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FRESH CERTIFICATf? OF INCORPORATION 

CONSEQUENT UPON CHANGE OF NAME ON CONVERSION 
TO PUBLIC LIMITED COMPANY 

COMPANY 1\0 -5-~,:,.o.99 .. .... . 

In lf-,c• Olfi,;a ol 1hc Registrar of Companies, w,rr Gftaryena. 

(Under \he Companies Act, 1966 (~ of 195~ ) 

lN THE MATTER OF .. .. .... .. N~• D&l.Hl, ·TELE'V-'JS.i(JH- .m,~U.l.IK.l!L'ED .... ... ...... . 

I hurel,y r::c-rt•ly \h11t .. .. JUiW DEUU .. ~ei.BY.IS.I..ON .. J:IR.l,VA'J:f; .. l.~ .... .. . 

. . .. ... ..... which was originally incorporalOd on 

.... ..... &IGH.T'! ...... .............. . cf;,y nl . . . .SEP.l'EMBJ:R, ....... - ... One Thous11nd Nine Hundred 

• .in<i .. , ... . :&mlln . .El'.CH'T .... ..... ... . ..... ..... under the Companies Act. 1956 (Act 1 ol 

1956) undor lhe namB ••• .. ·Nr..W·- -DSUll·•lf~LBV-lSJON .. Jla¥.\!t£ .. I UQTED..- ...... ..... . 

. .. .. . . .• ... . h8ving duly passed 1he necessar)' Special 

Rr~olution on ... .. ... . --24,4&,94·"··· · .. •·· --·" ............. ._ .. in terms cf Section 31/21 read wlth 

Section 44 of 1he Ccmpaniu Act, 1956, the name of tt,e said Company Is this day changed to 

-· ·. . ....• ._ --OELHJ. .. 'ref.ev.JS .tal .. L.Da~.... ... . . . . .. . . . ... . 
th,,.. t,.H1 ,f ic.ite is ii.~u&d 'pursuant ti> Section 23(1) of lhe said Act. 

Given unacr mv hand at NEW OEUfl this .. . •Ttf !R~ .. p~T···•-........ ........... _ 

da\· ol_ . .. .. /dJGUST· .. ···••· .. ·· .. One Thousand Nine Hundred and Nine,v .. ~ ........... - ........ . 

ASSTT. 
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Fann,. R. 

~ lff'-~lfll 

l:trtifimte of 3Jntorpotation 

~q;r) eaf""11ftttrq 1956 ( JJ~6 l5l' I ) • ~-r f.rirf'lil tit rrf I ffl 1111 
ipq;ft lifmfq , , 

I baehy c111ify tbat.lDt .. l)SiiJ .. IU!JI.XOJf .. ffllfj~ .......... . 
LJJID'BD ••• .. •••••••a■••• .. • .. •••• .... •• .. ••••••••"•••••-•• .... •,••••• .. •·••• .. ••••• •1 ►• ••• ••• • '•• •••••• •••••◄ .... ••• .,.. 

11 this h,i iKtrporatad 1111fcnfu1 Crimpani'!'I_ Ad. 115& ( N1. 1 lll 1168) end tittlf lb 

Co!lpenr is nini1••· 17 iiie.!.1910 
itt t:ftfm~·t IRTiil' en• ······'• 0

·•· ............... -.l P:rrr "~' , 
\ 

·• Glv111 t11rder 1111' hl,id a1.,mllf ,.~.t11l4 ... .,,l2lml, ................... . 
da•/ 11J .. .b.lPtlWIR:-,,Oul tholb-1all nine IMllld'rttl 11111 ..... GB:l .. I.IJJl'l 

I I 
••• ~ {~f'l 

( D eC• GUPfA ) 
Mia ,. R1111/flr•r ltl/MnfN 
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(The Companies Act, 1956) 

(Company Limited by Sharee) 

MEMORANDUM OF ASSOCIATION 

of 

NEW DELHI TELEVISION LIMITED 

I. The Name of the Company Is ~EW DELHI TELEVISION LIMITED. 

II. The Registered Office of the Company will be situated In the Union Temto,y of Delhi. 

Ill. The objects for which the Company Is established are :• 

(A) The OBJECTS 10 BE PURSUED BY THE COMPANY ON_ITS INCORPORATION ARE: 

