persons without the sanction of the
company in the General Meeting.

issue of Shares at Discount

Subject to the provisions of the Act, it shall be lawiul far the Company 1o issue at
a discount, shares of a class already lssued.

Commission for placing Shares

The Company may, sub]ect 1o compliance with the provisions of Section 76 of
the Act, exerclse the powers of paylng commission on the issue of shares and



10.

11.

120

13.

debenturas. The commisslon may bas pald or satisfled In cash o
or dabenture stock of the Company., r shares, debentures

Brokerage

The Company may pay reasonable sum or brokerage, subject
prescribed under the Act. ge, subject to the celling

Trusts not recognised

Subject to Section 187-C of the Act, the Company shall be entitied to ireat the
registerad holder of any share as the absolute owner thereof and accordingly
shall not, excapt as ordered by a Court of competent Jurisdiction or as by law
required, be bound to recognise any trust, benaml or equltable or other claim %o
or Interest in such shares or any fractional part of a share whether or nat it shafl
have express or other notice thereof.

CERTIFICATE

Cortificate
The certificate of title to shares shall be issued under.the Seal of the Company.
Limitation of Time for lasue of Securities

Every member shall be entitled, without payment, to one or'more certificate in marketable
lots, for all the shares of each class or denomination registered In his name, or i the
Directors so approve (upon paying such fee as the Directors may from time to time
determine) to eeveral certificates, each for one or more of such shares and the Company
shali complete and have ready for delivery such certificates within three months from the
date of affoiment, unless the conditions of issus thereof otherwise provide, or within one
month of the- receipt of application of registration of transfer, transmission, sub-division,
consolidation: or rénewal of any of lts shares as the case may be, Every centificate of shares
shall be under the seal of the Company and shall specify the number and distinctive
numbers of the shares In respect of which It Is lssued and amount pald-up thereon and shall
be In such form as the directors may prescribe or approve, provided that in respect of a ghare
or shares held jolntly by several persona, the Company shali not be bome to issue more than
-one certificate and delivery of a certificate of sharss to one of saveral joint holders shall be

-. gufficlent defivery to all such holder.

Every cettificate of shares, shall speciy the name of the pereon in whose favour the
certificate is Issued, the shares to which it relates and the amount pald up thereon.
Particulars of every certificate Issuad shall be enteredt In the Register maintained in the form
set out In the Companiles (Issus of Shares Cartificates) Rules, 1860.
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Issue of new certificates in place of one defaced, lost or destroyed

It any certlficate be worn out defaced, mutilated or torn or If there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender thereof
to the Company, a new cenificate may be Issued in lleu thereot, and If any certificate lost
or destroyed then upon proof thereof to the satistaction of the Company and on éxecution
of such indemnity as the Company deem adequate. belng given, on a new Certificate in
lleu thersof shall be glven to the party entitled to such lost or destroyed certificate. Every
certlficate under the Artlole shall be Issued without payment of fees if the Direclors so
decide, or on payment of such fees (not exceeding Rs. 2/- for each cerlificate) as the

" Directors shell prescribe. Provided that no fee shall be chargedfor issue of new cerllficates

in replacement of those which are old, defaced ar womn out or where there Is no further
space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with such
rules or Regulations or requirements of any stock exchange or the rules made under the
Act or the rules made under Securities Contracts (Regulation) Act, 1856 or any other Act,
or rules applicable in this behalf, The provisions of this Article shall mutatis mutandls apply
1o debentures of the Company. )

JOINT-HOLDERS OF SHARES

15. Fee on Sub-Divislon of Shares, Issue of New Certlficates etc.

Where two or more per'sone are registared as the holders of any shares they shall be
deemed to hold the same &s Joint-tenants with benefit of survivorship subject to provisions
lollawing and to the other provisions of these Articles relatlng to ]olnt holders:

{(e) The Company shall not be bound to register more than four persons as the
joint holder of any she.re

) The ]olnt holders of @ share shall be fiable severally as weli as ointly in
respect of all payments which ought to be made In respect of such shares,

{c) On the death of any one of such joift-holders the survivor or survivors shall
be the only person regognised by the ‘Company es ‘having any title to or
interest in such share but the Board may requlree such evidence of death as
it may deem fit.

“(d) Onty the person whose name stands first in -the Register as one of the Joint-

holders of any share shall be entltled to delivery of the cerilficate relating to
such shere.
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CALLS
Calis

The Dlrectors may, from time to time, subject to the terms on which any
shares, may have been Issued, make such calls as they think fit upon the
members in respect of all moneys unpald on the shares heid by them
respectively, and not by the conditions of allotment thereto made payable at
fixed times, and each member shall pay the amount of every call 80 made
on him to the persons and at the times and places appointed by the Directors.
A call may be made payabls by Instefiments.

When Call deemed to have been made

A call shall be deemed to have baen made, at the time when the resolution of
the Directors authorising such eall was passed.

Notice of Cail

Not 'I:'ess than 30 (Thirty) days notice of any call shall be glven specifying the
time and place of payment and to whom such call shall be paid.

Amount Payable .

It by the terms of issue:of any share or otherwise the whole or part of the
amount of Issue price thereof Is made payabie at any fixed time. or by
Instaliments at fixed times, every such amount of Issue price of installment
thereof shall be payable as If it was a call duly made by the Directors and of
which due notice had been given and all the provisions here in ¢ontainsd In
respect of calls shall apply to such amount or Issue price or installments
accordingly.

1 3

Interest to be charged on non-payment of Call.

if the.sum payable in respe¢t of any call or Instaliment be not paid on or
before the day appolnted for the payment thereof the holder for the time
belng of the share in respect of which the call shail have been made or the
Iinstaiment .shall be due, shal! pay interest for the same at the rate of 12
(Twelve) percent per annum, from the day appointed for the payment thereof
to the actual payment or at such cther rate as the Directors may determine
but they shall have power to walve the payment thereof wholly or in pan. ‘

Evidence In actions by Company agalnst shareholders

On the trial or hearing of any action or suit brought by the Company against
any member or his representatlve to recover any debt or money claimed to
be due to the Company in respect of his shares, il shall be sufficient to prove
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that the name of the defendant is, or was when the claim arose, on the
Register of the Company as a holder, or one of the holders of the number of
shares in respect of which such ciaim is made, that the resolution making
the call is duly recorded in the minute book and that the amount claimed is
not entered Is pald in the books of the Company, and it shall not be necessary
to prove the appointment of the Directors who ‘made any call nor that a
quorum of Directors was present at the meeting at which any cail was made
nor that such meeting was duly convened or constituled, nor any other matter
whatsoever; but the proof of the matters aforesaid shall be conclusive evidence
of tha debt.

Payment in Anticipation of Call may carry interest

The Directors may; if they think fit, subject 1o the provisions of Section 92 of the Act, agree
to and-recelve from any Member willing to advance the same whole or. any part of the
moneys due upon the shares held by hirn beyond the sums actually called for, and upon
the amount so pald or satisfied in advance, or so much thereof as from time to time the
amount of the calls then made upon the shares In respect of which such advance has
made, the Company may pay Interest at.such rate, as the member paying such amount
in advance and the Directors agree upon provided-that money pald in advance of calls
shall not confer a fight to particlpate in profils or dividend. The Director may at any time
repay thg:amoumt So advanced.

The Members shall not be entitled to any voting rights in respect of the moneys so pald
by him until the same would but for such payment, become presently payable. The
provisions of these Articies shall mutatis mutandis apply to the calls on debentures of the
company. : o

FORFEITURE AND LIEN
Notice may be given for calls-or instalment not pald

if any Member falis to pay any call or instaliment on of before the day appointed
for the payment of the same, the Directors may at any time thereafter, during
such time. as the call or instaliment remains unpaid, serve notice on such

member requiring him to pay the same together with any, interest that may

have accrued and expenses, they may have been incurred by the Company
by reasons of such non payment. - .

Form of Notice

The notice shall name a day (not being Isas than 30 days from the date of
the notice) and a place or places on and at which such call or Installment and
such interest and expenses as aforesaid are to be paid. The notice shall also
state that in the event. of non-payment at or before the time, and at the place

10
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or places appointed, the shares in respect of which such call was made
instaliment is payable will be llable to be forfeited. o

if notice not complied with, shares may be forfeited

If the requirement of any such notice as aforesaid be not complied with, any
shares in respect which such notice has been given.may, at any time thereafter
before payment of all cglls or [nstallments, Interest and expenses due In
respect thereof, be forfelted by a resolution of the Directors to that effect.
Such forfeiture shail Include all dividends declared in respect of the forfelted
shares not actually paid before the forfeiture. Subject to 205A of the Act,
neither the receipt by the Company of a portion of any money which shall,
from time to time, be due from any member of the Company In respsct of his
shares, elther by way of principal or interest, nor any Indulgency granted by
the Company in respect of the payment of any such money shall preciude
the Company from thereafter preceding to enforce a forfeiture such share as
herein provided, '

Notice after forfelture

When any shares shall have been so forfeited, notice of the forfeiture shall
be given to the member in whose name It stool immediately prior to the
forfeiture, and an entry of the Torfeiture with the date thereof, shail forthwith
be made In the Register but no forfelture shall be In any manner invalidated
by any omisslon or-neglect to give such notice or to make such entry as
aforesald. ) S ‘

Forfeited share to become property of the Company

Any share so forfelted shall be desmed to be the property of the Company,
and the Directors may seli, re-allot or othérwlse dispose of the same In such
manner as they think fit.