1. To make, produce, manufacture, J)IC?C8S5, direc1, organise, exhlbitacraen, distribute, reproduce, 
hire, to and from other parties, bodies and agencies, advertise, broadcast, dl8play, commission 
or cause to be made, produced, manufactured, processed, directed, organised, exhibited 
screened, dlshibuted, reproduced, hired, leased, llcenced to and from other parties, bodies, 
agencies, advertised, broadcaster, displayed, commissioned or promote, present, make, 
produce, manufacture, procesa, dlreot, organise, exhibit, screen, distrlbUte reproduce hire 
leue, Hcenced to and from other parties, bodies and agencies, advertise, broadcaat, to and 
from other parties, bodies and agencies, advertise, broadcast, display, c:ommfsslon televlslon 
films, video films, feature fllm&, advertisement films, educ~tlonal films, oonvnerclal films, 
other televislon programmes, sertals, documentaries, clJltural films, educational films, 
commercial fllms, animation, cartoon fllrns and news -0apsules either silent or talkles, black 
and white or coloured, In lndla or abroad ·for private, commercial or public usage and to 
produce, direct, organise, exhlt,)lt, record, broadcast, enact, dramatize news, Interviews, 
clscusslon entertainment pr~grammes, educational programmes, plays, skits, recitals and 
other programmes over the radio and ·other media films, screen plays, dramas, cultural 
shows, music recitals, dances other llve shows 1>f any kind for the public in lncla and abroad 
and to do al things necessary to fonn, organise troops groups and artists for such purpose. 

2. To render and receive technical assistance and Impart and receive tect:1nlca1 know•how, and 
to make, produc:a, manufacture, commlsalon, import, export, represent, deaf, buy, sell, hire, 
lease, licence and otherwise acquire cine ·equipment, e\ectrlc and electronic equipment, 
photographic cameras, cine-oameras, VCR's, VCP'a televislon, stereos, cassettes, films 
records, ampllflers radio speakem, sound producing rriachlnea, broadcasting or all kinds and 
television towere, broadcasting andtelevlalon·equlpmentfor exhibition, screening, audiovisual, 
material parts,· eets, studios, laboratories audltortums, and theatres. 

3. To deat in magazines, periodicals, Joumals, new letters, pamphlets and other material for 
television video, dramatic; musical cultural and other related programmes and to advertise, 
broadcast, propagate related and commerloal products, news through any means and media 
deemed sultable for films shows and programmes. 

4. To canyon its own or through companies promoted by it or through franchisees/ licensees/ 
distributors or Investing, the business of operating, establishing, providing and managing 
e-commerce, m-commerce websites, content, direct-to-home, mail order services, technological 
platfonns or any other future known or unknown technologies that will facilitate the sale of 
all categories of products and services whether by and between businesses and Individual 
consumera or between businesses and Individual consumer and to carry on all activities that are 
incidental thersto including advertisement and promotion. 



5. To create, develop and market any technology tor tacilltation ot mobile or electronic or internet 
based payments or any other future known or unknown technology based payments for 
transactions and electronic commerce whether by and between businesses and individual 
consumers or between businesses and individual consumer and also to develop and market 
any other information technology enabled service of any kind including software products that 
enable the conduct of business, logistical support, customer services. 

6. To carry on the sale of goods and services of all kinds on a wholesale or retail basis, either 
under a license or a franchise arrangement or directly or as an agent/distributor/re-seller and 
towards this, to undertake storage, warehousing, logistical support, promotion, packaging, 
import, export, manufacture, assembling services, advertisement or otherwise dealing in such 
goods and services. 

7. To provide consultanc)( managerial or advisory based services of any kind and to invest in 
businesses and ventures in any sector. 

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS 
SPECIFIED IN CLAUSE Ill (A) ARE :-

1. To dlsco_unt l:>llls, advance money on the security of goods lying with or under the control of 
the company, to receive good for sale on consignment basis and to do all other acts that may 
be usual or necessary In order to market the same In connection with the business of the 
Company. 

2. To act as forwarding agents, to Insure and underwrite and deal with good merchandise or 
other properties for the purpose of export or Import ether of in connection with the business 
carried on by the Company. 

• 3. To purchase, take on lease or otherwise, acquire all or any part of the business or undertaking 
or property and assets of any other such person, firm, company or corporation carrying on 
similar business and agree to disqharge their liabilities and to conduct, carry on or liquidate 
all or any of such business. 

4. To take on lease, here purchase or acquire licence or otherwise, any lands, plantations, right 
over connected with lands, mills, factories plants, building, works, vessels·, boats, launches, 
lorries, cars, wagons, carts, machinery apparatus, stock-in-trade, rights, privilege and movable 
or immovable property of any description which may be deemed necessary or convenient 

for any business which the Company Is authorised to carry on and to pay for the same either 

in shares of the Company or in cash or party in shares and partly. in cash or· otherwise._ 

5. To insure all or any of the goods lying with the company against damage, fire or loss. 

6, To construct, assemble; erect, maintain, run and establish factories fo~ making pre-fabricated 

houses or apartments of structures In connection with the business of the company. 

7. To make draw, Issue accept, endorse, discount buy, sell and deal in promissory notice, bills 
of exchange, hundies, cheques, debentures, bonds, coupons and other negotiable 
instruments and securities. 

8. Subject to the provisions of the Companies Act. 2013 and Rules mado thereunder and the 
directions issued by the Reserve Bank of India to receive money on deposit or otherwise 
with or without Interest and to receive on deposit or safe custody any title deeds or other 
securities. 

9. To enter into any other arrangements with persons or companies of others In such manner 
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as may be lawful and for such period as may be ~edlent to further the interest of the 
company. 

1 o. To indemnify members, officers, directors, ·secretaries and servants of the Company against 
proceedings, damages, claJms and 'demands In respect of anything done or ordered to be 

done by them for and In the Interest of U\e company or for any loss, damages or mlsfol1unes 

which may happen In the execution of the duties of their office or In r,1at1on thareta. 

11. .To enter Into any arrangements Including collaboratlon with other manufactures or suppliers 

ln lndla or abroad, to acquire know how, patterns, trade marks, inventions licences 

concessions and the like and to pay for the same either rn cash or by Issue of party paid or 
fulty paid up shares of the Company or by way of.recurring royalty payments or share In 

profits or otherwise as may be agreed upon and to use exercise, develop or grant U~es In 
respect of or otherwise tum to account the property, rights or lnfonnauon so acquired. 

12. To acquire by purchase, contract, concessional licence, lease or otherwise &ff/ lands, mines, 
quarries, buildings, factories, workshops, godowns and sheds as may be considered 
necessary tor lhe attaltvnent of the main object of the company. 

13. To pay out of the Company's fund all costs and expenses lncurrecfln connection with all 
matters, prellmlnary and Incidental to the formation promotion and lncorpo~tlon or this 

Company and the ce&ts and expenses Incurred In connection with all matters preUmlnary 
and Incidental to the formation and incorporation of any com_pany which may be promoted 

by this Company. 

14. To establish agencies or branches In India or elsewhere and to regulate or to discontinue 

the same and to do an things which the Company law fully may do as j)rlnclpals, agents, 

trustee, brokers, contractors or others. 

15. To take or otherwise acquire and hold shares In any other company having objects altogether 

or In part similar to those of this company. 

, 6. To enter Into partnership or Into any arrangement for sharing profits union of Interests or co­
operation, joint ventures, reciprocal concession wlth any person, firm or company canylng 
on or engaged In the any business, which this company Is authorised to carry on and to lend 
money, to guarantee the contracts of or otherwise acquire and hold shares or securities of 

any such person, firm or company provided that the Compeny shall not do any banking 

business within the meaning of Banking ReQula~lon Act, 1949. 

17. To promote any company or companies for the purposes of acquiring all or any of the property 

3 



and Uablllty of thla company or for any other purpose connected with bu~l11e~, of the company 
carried on In pursuance of Its aforesaid objects. 