Power to annul forfeiture

The Directors may, at any time before any share so forfeited -are not sold, re- -
allotted or otherwise dispbsed off, annual the forfeiture’thereof -upon such
conditions as they think fit.

Arrears to be pald' notwlmsundlng'-foﬂelture

Any member whose shares have bee'r;' forfeited shall notwithstanding such
forfelture, be liable fo pay and shell forthwith pay to the Company all calis,

* installments, interest and the expenses, owing upon or In respect of such, -

shares at the time of all instaiments, interest and the forfeited together with interest
thereupon, from the-time of the forfelture unitil payment at 12 (Twelve) per cent per annum
or such other rate as the Directors may determine and the Directors may enforce the

1
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payment thereof without any deduction of allowance for the value of shares at tha tima of
forteiture but ehall not be under any obligation to do so.

Effect of Forfeiture

~ The forfelture of a share shall involve the extinction of all interest in and also

of all claime-and demands agalnst the Company in respect of the share, and
all other rights Incldental to the share except only such of those rights as by
these Articles are exprassly saved. :

Evidence of Forfeiture

A duly verified déclaration in writing that the declarant Is a Director of the
Company and that certain shareés in iheﬁcgmpany have been duly forfelted on a date
stated in the declaration shall be conclusive avidence of the facts thereln stated as against
all persons claiming to be entltled to the to the shares and the recelpt of the Company for
the consideration, if any given for the shares on the sales or disposition therect, shall
constitute a written title to such shares,

Company's lien on sharas

The Company shall have e first and paramount fien upon all the shares/debentures (other
than fully pald up shares/debentures) registered in the name of each member {whether
solely or jointly with others), and upon the proceeds of aale thereof for alf moneys {wheather
presently payable or not) called or payable at a fixed time In respect of such shares/
debentures, and no equitable interest [n any share shell be created except upon the footing
and condition that this Articie will have full effect. Unleas otherwise agreed, the registration
of a transfer of shares/debentures, shall operate &sa walver of thé Company’s lien, If any,
on such shares/debentures. The Directors may at any time deciare any shares/debentures
wholly or in part to be exempt from the provislons of this Article.

Intention as to enforcing lien

For the purpose of enforcing such fien, the Direciors may sell the shares subject thereto in
such manner as they think fit, but no sales shall be made untll such perlod as aforesald shall
have elapsed and until notice In writing of the intentlon to sell shall have been served on
auch member, his commities, curator Bonls or other person recognized by the Company
as eniitled to represant such member and default shall have been made by him orthem in
the payment of the sun payable as aforesald for thiity days after such notice. The net
proceeds of any such sale shall be applied In or towards satisfaction of such parnt of the
amount In respect of which the lign exists as is presently payable by such member, and the
residue (if any) pald to such member, his executors, administrators, or other representative
or persons so recognized as aforesald.

Validity of Shares

* Upon any sale after forfeiture or for enforcing a llen In purported exercise of the powers by

12
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these presents given, the Directors may appoint some person to execute an instrument of
transfer of the shares sold and cause the purchaser's name to be entered in the register in
respact of the shares sold and after his narne has been entered in the Register in respect
of such shares his titie to such shares shall not be affected by any irregularity or.invalidity
in the proceedings in reference to such forfelture, sale or dispositicn, or impeached by any
person and the remedy of any person aggrieved by the sale shall been damages only and
against the Company exclustvely.

Power to issue new certlficate

Where any share under the powers Inthat behalf herein contained are sold by the Directors
and the certificate thereof has not been delivered to the Company by the former holders of

“the sald shares the Directors may issue new certificate In lieu of certificate not so delivered.

TRANSFER ANDTRANSMISSION OF SHARES

Execution of transfer etc.

'Subject to the provisions of the Act, no transfer of shares shall be registered unless a proper

instrument of transfer duly stamped and éxecuted by or on behelt of the transferor or
transferee has been, dellvered to the Company together with the certificate or cerificates
of the shares, or If no such certitiicate s in existence along with the letter of allotment of
shares. The instrument of transfer of any shares shall by signed both by or on behalf of the
transferor and by or on behalf of transferees and the transferor shall be deemed to remain
the holder of such shares until the name of the transferee is entered in the Register in
respect thereof.

&

The instrument of transfer shall be in writing In the usual common form and all the provisions
of Section 108 of the Companies Act, 1856 and statutory modification thereof for the time
being shall be duly complied with In respect of all transfer of shares and reglstration thereof.

Application for transfer

Application for the registration of the transfer of a share may be made elther I y the transferor
or the transferee provided that, where such application Is made by the transteror, no
registration shal In the case of pattly pald shares be effected unless the Company gives
notice of the application to the transferes in the manners prescribed by the Act subject ta
the provisions of Arlicles hereof, the Company shall unfess objection Is made by the
transferee within iwo weeks from the date of receipt of the notice, enter in the Reglster the
name of the transferee In the same manner and subject to the same conditions as if the
application for registration was made by the transferee.

Notice of Transfer to registered holder

Before registering any transfer tendered for registration the Company may, If it so thinks i,
glve notice by letter posted in the ordinary course to the registered holder that such transter

13
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deed has been lodged and that, unless objection is taken, the transfer wiil be registered and
If such registered holder falls to lodge and objsction In wrtting at the office of the Company
within two weoks from the -posting for such notice to him he shail be deemed to have

" admitted the validity of the sald transfer.

Register of Transfers

The Company shall keep a “Register of Transfer” and therein shall be faify and 'distinctly
entered particular of every transfer of any share.

Directors may refuse to Register Transfer

Subject to the. provisions of Section 111 of the Act and Section 22A of the Securities
Contracts (Regulation) Act, 1956, the Directors may, at their own absolute and uncon-
trolled discretion and by giving reasons, decliine to register or acknowledge any transfer
of shares whether fully paid or.not and the right of refusal, shall not be affected by the
circumstances that the proposed transferee is afready a member of the Company but in
such cases, the Directors shall within one month from the date on which tha Instrument of
transfer was lodged with the Company, send to the transfaree and transferor notice of the
refusal to register such transfer provided that registration of transfer shall not be refused
on the ground of the transferor Being elther alone or jointly with any other person or persons
indebted to the Company on any account whatsoever except when the Company has a lien
on the shares. Transfer of shares / debentures In whatever lot shall not be refused.

Transfer to Minor not permissible

No transfer shall be made to & minor or a person unsoqud mind,, )
No fee shall be charged for registration of transfer, transmission, probate, succession

 certificate and letter of administration, certificate of death or marriage, Power of Attomey

or simllar other documents.

When transfer instrument to be retalned

"All Instruments of transfer duly approved shall be retalned by the Company and in case of

refusal, instruments of transfer shall be retumed ta the person who lodges the transfer
deods- . ‘ ‘ - - . -

 Intimation of hefusal fo~raglcﬁer transefer of Equity Shares.

It the Directors refuse to rsglster'the transtor of any shares, the.Company shall, withinone
month from the date on which the Instrument of trarsier was lodged with the Company
or intimation-given, send to the transferor and the transferee or the person giving
intimation of such transfer notice of such refusal.
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47,

Closure of Register of Members

On giving seven days notice by advertisament in a newspaper circulating in the district
In which the Office of the: Company is situated the Reglster Of Members may be closed
during such time as the Directors think fit not exceeding In the whole forty five (45) days
in each year but not exceeding thirty (30} days at a time.

Transmission

The executors ot administrators or the holder of a succession certificate in respect of
shares of a deceased member (not baing.one of several joint holders) shali be the only
person whom the Company shall recogniee as having any title to the shares registersd
in the name of such member and, in case of the death of any one or-more of the jaint-
holders of any registered shares the survivors shall be only persons recognised by the
Company as-having any title to or Intarest in such share but nothing herein centalned shall
be taken to release the estate of deceased joint-holder from any liabliity on shares held
by him jointly with any other person. Before recognizing any legal representative or heir
or a persan otherwise claiming title to the shares the Company may require him to obtain
a grant of probate or letter of administration or succession cenificate, or other legal
reprasentation, as the case may be, from competent ¢ourt, provided nevertheless that In
any case where the Board, in lis absolute discration think fit i shali be lawful for the Board
to dispense with production of probate or letter of administration or a
succession certificate or such other legal representation upon such terms as indemnity
or otherwise as the Board may consider desirable.

As to transfer of shares of decaasad or insolvent members

Any person becoming entitied fo or to transfer of shares in consequence of the death or
insolvency of any members, upon producing such evidenca that he sustains the character
In respact of which he propose to act under this article or of his title as the Directors think
sufficient; may with the consent of the Directors {which they shall not be under any
cbligation to give), be registered as a Member In respect of such shares or may, subjeci
to-the ragulations as to transfer hereln before contained transfer such shares. This article
is hereinafter referred to as The Transmission Article. Subject to any other provisions of
these Arlicles If the person so becoming entitied to shares under this or the last preceding
Articie shall elect to be registered as a membsr in respect of the share himself he shall
daliver or send to the Company a notice in writing signed by him stating that he so elects.
If he shall elect to transfer to some other person he ehall execute an instrument of transfer
in accordance with the provisions of these Articles relating to transfer of shares. All the
limitations, restrictions and provisions of these Arlicles relating to the
righte to transfer and the registration of transfer of shares shali be applicable to any such
notice of transafer as aforesaid. . ' o

All rlgﬁts of executors and trustess
Subject to any other provisions of these Articles if the Directors In thelr sole discretion are
satisfied In regard thereof, a person bacoming entitied to a share in consequence of the

death or insolvency of a member may recelve and give a discharge for any dividends or
other money payable In respect of the share.
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48.

49.

50.

" 51.

Instrument of Transfer

The Instrument of transter shall be in writing and all the provision of these Articles, Section
108 of the Companies Act, 1958 and of any statutory modlfication thereof for the time
baing shall be duly complied with in respect of all transfers of shares and the registration
thereaf.

SHARE WARRANTS
Power to Issue Share Warrants

Subject to the provisions of Section 114 and 116 of the Act and subject to any directions
which may be given by the Company In General Meeting, the Board, may Issue share-
warrants in such manner and on such tenms and conditions as the board may deem fii. in
case of such Issue’ Regulationa 40 to 43 of table “A” In Schedule 1 to the Act, shalt apply.

STOCK

Stock

The Compeany may exerclse the power of conversion of its shares Into stock and in that case
Regulation 37 to 39 to table "A” In Schedule | to the Act, shall apply.

ALTERATION OF CAPITAL
Power to sub-divide and consoildate

The Company may by ordinary resolution, from time to time, alier the condition of
Memorandum of Association as foliows:-

{a) Increase the Share Capital by such amount 10 be divided Into share of such amount
- 88 may be-speclﬂed In the resolution. _

{b} c:onsolidate and dlvide all-or any of its share capital lnto shafea of larger amount
than lts existing shares.

(c) Sub-divide its exIsting shares or any of them into shares of smalier amount than is
fixed by the Memorandum of Assoclation, however, that in the sub division the
proportion between the amount pald and the amount, if any unpald on each reduced
share shall be the same as it was in the share from which the réduced share Is
deﬂved and;

(d) Cancel any shares which, atthe déte of the passing of the resoclution, have not baen
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taken or agreed {0 be taken by any person and diminish the amount of its share eapitai
by the amount of the shares so cancelled.

51A. The Company may, from time to time, by special resolution, reduce Its c@pital, Capital
Redemption Reserve account or Share Premium Account in any manner and with and subject to
any Incident authorized and consent required under sections 100 to 104 and other applicable
provisions, i any of the Act.*

52. Surrender
Subject ta the provisions of Section 100 to 104 of the Act, the Board of Directors may accept
from ary member the  surrender of all or any of his shares on such terms end conditions as
shall be agreed.

MODIFICATION OF RIGHTS
53. Power to modify Rights

if at any time the share capital Is divided into different classes of shares the rights attached to
any dass {unless otherwise provided by the terms of ssue of the shares of that dass) may,
whether of not the Company is being wound up, be carried with consent In writing of the
holders of three-fourth of the issued shares of that class or with the sanction of a Spedal
Resolution passed at a Separate Meeting of the holders of the shares of that dass. To every such
separate meeting the provisions of these Articles, releting to general meeting shall apply, but so
that the necessary quorum shall be two person atieast holding or representing by proxy one-
tenth of the issued shares of the dass but so that If at any adjourned meeting of such holders a
quorum s sbove defined Is not present, those members who are present shall be » quorum
and that any holder of shares of the class present In person or by proxy may demand s poll and,
on a poll, shall heve one vote for each shares of the class of which he Is the holder. The
Company shall comply with provisions of Sections 192.of the Act as to forwarding a copy of any
such agreement or resolution to the Registrar Of Companies.

BORROWING POWERS
54. Power to Borrow
The Board may, from time to time and at [ts discretion, sublect to the provisions of Section 584,
292 and 293 of the Act, and Regulations made there under and Directions issuad by the Reserve
Bank of Indla, ralse or borrow, either from the Directors or from elsewhere and secure the
payment of any sum or sums of maney for the purposes of the Company.

55. Condition on which money mey be borrowed
Yhe Board may, raise or secure the repayment of such sum or sums of In such manner and upen
such terms and conditions In all respects as [t thinks fit, and In particular, by the issue of bonds,
perpetual or redeemable debenture- stock, or sny mortgege, o7 other security on the
undertaking of the whole or of the property of the Company (both present and futurel,
induding is uncalled capital for the time being, provided that debentures with the rights to
allotment of ar conversion Into shares shalt not be Issued except with the sanction of the

Company In genersl meeting and subject t0 the provision for the Act.

*pursuant to the Schams of Arrangemant betwaen RDTV Studlos Limited, NDTV (ndia Plus Limited,
NDTV Business Limited, New Dethl Television Medls Umited, NDTY Deihl Limited, NDTV Hindu

-

Madia Limited, NDTV News 24X7 Limited, NDYV News Limiad and New Delll Talevislon Limited, the .

Artices of Association of the Company amended w.e.f. December 17, 2010 {Effective Date} by
Insertion of new Article SIA.
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50.

57.

58.

59.

60.

Term of issue of Dabantures

Any debenture, debenture stock or other securities may be Issued at a discount, premium
or otherwise and may be isausd on condiion that they shall be convertible Into shares of
any denomination and with any privileges and conditions as to redemption, surrendar,
drawing, allotment of sharas, attending (but not voting) at the Genaral Meeting, appoint-
ment of Directors and otherwise debenture wih the right to conversion Into or allotment
of shares shall be Issued with the consent of the Company in the General. Meetlng by a
speclal sesolution,

Instrument of Transter

Save as provided in Section 108 of the Act, no transfer of debentures shall be registered
unless a proper Instrument of transfer duly stamped and executed by the transferor and
transferee has been delivered to the Company together with the certificate or certificates
of debentures. '

Notice of Refusal to transfer Debentures

If the Board refuses to register the transfer of any debentures the Company shall, within

‘two months from the daté on which the instrument of transter was fodged with the

Company, send to the transferee and to the transferor notice of the refusal.

RESERVES
Reserves

Subject to the provislons of the Act, the Board shall ln accordance with Section 205 (2A)
of the Act, before recommending any dividend, set aside out of the profits of the Company
such sums as it thinks proper as reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be properly applied
and pending such application may at the like discretion, sither ba employed In the
business of the Company or be Invested In such investments {other than shares of the
Company as the Board may, from time{o time, think fit). The Board may also carry forward
any profit which it may think prudent not to divide without satting them aside as a reserve,

Capitalisation:
Any General Méeting may resolve that the whole or any part of the undivided profits of the

. Company (which expression shall Include any premiums receltved on the issue of shares

and any profits or other sums which have been set askde as a reserve or reserves or have
been carried forward without being divided) and reserves created out of revaluation of fixad
assets, be caphtalised and distributed amongst such of the Members as would be entitled
to receive the same If distributed by way of dividend and In the same proportions on the
footing that they become entitied thereto as capital and that all or any part of such capltalized
amount be applied on behalf if such members in paying up in full any unissued shares of
the Company which shall be distributed accordingly or in or towards payment of the
uncalled llabllity on any by such member In full satistaction of their interest in the said
capitalized amount. Provided that any sum standing to the credit of a share premium
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- 81,

accoun! or a capital redemption reserve account may, for purposes of this Article only be
applied In the paying up of unissued shares to bs issued to members of the Company as
fully-pald bonus shares.

Fractional Certificates

For the purpose of giving effect to any resolutlon under two last preceding Aricles the
Directors may settle any difficulty which may arise in regard to the distribution as they think
expedlerit and In particular may -issue fraétional vertificate. '

GENERAL MEETINGS

62.

64,

" 65,

'86.

Extra-Ordinary General Meeting

The Directors may, whenever think fit, call an Extra Ordinary General Meeting provided
however if at any time there are not in India, Directors capable of acting who are sufficient
in number to from a guorum any Directors present in India may call an Extra Ordinary
General mesting in the same manner as nearly as possible as that In which such a
meeting may be callad by the Board of Directors.

Calling of Extra Ordinary General Meeting on requisition

The Boerd of Directors of the Company shall o the requisition 6f such member or
members of the Company as Is Specified in Sub-section (4) of Section 169 of the Act, forth
with proceed to call an extra ordinary general mesting of the Company and In'respect of-
any such requisition and of any meeting to be called pursuant thereto, all the other
provisions of Sectlon 169 of the Act and of any statutory modification thereof for the time
bsing, shall apply.

Quorum

The quorum for General Meeﬂng shall be at ieast five members present in person as per
Section 174 of the Act. S

Chalrman

Al every General Meeting, the Chalir shall be taken by the Chairman of the Board of
Directors. If at any meeting the Chalman of the Board of Directors Is not present within
fifteen minutes after the time appolnted for holding the meeting or, though present Is
unwilling to act as Chalmman, thé member present shall choose one of the Directors present’
10 be Chairman or If.no Director shall be present or though present is unwiiling to take the
Chalr then the members prasent shali choose one of them being a mamber entitied to vote,
to be Chalmman. .

- Sufficlency of Ordinsry Resolutlon

-Any act or resolution which, under the provision of these Articles or of the Act, Is permitted
shall be sufficiently so done or passed If effected by an ordinary resolution unless either the
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67,

68,

70.

71

‘Business may proeeed, notwithstanding demand of polt

Act or the Articles specifically require such at 1o be done or resolution passed as a specia!
resoiution.