18. To enter Into contract with Govemment, Central or Slate, Rallwaye, Munlclpal, Local ol' other 
Authorities or private parties for the supply of any material or goods tor the attainment of the 

main objects of the Company. 

19. To enter Into any arrangements with the Government or other authorities, Munlclpaf, Port 

Trust, Rallwaye, District or Local boards; Clvll and mllltary Authorities, that may seem 

conducive to the Company's maln objects: or any of them and to obtain from any such 

Govemmant or other authorities any rights, prlvlleges and concession which the 0ompany 

may think desirable. 

20. To establish al")d support or aid In the establlshment and support of associations, institutions, 

funds, trusts and convenl~nces c~lculated to benefit the employees or ex-employees of the 
company (or Its predecessors ·in the business) or the dependents or connections of such 

persons and to grant pension's and allowances and to make payments towards Provident 
fund and insurance and to subscribe or guarantee money for Charitable or benevolent object.$ 
or for any exhibltl_on or for any public, general or useful objects. 

21, • To float, promote, form, subsidize and assist llrnlted companies or other companies, syndicates 

or firms or associations for the prosecution• or. execution of undertaking, works projects or 

enterprises of any description In connection with the business of the company . . 
22. To open any kind of account In any bank and to make, accept and endorse and execute 

promissory notices, bUls of exchange and such other negotlatlle instruments of all types in 
connectlqn with.the business of the company. 

23. Subject to the provisions of the Con, panies Act. 2013 to borrow or raise money in such 
other manner as the company shall think fit, In particular by tne issue o, aebentures or 

debenture stock perpetual or otherwise charged upon all or any of the company's property 

(both present and future), Including, Its uncell~d capital and to redeem or pay off any securities 

In connection with business of the company. • 

24. To establish provide maintain and conduct or otherwise subsidise In lndla or any part of the 
wor1d. education and training Institutions, resea_rch laboratories and experimental workshop 
for scientific and technical researches and experiments, to undertake and carry on scientific 
and technical researches, experiments and tests ?f all -kinds to promote studies and 

researches and sc:!entiflc and technical lnvestlg~Uons by providing, subsidizing, endowing 

or asslsUng laboratories, work shops, libraries, lectures, meetings and conferences and by 
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providing or contributing to the remuneration of scientists and technlcaJ professors or teachers 
and by providing or contributing to the award of scholarships prizes, grants to students or 
otherwise and generally to enoourage, promote and reward studies, researches, 
Investigations, experiment, tests and lnvenUons or any kind that may be considered llkely to 

assist any business which the C~mpany Is authorised lo carry on and lo enter Into ~ny 
arrangement with Government or any other party ror the purposes aforesaid. 

25. To buy or generate for the purpose of lhe business of the company steam, heat, llght, electricity, 

gas, or any other power and to process all produc1s resultlng from ancUlary to such business 

and making of gas, to convert the same Into saleable materials llke coke, road-tar creosote 

oil. phenols, caibollc,BCid and other chemlc'al or residual· products and by-products and to 

otheiwlse deal with and to dispose or the same and take all steps lnclder.ital or necessary in 
respect of the same. 

26. To acquire from any person or any sources technlcal Information, know hoW, data processes, 
formulae, techniques and methods, engineering manuta:cturlng, and operating data plans, 
layouts, blue prints and other data for lhe design, lnstallatlon, erection and consultancy, 
maintenance, operation of the plant;·machlnery, equlpmant and faolllHes whatsoewr required 
for attaining the main obJects of the Company and obJeots anclllary to 1he attainment of the 
main objects and to acquire any grant or licence and other rights and benefits In connection 
the,:ewlth. 

'Z1. To act as consultants In order to provide technlcal Information, known how data, processes, 

lcrmulas techniques arid methods, engineering, services. manufacturing, data plans, layouts 

blue prints and other data 1or th& design, lnstal1a1ion, erection and constancy, maintenance 

and operation of any plant, machinery, equipment and facmtles whatsoever required and to 
sub-licence any person, party company, corporaUon, Govemment or Semi•Government 

Institution or any body also in connection with the business of the company. 