When It quorum be not present, meeting to be dissolved and when adjourned

If within half an hour from the time appointed for the meeting & quorum be not prasent, the
mesting, if convened upon a requisition of share holders shall be dissolved but in any other
case it shall stand adjoumned to.the same day in the next week at same time end place,
uniess the same shall be public holiday when the meeting shall stand adjoumed to'the next
day not belng a public holiday at the same time and place and if at such adjourned maeting
a quorum be not present within half an hour from the time appointed for the meeting; those
members who are present and not belng less than two persons shall be a quorum and may
transact the business for which the meeting was called.

How question of resolutlions to be declded at meetings

In the case of an equality of votes the Chalnman shall both on a show of hands and 2 poll,
have a casting vote In additfon to the vate or votes to which he may be entitied as a Member.

Power to adjourn General Meeting

The Chairman of a General Meeting may adjoum the samae, from time to time, and from
place to place, but no business shall be transacted at any adjoumed meeting othar than the
buslnaas left unfinished at the maeting from which the adjoumment took place. it shall not
be necessary to give notice o the members of such adjoumment or of the time, date and
place appointed for the hoiding of the adjourned mesting.

If a poli be demanded, the demand of & poll shall not prevent the continuance of a meeting
for the transaction of any bualnass other than the question on which a poll has been
demandad.

VOTES OF MEMBERS

Vote of Member

(1)  Ona show of hands every member present in person and being.a holder of Equity
Shares shall have one vote and every person present elther as a proxy on behalf

of a holder of Equity Shares or as a duly authorised representative of a body
corporate beinga holder of Equity shares. it ha is not entitied to vote in his own rights,

shal! have one vote,

(2} Onapollmevothgdmlsofahow“o!Eq.mysmresshaubeasspmubd
In Section 87 of the Act.

(3}  The volig rights of the hokders of the Preference Shares including the Redeemable
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73.

74,

75’

78!

Cumulative Preference Shares shall be In accordance with the provisions of
Section 87 of the Act.

(4) No company or body ccrporate shall vote by proxy so long as a resolution of its
Board of Directors under Sectlon 187 of the Act Is in force and the rapresentative
named in such resolution Is present at the General Meeting at which the vote by
proxy Is tendered. ‘

Votes In respect of decessed, insolvent and Insane members

A person becoming enilitled to a share shall not before being registered as member in
respect of the share entitied 1o exerclse in respect thereof any right conferred by
membership in relation to meeting of the Company. if any Member ba lunatic or idiot, he may
vote whether on a show of hands or at a poll by his committee or other lagal curator and such
last mentioned persons may give their votes by proxy provided that at teast twenty four (24)
hours before the time of holding the mesting or adjoumed meeting, aa the case may be, at
which any such person proposes to vote he shall satisfy the Board-of his rights under this
Article unless the Board shall have previously admitted his dght to vote at such meanng In

respact hereof.
Joint Holders

Whemthare ara]olnlholders of any share: womofauﬁpe:sons may voteatanymeetlng
aither personally or by proxy in respect of such shares-as if he wers solely entitled thereto
and If more than one of such joint-holders be present at any meeting either personally or
by proxy then that one of the sald persons so present whose name stands prior in order on
the register in respect of such share shall alone be entitied to vote In respect thereot. Several
exacutors or administrators of deceased member in whose name any share stands shall
for the purpose of this Article be deemed joint holders therecf, :

Instrument appointing proxy to be In writing
The Instrument appolnting a proxy shall be It writing under the hand of the appoeintor or of

his Attomey duly authorised in writing or is such appolntor is a corporation under fts common
seal or the hand of its Attomey.-

instrument appointing proxy to be deposited at the Office

The instrumént appointing a proxy and the Power of Attomey or.other authorlty (If any) under
which it is signed or a notarially centified copy of that powar of authorty shall be deposhed
at the office not less than forty eight hours before the time for holding the masting at which
the parson named in the Instrument proposes to vote in default the instrument of proxy shall
not be treated as valld.

When vote by proxy valld though suthorlty revoked
A vote given in accordance with the terms of an Instrument appointing a proxy shall be vaild

not with standing the previous death or insanity of the principal or revocation of the
Instrument of transfer of the share In reepect of which the vole ls glven, Provided no
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77.

78.

78,

81

intimation in writing of the death, insanity, revocation or transfer of the share shall have been
received at the office or by the Chairman of the Meating before the vote Is given. Provided
nevertheless that the Chalrman of any mesting shall be entitled to require such evidence

. as he may in his discretion think fit of the duse execution of an instrument of proxy and that

the same has not been revoked.

Form of Instrument appointing proxy

Every Instrument appoinling a proxy shall, as nearly as circumstances will admR, be In the
form set out in Schedule X to the Act,

Valldity of Vote

No objection shall be taken to the valldlty of any vote except at the meeting or poll at which
such vote shall be tendered and every vote not disallowed-at such meeting or poll and
whether glven persqnally or by proxy or other wise shall be deemed valld for all purposes.
Restrictlons on Voting

No member shall be entitled to exercise any voting rights gither personalty or by proxy et
any meeting of the Company In respect of any shares registerad in his name in which any

calls or other sums presently payable by him have not been pald or in regard to which the
Company has exercised any right or lien.

DIRECTORS
Number of Directors
The number of Directors shall not be less than three and not more than twelve.

Chalrman

One of the Directors shall be eppointed as challman of the Company who shall not be lable
1o retire by rotation. He shall be entitied to sueh remuneration as te Board of Directors may
decide sublect to the provision of section 310/ 308/188.and other applicable provisions of

the companlas.A_ct. 1056.
First Directors

On the date of adoption of these Arlicles, lhe following are the Dlrecto}s of the Company.

\. Dr.PrammoyRoy 2. RadhkaRoy 3. Ms. Atlya Bose
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83.

85.

86..

87.

Additional Directors

The Directors shall have power, at any fime and from time to time, 10 appoint any person
as additional Director as an addition to the Directors but so that the total numbaer of Directors
shail not at any time exceed the maximum number fixed by the Arlicles, any Director so
appointed shall hold office only until the next Annual Genere!l Meeting of the Company and
shall be elligible for re-election.

Directors need not hold Qualification Shares
A Director.shall-not be required to hold any share qualification.

Remuneration of Directors

Each Director shall be entitled to be paid out of the funds of the Company by way of
remuneration for his services not exceeding the sum prescribad under the Act and Rules
tramed thereunder for every. meeting of the Board of Directors or Committee there of
attended by him. Subject to the provisions of the Combines Act, 1956 the directors shall aiso
bs entitied to receive In each years a Commission @ 1% (one percent) of the net profits of
the Company. Such commission to be calculated on the net profits of the Company to be
computed in accordance with the provision of the Companies Act, 1958 and such
commission shall be divided among the Directors In such proportion and manner as may
detemmined by them. The Director may allow and pay to any Director who for the time being
Is resident out of the place-at which any Meeting of the Directors may be held and who shall
come to that the place for the purpose of attending such meeting such sum as the Directors
may consider fair and reasonable for his expenseas in connection with his attencing at the
meeting In addition to his remuneration as above specitied. if any Director being willing Is
appoliled to an executive office either whole time or part time or be cafled upon to perform
extra services orto make any speciat exertions for any of the purposes of the Company then
subject to Section 198, 309, 310 and 314 of the Act and regulations made thereunder the
Boeard may remunerste such Director either by & fixed sum or by a percentage of profits or
other wise and such ramuneration may elther in addition to or in substation for any other
remuneration to which he may be entitled to,

Continuing Directors may act

The continuing Directors may act notwithstanding any vacancy in thelr body but so that If
the number falis below the minimum number above fixed, the Directors shall not except for
the purpose of filling vacancies or of summoning & General Meeting act so long as the
number s below the minimum.

Directors may contract with Company

Subject to the provisions of Section 297, 289, 300 and 314 of the Act, the Directors
(including Managing Director) shill not be disquallfied by reason of his or their office as
‘such, form hokilng office under the Company or form contracting with the Company elther
as vendor, purchaser lender, agent, broker, lessor or otherwise nor shall any such contract
or any contract or amengement entered into by or behalf of the Company with a relative ol

~ auch Directors or the Managing Director or with-any firm In which any Director or a relative
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shall be partner or with any other panner or with a private company in which such Director
is a member or director interested be avoided, nor shall any Director or other wise so
contragting or being such member or so interested be liable to account to the Company tor
any profit realized by such contract or arrangemaent by reason only of such Director hoiding
that office or of the fiduclary relation thereby established.

APPOINTMENT OF DIRECTORS
88. Appointment of Directors

The Company in Genera! Meeting may, subject to the provision of these Articles and the
Act, at any time elect eny porson to be a Director and may from time to time Iincrease or
reduce the number of directors. '

89. Casual Vacancy

It any Director.appointed by the Company in general mesling vacates office as a Director
before his term of office will expire In the normal course the resulting casual vacancy may
be fllled up by the Board at a meeting of the Board, but any person so appointed shall retain
his office 50 long only as the vacating Director wouid have retalned the same if no vacancy
by had occurred. Provided that the Board may not fill such a vacancy by appointing thersto
any person who has been removed from the offioe of Director under Section 284 of the Act.

80. Nominee Directors

The Company shall subject to the provisions of the Act, be entitled to agree with any person,
firm or corporation that he or it shall have the right to appoint his or its nominee on the Board
of Directors of the Company, upon such terms and conditions as the Company may deem
fit. The Corporation, firm or person shall be entitled, from time to time to remove any such
Director or Directors and appaint another oy others in his or thelr places. He shall be entitled
to the same right and privileges and be subject to the same obligation as any other Director
of the Company. -

Notwithstanding anything to the contrary contained in thess Articles, so long as any moneys
remaln owing by the Company to the industrial Finance Corporation of Indla (IFCI), industriat
Development Bank of indla (IDBI), Gujrat State Indusirial Development Corp., Gujrat
Financial Corporation Limitsd, Life insurance Corporation of Indla (LIC), Unit Trust of India
(UTI), Industrial Reconstruction Bank of India (IRBI) General insurance Corporation of Indla
(GIC), New India Assurance Company Limited (NIA), Oriental Insurarice Company Limited
(QIC), United India Insurance Company Limnited (Ul), National insurance Company Limited
(NIC) or to any other Finance Corporation or Credit Corporation or to any other Finaneing
Company or Body out of any loans granted by them to the Company or so long as IDBI, IFCI,
LiC, Ul, 1RBI, GIC, NIA QIC, UTI, NIC or any cther Financing Corporation or Credit
Corparation or any other Financing Company or Body is hereinafter in this Article referred
to as ("the. Corporation™) continue to held debentures in the Company by direct subscription
or private placement, or so long as the Corporation holds shares in the Company as result
- of underwriting or direct subscription or so long as any labllity of the Company arising out
of any Guarantee fumished by the Corporation on behall of the Company remains
outstanding, the Corporation ghall have a right 1o appoint from time to time, any person or
persons as a Director, whole time or non-whole time, (which Director or Directors s /are
hereinafter referred to as “Nominee Directors/s™) on the Board of the Company to remove
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from such office any person or persons so appointed and to appoint any person or persons
in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office the
Nominee Director/s. At the option of the Corporation such Nominee Director/s shall not be
required to hold any share quallfication in the Company. Also at the option of the Corporation
such Nominee Director/s shall not be {lable to retirement by rotation of Directors, Subject as
aforesaid, the Nominee Director/s shall be entltied to the same rights and pnvileges and be
subject to the same obllgations as any other Director of Company.

The Nominee Director/s shall not be required 1o hold any share qualification in the COmpany
Also at the option 6f the Corporation such Nominee Director/ s shall not be liable to retirement
by rotation of Directors. Subject as aforesald, the Nominee Director/s shall be entitled to the
:same right and privileges and be subject to the seme obllgations as any other Director of
Company.

The Nominee Dlrector/s so appointed shall hold the sald office only so long any moneys
remain owing by the Company of the Corporation or 30 long as the Corporation holds
Debentures In the Company as a result of direct subscription or private placement or so long
as the Comporation holds shares in the Company as a resuit of underwriting or direct
subscription or the {iability of the Company arising out of the Guarantee Is outstanding and
the Nominee Diractor/s so appointed In exercise of the sald power shall ipso facto vacate
such office immediately the moneys owing by the Company to corporation are pald off or on
the Corporation ceasing to hold debentures/ shares in the Company or on the satisfaction
of the liabllity of the Company arising out of the Guarantee fumished by the Corporation.

The nominee Director/s appolnted under this Article shell be entitled to receive all notices
of and aftend all General Meetings, Board meeting aind of the Meetings of the Committee of
which the Nominee Director/s Is/are member/s as also the minutes of such meetings. The
corporation shall also be entitled to recsive all such notices and minutes,

The Company shall pay to the Nominee Director/s sitting fees and expenses to which the
cther directors of the Company are entitied, but If any other fees, commisston monies or
remuneration in any form s & payable to the Directors of the Company, the fees, commission
monles and remuneration in refation to such Nominee Director/s shall accrue to the
comoraticn’ and the same shall accordingly be pakd by the Company directly to the
Corporation. ‘Any expenses that may be Incurred by the Corporation or such Nominee
Director/s in connection with thelr appointment or Directorship shal! also be paid or
relmbursed by the Company to the Gorporaﬂon or, as the case may be, to such Nominee
" Director/s.

Provided that if any such Nominee Diractor/s is an office of the Corporation the sitting fees,
In relation to such Nominee Directors/s shall also accrue to the Corporation and the same
shall accordingly be paid by the Company directly to the Corporation.

Director/s such Nominee Director/s shali exercise such powers and have such rights as are
usually exercised or avaliable to a whole time director In the management of the affalrs ot
ihe Company. Such whole time Director/s shall be entitied to receive such remuneration,
fees, commission and monles as may be approvad by the Corporation.
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Alternate Dlrectors

Subject to the provisions of section 313 of the Act, the Board may appoint any person to act
as an altomate director for a Director during the latter's absence for a period of not less than
three months from the state In which meeting of the board are ordinarly held and such
appointment shali have effect and such appointee, whilst he holds otfice as an altemate
director; shall be entitled to notice of masting of the Board and to attend and vote thereat

'accordlngly. but he shall Ipso facto vacate office If and/ when the ebsent Ditector rgtums to

state In which maeting of the Board are ordinarlly held or the absent Dirgctor vacates office
as a Director..

ROTATION OF DIRECTORS

Rotation of Directors

(1) | Not less than two-third of the total number of Directors shall be persons whose
period of office Is llable to delermination by retirement of Director by rotation.

) Al each Annual General Meeting of the Company onse third or such of the
Directors for the time being as are liable 1o retire by rotation or if thelr numhber
Is not three or & multiple of thrée, then the number nearest to one-third shall
retire from offica.

“(3) If at any Annual Genera) Meetlng all the Directors appointed under Article 90 and

112 hereby are not exempt from retirement by rotatlon under Sactlon 255 of the Act,
then to the extent permitted by them.

(4) The Directors to retire by rotation at every Annual Genera! Meeting shall be those
who have been longest In office since their last appointment, but as between
perscns who become Directors on the seme day by those 1o retire shall in default
of and subject to any agresment .among themselves be determined by lot said
Section the exemption shall extend to the Diractor appointed under Article 90.

(5 Subject to the foregoing provisions as between Directors appointed under any of
the Articie referred to above, the Director or Directors who shall not be fiable 10 refire
by rotation shall be determined by and In accordance with their respeciive
senlorities as may be determined by the Board.

Retiring Director ellgible for re-election

- A retiring Director shall be eligible for re-eiection and shall act as a Director throughout the

meeting at which he retires.
Desmed Re-election of Directars

Subject to any resolution for reducing the number of Directors, if at any meeting at which an
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8e. .

election of Directors ought to take place, the places of the retliing Directors not filled up, the
meeting shall stand adjourned till the next succeeding day which Is not a public holiday at
the same time and place and if at the adjoumed meeting, the places of the retlring Directors
are not filied up, the retiring Directors or such of them as have not had their places filled
up shall {it wilt to continue of offica) be deemed to have been re- elected at the
adjoumned meeting. ‘ .

PROCEEDING OF DIRECTORS

© Meeting of Directors

The Directors may meet together for the dispatch of business, adjourned and otherwise

‘reguiate thelr meetings and proceedings as they think fit. Notice in writing of every meeting

of the Director shall ordinatily be given by a Director or such other offlcers of the Company
duly authorised in the behalf to every Director for the time belng in India and at his usual
eddress in India.

Quorum

The quosum fpr a masling of the Direclors shall be determined, from time fo time, In
accordance with the provisions of Section 287 of the Act. if a quorum shall not be present
withih fifteen minutes from the time appointed for holding a meeting of the Directors, it-shall
be adjoumed until such date and time a¢ the Directors present shall appoint.

Summoning a meeting of Directors

The Secrelary may at any time, and upan request -of any two Directors shall summon a
rmeeting of the Directors. .

Voting ata Me‘etlﬁg

Subject to the provisions of Section 316, 372(5) and 386 of the Act questions arising at any
meeting shall be declided by a majority of voles, each Diractor having one vole and in case
of an equality of votes, the Chalrman shall have & second or casting vote.

Chairman of the Meeting

The Chairman of the Bdard of Directors shall be the Chalrman of the meetings of Directors,

Provided that if the Chalmnan of the Board of Directars is not present within five minutes after

the appointed time for holding the same, the Directors present shall choose one of their
numbers to be Chaimman-of such meeting. .



100,

101,

102.

103.

104.

Dirsctors entitied to Act with presence of Quorum

A meeting of Directors for the time being at which a quorum is present shall be competent
to exercise ali or any of the authorities, powers and discretions by or under the Articles of the
Company and the Act of the time being vested in or exercisable by the Directors generally.

To appoint Committee and to delggate power and revoke It

The Directors may subject to compllance of the provisions of the Act from time to time,
delegate any of thelr powers to Committees consisting of such member or members of their
body as they think fit, and may from time to time revoke such delegation, Any committee so
formed shall in the exercise of the powers so delegated confirm to any segulations that may,
from time to-time, be Imposed on it by the Directors. The meeting and proceedings of any
such Committes, if conslsting of two or more mambers, shall be gavemed by the provisions .
herein contained for regulating the meetings and proceedings of the Directors 0 far as the
same are applicable thereto and are not superseded by any regulation made by the
Directors under this Article.

Validity of acts

All acts done at any meeting of Directors or of a Committee of the Directors or by any person
acting as a Director shall be valld notwithstanding that it be afterwards discovered that there
was some defect in the appointmaent of any such Directors, Committee or person acting as
aforesaid or that they or any of them were disqualified.

Resdlutlon by Clrcuiation

Except resolution which the Companies Act, 1856, required in épeciﬁ;:ally to be passed in
a board meeting, a resolution may be passed by the Directors or committee thereof by
circutation In accordance with the provisions of Section 289 of the Act.

And any such minutes of any meeting of Directors or of any committee or of the Company
If purporting to be signed by the Chairman of such meeting or by the Chalman of net
succeeding meeting shall be receivable as prima facie evidence of the matters In such
minites. :

POWERS OF DIRECTORS
General power of the Company vested In the Directors

Subject to the provisions of the Act, the control of the Company shall be vested in the

- Directors who shall be-entitled to exerclse all such powers and do all such acts and thins
as may be axercised or done by the Company and are not hareby or by law expressly
required or directed to be exercised or done By the Company in General Meeting but subject
nevertheless to the provisions of any law. and of these presents, from time to time, made
by the Company in General Meeting, provided that no regulation so made shall invalidate
any prior act of the Directors which would have been valid if such
regulation had not been made,
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105, Special Powers of the Board

Without prejudice to the general powers conferred by preceding- erticle and the other
powers conferred by these presants and so as not in any way to limit any or alt those powers
It is hareby expressly declared that subject as aforesaid, the Directors shall have the
following powers:

®

{H)

{ili)

{iv)

v

(vi)

(vi)

{viil)

To pay and charge to the capital account of the Company any Interest
lawfuilly payable theréout under provisions of the Act.

To purchase or otherwise acquire for the Company any property, rights or
privileges which the Company is authorised to aoqulre at such price and
generally on such terms and conditions as they think fit;

To acquire by purchase, lease or In exchange or otherwlse, lands, buildings,
hereditaments, machinety, rights, privileges, movable or immovable;

To erect, construct, enlarge, improve, alter, maintain, pull down, rebulld or
reconstruct any buildings, factories, offices, workshop or other structures
necessary or convenient for the purpose of the Company and to acquire
lands for the purpose of the Company.

To lel, mortgage, charge, sell or otherwise dispose of subject to the provisions
of Sectlon 283 of the Act, any property of the Company elther absoiutety or
conditionally. and in such manner and upon such terms and gonditions in all
respects as they think fit and to accept payment or satisfaction for the same
in cash or otherwlse, as they may think flit. .

Al thelr discretion to pay for any propery rights or privileges acquired by or
services rendered to the Company, elther wholly or partially in cash or in
shares, bonds, debentures, debenture-stock or other securitles of the
Company, and any such shares may be Issued elther as fully paid up or with
such amount credited as pald up thereon as may be agreed upon and any such
bonds, debentures, debenture-stock or other securitltes may be elther specifically
charged upon all or any part of the property of the Company and its ui".called capital
or not so charged.

To insure and keep insured.agalnst loss or damage by fire or other wise for
such period and to such exient as they may think proper all ot any part of the
bulldings, machinery, goods, stores, produce and other movabie property of
the Company eithier separately or co-jointly ajso to Insure ail or any portion
of the goods, produce, machinery and cther arlicles imported or exporied by
the Company and to sell, assign, surrender or discontinue any polficies of

‘assurance affected in pursuance of thls power;

Subject to Section 292 of the Act, to0 opan accounts with any bank or bankers
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(i)

{x)

()

()

(i)

{xiv)

or with any Company, firm or Individual and to pay money into and draw
money form any account from time to time as the Directors may think fit.

. To secure the 1uiﬁllmant of any contracts or arrangements entered In to by

the. Company by mortgags or charge of all or any of the properties of the
Company and Its unpaid capital for the time being or in such othér mannar as
they may think fit;

To attach to any .shares to issued be as the consideration or part of the
consideration for @ny contract with or property aoquited by the Company or
in payment for service rendered to the Company, such conditions subject to
the provisions of the Act as to the trinsfer thereof as they think fit;

To accept from any member on Such tarms and conditions as shall be agreed,
a surrender of his shares or stock or any part thereo! subject to provisions of
the Act;

To appoint any person or persons (whether incorporated or-not) to accept:
and hold In trust for the Company any property belonging to the Company ar
in which It 1s Interested or for any other purposes and execute and do ell
such deeds and things as may be requisite In relation to any such trust and

‘to pruvldefortha munamﬂono!suchtmsteoor trustess;

To institute, conduct, defend, compound or abandon any legal proceedings

by or against the Comipariy”or its officers of otherwise conceming the affairs

of the Company and aiso subject to, the provisions of. Section 293 of the Act
bcon'lpomdmaﬂowﬁmeforpaymemorsaﬂsfacﬁonofanydebtsdue or
any clalms or demands by or against the Company.

To refer, subject to the provisions of seclion 203 of the Act, any claims or
domandsbyoragalnstmcompawtoathMandobsemandpaﬂom

- the awards;

(xv)

(xvi)

{oevil}

{xvilh

To act on behalf of the Company in ali’ mattem relating to bankrupts and
Insolvents; ‘

To make and give receipts, release and other d!scharge for monaeys payable

“to the Compaﬁyandformedahmand demands of the .Company subject to
' the provisions of Saction 283 of-the Act; -

To determine from tirﬁe to time who.shall be entiled 1. sign on the Company's
behsl, bills notes, receipts, acoeptances, endorsements, chequas, dividend
warrants, releases, contracts and dowmems.

Subject 1o the provisians of secllan 292, 283, 370 and 3972 of the Act, to
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(xix)

(xx)

(o)

(xxil)

{oexii)

invest and deal with eny of the money of the Company not immediately
required for the purposes thereof, upon such shares, secutities or Investments {not
being shares in this Company) and in such manner as they may think fit, and from
time-to time to vary or realise such investments.

To ‘execute in the narhe and. on behalf of the Company In favour of any
Director or other person who may Incur or be about to Incur any personal
liabitity for the benefit of the Company such mortgages of the Company's
property (present and future) as they think fit and any such morigage: may
contaln a power of sale and such other powers, covenants and provisions as
shall be agreed on;

Subject to such sanction as may be necessary under the Act or the Articles |
to give to-any Director, officer, or other:person employed by the Company an

“Interest in any particulars business or transactions thelr by way of commission on

the gross expenditure thereon or otherwise or a sheare in.the general profits of the
Company; and such interests, commission or share of profits shali be treated as part

. ot the working expenses of the Company.

To provide for the welfare of employees or ex-employees of the Company
and their wives, widows, familles, dependents by contributing to the building

.of houses, dweliings or chawls, or by grants of money, pensions, allowances,
_gratuities, bonus or payments or by creating and from time to time subscribing

or gontributing-to. provident .and other funds Inslitutions or trusts and by
providing or subscribing or contributing towards places' of amusement and
racreation, hospitals and dispensaries, medical and other atlendances and
other assistance as the Directors shall think fit;

S

To sdbécribe or contribute or. otherwise to assist or guarantee money to
charitable, benevolent, refiglous, sclentific, national, public, or any other useful
institutions, objects or purposes or for any exhibitions.

To establish and maintain or procure the establishment and malntenance of
any contributory or non-contributory “peérson or super-annuation furds for the
benefit of, and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments, to any persons who are or where at any time in
the employment or service of the Company, or of any Company- which Is a

. gubsldlary -of the- Company or allled to or assdciated with the Company or

with any such subsidlary Company or who are or were at any time Directors
or officers of the Company or of any such other Company as aforesald, and
the wives, widows, familles and dependents of any such persons, and also

_ establish and subsidies and subscribe to any Institutions assoclations, ciub

or fund caiculated to be for the benefit of or to advance the interests and
well-being or the Company or of any such other Company as aforesald, and
make payments to or fowards the insurance of any such person as aforesald,
and- do any of the matters aforesald, sither alone -or In conjunction with any

such other Company as aforesald; -
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(adv)

Before recommending. any dividend, to set aslde out of the profits of the
Company such sums as they may think proper for depreciation or to

* Depreciation Fund or Reserve Fund or Sinking Fund .or any other Special

(xxv)

(xxvi)

{xxvil)

Fund to meet contingencies or to repay redeemable preference shares,
debentures or debenture stock or for special dividends or for equalising
dividends or for repalring, improving, extending and maintalning any pan of
the property of the Company, and for such other purpose as the Directors
may, in thelr absolute discretion, think conducive to the Interasts of the
Company and to invest the several sums to set aside or so much therasof as
required to be Invested. upon such investment (subject to the restrictions
Imposed by section 282 and 293 and other provisions of the Act) as the

Dirsctors may think fit, and from time to time, to deal with and vary such invesimants
and dispose of and apply and expend all or any part thereof for the benefit of the
Company in such manner and for such purposes as the Directors (subject to such
restriction as aforesald) In thelr absolute discretion think conducive to the Interests
of the Company, notwithstanding that the matters to which the Directors apply or
uponwhich théy may expand the same or any pari thereof may be matters to or upon
which the capltal moneys of the Company might rightly be applied.or expended; and
ta divide the Reserve Fund into such special funds as the Directors think fit, and to
employ the assets constituting all or any of the above funds, including the
Depreclation Fund, in the business of the Company or In repayment or redemption
of redeemable preference shares; debentures or debenture-stock and that without
being bound to keep same separate from the other assets or to pay interest on the
same, with power, however to tha Directors at thelr discretion, to pay or allow to the
credit of such funds. interest at such rate as the Directors may thlnk propef:

To appoint and at thelr digereticn to rembve or suspend such managers
secretaries, officers, clerks, agents, and .servants for permanent, tempcrary
or special service as they may from time to time think fit, and to determine
thelr powers end duties, and fix their sdalarles or emoluments and require
securlty in’ such Instances and ‘16 such amounts ‘as they may think fit and
from time o time provide for the management and transactions of the affaire
of the Company In any specified locallly In India in such manner as they

- think fit and the provisions contained In Clause (xxvii) following shall be without
preludlce to the general powers conferred by this clause;

To comply with the requlremants of any local law which In thelr opinion, It
shall be in the Interest of the Company necessary or expedient to comply
wlth,

(xxviiu) At any time and from.time to time by power of attorney to appoint any person

or. persons to be the Attomey or Aftomeys of the Company for such purposes
and with such powers, authoritios and discretions (not exceading those vested

‘In or exerclsable by the Direclore under these presents) and for such psriod

and ‘subject to such conditions as the directors may from fime to time think
fit and any such appointment (if the Directors think fit) be made In favour of
any Company or the members, directors, nominees or manager of any
Company or fim or otheiwise in favour of any fluctuating body of persons
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107.

108.

whether nominated, directly or indirectly, by the Director and any such power
of attomey- may contain any such power for the protection or convenience of
persons dealing with such Atlomeys as the Directors may think fit, and may
contain powers enabling any such delegates or Attomeys as aforesaid to
sub-delegate or any of the powers authorties and discretions for the time
being vested in them; ,

(xxix) Sublect to the provisions of the Act, generally and from time to time and at
any.time to authorise, empower or delegate to (with or without powers of sub-
detegation) any Director, officer or officers or employee for the time being of
the Company all or any of the powers, authorities and discretions for the
time being. vested In the Directors by these presents subject to such
restrictions and conditions, if any, as the Directors may think proper,;

(xxx) To enter into all such negotiations and contracts and rescind and vary all
such contracts and to execute and do ell such acts, deeds and things in the
name and on behalf of the Company they may consider expedlent for or In relations
fo any of the matters aforesald or otherwise for the purposes of the Company;

(x0d) From time to time make, vary and repeal by-laws for the regulations of the
business of the Company, Rts officers and servants;

(oixii) To redeem r_edeemable preferencp shares.

Power to Deiegate

Without prejudice to the general powers conferred by the preceding articie the Director
may, from time 1o time, and at an time subject to the restrictions contained In the Act,
delegate to- managers, secretaries, officers, assistants and other employees or other
persons (induding any firm or body corporate) any of the powers authorised and discretions
for the time being vested In the Diractors. '

Power to authorize sub—delegartlér;

. The Directors may authorised any such delegate or attomey as aforesald to sw-delegate

all or any of the powers, authorities and discretion for the time being vested In them.
Signing of Documents

All deeds, agreements and documents and all cheques, promissory notes, dratts, hundles,
bills of exchange and other negotiable instruments, and all recelipts for moneys pald to the
Company, shall be signed, drawn, accepted or endorsed or otherwise executed, as the
case may be by such persons (including any fim or corporate) whether In the
employment to the Company or not and In such'manner as the Directors shall, from lime
to time, by resolution determine.

33



109,

110.

111,

112,

113.

Management Abroad

The Directors may make such arrangement as may be thought fit tor the management of
the Company, affeirs abroad, any tmay for this purposa (without prejudice to the generality
of their powers) appoint local bodles, and agents and fix their remuneration, and delegate
to thern such powers as may be deemed requisite or expadient. The forelgn seal shall be
affixed by the authority and in the presence of and Instruments sealed therein shall be
signed by such persons as the Directors shall from time to time by writing under the common
seal appoint. The Company may also exercise the powers of keeping Foreign Registers.
Such regulations not being In consistent with the provisions of Sectlon 157 and 158 of the
Act, the board may, from time to time, make such provisions as it may think fit relating
thereto and may comply with the requirements of any local law.

Manager or Secretary

Subject to section-197A, 388 and 383A of the Act, a manager or secretary may be appointed
by the Directors on such terms, atsuch remuneration and upon such conditions as they may
think fit, and any Manager or Secretaty appointed may be removed by the Directors. A
Director may be appolnted as Manager or Secrelary subject to Section 314,197A, 383A,
387 and 388 of the Act.

Acts of Director, Manager or Secretary

A provision of the Act or these regulations required or authorising a thing to be done by a
Director, manager or secretary shall not be satisfied by its being done by the same person
acting both as Director and as, or in place of the manager or secretary.

MANAGING DIRECTORS
Power to appoint Managing Director/Executive Director

Subject to the provisions of Sections 197A, 260.314, 316 and 317 of the Act, the Board may,
from time to time, appoint one or mare Diractor to be Managing Director/Executive Director
or Managing Directors/ Executive Directors of the Company and may, from time to time,

-{subject to the provisions.of any contract between him or them and the Company), reméve

-or dismiss him or.them from office appoint another or-cthers in his place or their places.
To what provisions Managlhg Diractor/Executive Dlrector shall be subjected

Subjact to the provision of Sections 255 of tha Act and Article 82 (4) hereof, a Managing
Director/- Executive Director shall-not, while he continues to hold that office, be subject to
retirement by rotation, but (subject to the provisions of any contract between him and the
Company). he shall be subject to the same provisions as to resignation and removal as the
other Directors and he shall, ipso facto and immediately cease for any cause, However he
shall be counted in determining the number of retiring directore.
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Remuneration of Managing Director/Executive Director

Subject to the provisions of Section 198, 308, 310 and 311 of the Act, a Managing Director/
Executive Director shall, In addition to the remuneration payable to him as a Director of the
Company under the Articles, recelve such additional remuneration as, may, frormn time to
time, be sanctioned by the Company.

Power of Managing Director/Executlve Director

Subject to the provisions of the Act, in particular to the prohibitions and restrictions
contained In Section 292 and 293 thereof, the Board may, from time to ime, entrust to and
confer up on a Managing Director/ executive Director for the time being such of the powers
exercisable under these presents by the Board as It may-think fit, and may confer such
powers for such time, and be- exercised for such objects and purposes, and upen such
terms and conditions and with such restrictions as It thinks fit, and the Board may confer
such powers, either collaterally, with or to the exclusion of, and in substitution for any of the
powers of the board in that behalf and may, from to time, revoke, withdraw, alter or vary ail
or any of such powers.

COMMENCEMENT OF BUSINESS
Compliance before Commencement of new business

The Company shali nbt at any "tirno commence any business out of other.ob]ect of its
memorandum of Assoclation unless the provisions of subsections 2 (B) of Section 149 of
the Act have been duly complled with by it. .

SEAL
Custody of Seal

The Directors shall provide for the safe custody of the Seal and the Seal shall never be used
except by the authority of the Director or a Committee of the Directors previously given and
one Director at least shall sign every instrument to which the seal in affixed provided
nevertheless that any Instrument bearing the Seal of the Company and lssued for valuable
consideration shall be binding on the Company notwithstanding any Irregularity touching
the authority of the Directors to issue the same.

DIVIDENDS

How Profits shall ba divisible

Subject lo Rights of members entitied to shares (if any)} with preferential or special rights
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124.

attached to thern, the profits of the Company, from time to time, determined to ba distributad

- as dividend In respect of any year of other pericd shall be applled for payment of dividend

on the shares In proportion to the amotunt of capital paid up on the Equity Sharas provided
that unless the Board otherwlise determines all dividends, shal be apportioned and paid
proportionately to the amounts paid or credited  as paid up on the shares
during any portion or portions of the periad in respect of which dividend In pald, Provided
always that subject as aforesald any capital paid up-on a shara during the period in respect
of which a dividend is declared shall (unless the Board otherwise determines or the tevms
of issue otherwise provide, as the case may be), only entitle the holder of such share to an
apportioned amount of such dividend as from the date 5f payment but so that where capital
is pald up in advance of calls such capital shall not confer a right to participates In profits.

Declaration of Dividend

The Company In Annual General meeting may declare a dividend to be pald to the members
according to their rights and interest in the profits and may, subject to the provisions of
Section 207 of the Adt, fix the time for payment.

Restrictions on amount of dividends

No larger dividend shall be declared than 1s reéommendad by the Directors, but the
Company in Annual General Maeting may declare a smaller dlvidend.

Dividends out of profit only

Subject to section 205 of the Act, no dividend shall be payable except out of the profits of
the Company of the year or any other undistributed proflts and-no dividend shall carry
interests as agalnst the Company. ' ~

What to be deemed net profits

The declaration of the Directors as to the amount of the net profits in the audtted annual
accounts of the Company for any year shall be conclusive. _

interim Dividends

The directors may, from time to time, pay to the members such interim dividends as In their
judgement the position of the Company justifies.

Debts may be deducted

The Director may retaln any dividends on which the Gompany he's & lien and may apply the
same In or towards satistaction of the debts, Rabliities or angagements In respact of which
the lien exists, subject to section 205A of the Agt,
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129.

130.

Dividend and cali together

Sublect to section 205A of the Act, any Annual General mesting Declartng a dividend may
make a call on the member of such amount-as themeeting fixes but so that the call on each
member shait not exceed the dividend payable to him and so that the call be made payable
at the same time as the dividend and the dividend may, if so aranged between the
Company and the member, be set off against the call.

No passing ot right of dividend

A transfer of shares shall not pass the rights 1o any dividend dectared thereon before the
reglstration of the transfer.

Retentlon in certain cases

Subject to Section 205A of the Act, the Directors-may retain the dividends, payable upon
shares'In respect of which any person Is under the transmiasion Article enmled to becoms
a member or which any person under the article-is entitied to become a member or which
any person under the Article entitied to transform tlll such person shall duly become &
member In reapect thereo! or shall transfer the same, to the same.

Dividend to joint holders

Any one of the saveral persons who are registored as a joint-holders of any shares may give
effectual recelpts of all dividends and paymem on accoupt of dividends in respect of such
shares.

Payment by post

Unless otherwise directed, any dividend may be paid by chequa or wamrant sent through
the post to the registered address of the member or person entitled thereto, or in the case
of joint- holders to the registered address of that one whose name stands first on the
Register In respect of the joint holding or to such person and such address and the member
or person entitied or such joint holders as-the case may be, may direct and every

~ cheque or warrant sc sent shall be, made payable at par to the person or to the order of the

person to whom It Is sent or to the order of such other person as the membar or person
entlued or such joint-holders, as the case may be, may direct.

When payments good discharge

The payment of every cheque or warrant sent under the provisions of thé tast preceding
Article shall, If such cheque or warrant purporis io be duly endorsed, be a good discharge
to.the Company In respect thereo!, provided nevertheless thal the Company shaf not be
responsibla for the loss of any cheque, dividend warrant or postal money order which shall
be sent by post 1o any member or by his order to any othar person in respect of any dividend.
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137.

Unpalid or Unclaimed Dividend

Where the Company has declared a dividend but which has not been paid or the dividend
warrant {n respect thereof has not been.posted within 42 days from the date of declaration
to any shareholder entitled to the payment of the dividend, the Company shall within 7 days
from the date of expiry of the said period of 42 days, open a special account in that behalt
in any scheduled bank called “Unpald Dividend of New Dethl Television Limited® and
transfer to the sald-account, the total amourit of dividend which remains unpaid or In relauon
to which no dividend warrant hes been posted.

- Any money transferred to the unpald dividend account of the Company which remains

unpaid or unclaimed for a period of three years from the date of such transfer, shall.be
transferred by the Company to the general revenue account of the Central Govemment. A
claim to any money so transferred to the general revenue account may be preferred to the
Central Govemment by the shareholders to whom the money s due.

BOOKS AND DOCUMENTS

Where to be kept

The books of Account shall be kept at the reglstered office or at such other piace as the
Directors think fit, and shall be open to Inspection by the Directors during business hours,

Inspection by members

The Directors shall, from time to time, determine whether and to what extent, at what times
and places and under whal condttions or regulations the accounts or books or documents
of the Company or-any of them shall be open for inspactior: to membaers not béing Direclors,
and o member (not belng a Director) shall hiave any right of inspection to any books of -
account or documents of the Company except as conferred by law or authorized by the
Directors or by the Company In General Maeting.

.

Balance Sheet and Profit & Loss Account

Balance Sheet and Profit and Loss Account wili be audited once in a year by a qualified
auditor for correctness as per the provisions of the Act.

Audit

The first Auditors of the Company-shall be eppointed by the Board ol‘ Directors within one
month after ks Incorporation who shall hold otﬂce tlll the conclusion of the first annual

general meeting.

Casur! Vacancy

The Directors may fill up any casual vacancy In the office of the auditors.
Remuneration ] | |

The remuneration of the auditors shali be fixed by the Company in Annual General Meeting

exceptasWdaddedandemmmtbnofﬂnﬂmtwanyaudlbuappoMed
by the Directors may be fixed by the Direclors.
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NOTICES
How notices served on members

The Company shall comply with the provisions of section 53,171,172 and 190 of the Act
as to the serving of notice.

Transferee etc. bound by prior notices

Every person who, by operation of iaw, or by transfer or by other means whatsoevar, shall
become entitled to any.share shall be bound by every notice In‘respect of such share which
previously to his name and address belng entered on the register shall be duly given to the
person from whom he derives his title to such share.

Notice valid though member deceased

Any notice or document delivered or sent by post to or left at the registered address of any
member in pursuance of these presents shall notwithstanding such member be then
deceased and whether or not the Company has notice of his demise, be deemed to have
baen duly served In respect of any registered shares whether hald solely or jointly with other
persons by such member, untit some other person be registered in his stead as the holder
or joint-holder thereof and such service shall for all purposes of these presents be deemed
a sufficient service of such notice or document on his or her helrs, exacutors or adminis-

. trators, and all persons, if any, Jointly Interested with him or her in any such share.

How notice to be signed

The signature to any notice to be given by the Company may be written or
printed.

RECONSTRUCTION
Reconstruction

Onany sale of the undertaking of the Company, the Director or the Liquidators on a winding
up may, if authorised by a speclal resolution, accept fully paid or partly pald up shares,
dsbentures or securities; of any other Company whether incorperated In India or not other
than existing or to be formed for the purchase In whole or in part of the roperty of the
Company, and the Directors (if the profits of the Company, permit), or the Liquidators {in
a winding-up) may distiibute such shares or securitles or any other property of.the
Company amongst the members without realisation or vest the same in
trustees for them and any spectal resolution may provide for the distribution or appropria-
tions of the cash, shares or other securities, benefits or property, otherwisa. than In
accordance wih the strict legal rights of the members or contributories of the Company and
for the valuation of any such securities or property at such price and in such manner as the
meeting may approve and &all hoiders of shares shall be bound to accept and shall be botnd
by any vaiuation or distribution so authorised, and walve all rights In relation thereto, save
only in case the Company Is proposed to be.gr Is In the course of being wound up, such
statutory rights, if any, under section 494 of the Act as are Incapable of being varied or
excludes by these presents.
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SECRECY
No shareholder to enter the premises of the company without hermlaslon

Subject to the provisions of law of land and the Act, no member or other person {riot being
a Director) shall be.entitled to enter upon the property of the Company or to inspect or
examine the Company's premises or properties of the Company without the permigsion of
the Directors, or sublect to article 134 to require discovery or any Information respecting any
detail of the Company's trading or any matter which is or may be in the nature of trade
secret, mystary ot trade, or secret process or of any matter whaisoever which may relate
to the conduct of the business of the Cempany and which In the opinlon of the Directors it
will be iInexpedient in the interest of the members of the Company to communicate.

WINDING UP
Distribution of Assels

In tie Compeny shail be wound up and the assets avallable for distrbution among the
members as such shall be insufficient to repay the whole of the pald up capital such assets
shall be distributed so that as nearly as may be the losses shall be bome by the members
in proportion‘io the capital pald up or which ought to have been paid-up at the commence-
ment of the winding- up on the shares held by them respactively. And it in a winding-up the
assets avallable for distribution among the members shall be more than sufficient to
repay the whole of the capital pald-up at the commencemeni of the winding- up, the excess
shall be distributed amongst the members in proportion to the capital at the commencement
of the winding-up, pald up or which ought to have been pald up on the shares held by them
respeciively. But this article Is to be without prejudice to the rights ¢f the holders of shares
issued upon special terms and conditions.

Distribution of Assets In Specie

in the event of Company being wound up, whether voluntarily or otherwige, the liquidators
may with sanction of a special rasolution divide among the contributories, in specie orin kind
any part of the assets of the Company and may with the fike sanction vest any pert of the
assets of the Company In Trustees upon such rust for the beneflt of the contributories or
any of them, as the liquidators, with like sanction, shall think fit,

INDEMNITY
Indemnity

Subject to the provislons of Saction 201 of the Act, every Director, Manager, Secretary and
other officer or employee of the' Company shall be indemnified agalnst and k shall be the
duty of the Directors to pay out af the funds of the Company all bonafide costs, losses and
expenses (including travelling expenses) which any such Directors, Manager or Secretary
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or other offlcer or employes may Incur or bacome llable to by reason of any contract entered
into or ariy way In the digcharge of his or thelr dutles and In particular, and so as not to limit
the genenality of tha forgolng provisions, against alf liablities incurred by him or by them ae
such Director, Manger, Officer or empiloyee In defending any proceeding whether oivil or
criminal In which judgement is given In his or thelir favour or he or they Is or are acquitted,
or In connection with any application under Section 633 of the Act in which rellef is granted
by the Court and the amount for which such Indemnity (s provided shall Immediately attach
:us a‘::on blnlthopmpenyonhe Company and have priority as betwaen the members over
other claims.

Individual responsibility of Directors

Subject to the provisions of the Act and so far &8s such provisions permit, no Director, Auditor
or other Officat of the Company shall be ilable tor acts, receipts, neglacts or defaults of any
other Director or Officer, or for jolning in any recelpt or act for conformity, or for any loss or
expense heppening to the Company through the Insufficlency or deficiency or titie to any
property. acquired by order of the Director for or on behalf of the Company or for the
insufficlancy or deficlancy any security In or'upen which any of the moneys of the Company
shall be inviested, or for any loss occurred by any error of judgement, omission, default, or
oversight on his pant, or for any loss, damage or misfortune whatever which shall happen
in the execution of the duties of his office or in relation thereto unless the same happens
through his own dishonasty.
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No. Address of each Subscriber of dascription of withess
: Subscribres to the signatories
1, PRANNOY ROY,. »
S/O PRATAP LAL ROY 5
W-17, Greater Kailash Pant |, sD/- Q
New Delhi - 110048 ;
(Economist)
X
2. RADHIKA ROY, g
W/O PRANNOY ROY g
W-17, Greater Kailash Pact (, SD/- E
New Delhi - 110048
{doumalist) A i
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Place: New Defhi Dated : 30th Day of August, 1988

42