28. To purchase, take on lease, or otherwise acquire the undertaking business and property or 

any pert thereof of any company or .companies carrying on business· In lndla or elsewhere 

which this Company Is entitled to undertake. 

29. To enter Into contracts, agreements and arrangements with any other such oom~y. firm or 
person for the carrying out by other company, firm or person on behalf of the company any 
or the objects for which this company Is formed. • • 

·30. To Import, export, deal In or prepare for ma-~ef revise, clean, restore, recondition, treat and 
otherwise manipulate anc:2 deal and tum tn account by any process or means, ~products, 
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re-usa and waste and other products capable of being manufactured or produced out of or 
with the use of an ot any raw materials Ingredients, substances or commodities used ·in the 
manufacture of all or any of the products which the company Is entitled to manufacture or 
deal In and make such other use of the same as may be thought flt for the attainment of the 

main objects of company. 

31. To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for sale or otherwise 

any goods belonging to the company . 

. 132. To employ experts· to Investigate ·into and examine the conditions prospects, value, character 

and circumstances of any business concerns and undertakings and generally of any assets, 

property or rights. 

33. To carry any business or branch of a business of which lhls company Is authorised to carry 

on through the agency of any subsidiary company or companies and to enter Into any 
arrangement with such· subs!dlary·company or companies for taking the _profits and bearing 

the losses of any buslnass or branch of business so carried on or for financing any such 

subsidiary company -or guaranteeing Its llabllftles, or, to make any business or branch of 
bUsiness so carried on-at any times and other temporarily or permanently to close any such 
branch of business. 

34, To let on lease or on hire purchase system, or to sell or otherwise dispose of any property 

b~longlog to the company and to .finance the purchase of any article or articles, whether 

made by the company or not by way of loans c;,r to assist In the porchase of any such arti.Cle 

or articles and the letting thereof on hire-purchase system or otheiwlse. 

35. To buy and seU foreign ~change ·1n all lawful ways i_n compll~ with the relevant laws of 

India and of the foreign country concemed In that behalf for the attalnmenl or main objects 
of the company. 

38. To sell, lease, grant·llcenses, easements and other rlghts over and In any other manner deal 

with or dispose of the undertaking, property, assets, ri!1lts and effects of the company or 
any part thereof for such consideration as the company may think fit and In particular tor 

shares debentures or &ecurltles of any other company. 

37. Subject to the provisions of applicable law (s), to amalgamate with any other 
company whose objects are slmllar those of th~ company Whether by sale or .purchase of 
fully or partly paid up shares or otherwise of the undertaking or any sucr;h other company as 

aforesaid with or without winding up or by sale or _purchase of all or a controlling Interest In 
the shares or stock of the other such company as aforesaid or In any other manner. 
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38. -Su~Ject to the provisions of the Companies Act. 2013. to place 10 reserves to 
dlstribule as ~dend or bonus or Dom.II shares.among the members or otherwise to apply 
as the company may, from tlm& to time, think flt, any moneys ~elongfng to the company 

lnoludlng those recalled by:way·of premlum,oo sh~res qr debec:ltures Issued by the company 
'< 

at a premium and· any moneyJ Tecelve~ :~n • respect of dividend ~ccrued. on forfeited shares • 

and moneys_ arising from· the re-Issue by lhe- company on forfeited· shar.es. 

39. To apply for purchase or othei:wJse acquire, prolong and renew, tn any part of the world, any 
parents rights Invention trade marks, designs, licences and concessions and the like conferring 

any exclusive or rion~excluslve or limited right to their use or any secret or other Information 

as to any Invention which may seenfcapable of being used for any of the purposes of lhe 

company or the acqufsHlon of which may seem calculated directly or Indirectly to benefH the 

Company and to use, exercise, develop or grant licences In respect of or otherwise turn to 

account the property rights and Information so acquired and to expend money in 

elCperimentlng upon, testlng ·or Improving any such patents, Inventions or rights. • . 
. . 

40. • To make donatkms to such persons or.Institution~ or either its cash or any other assets as 
may be thought directly or lndlrectly 00nduclye to any of f:he Company's obJects or olhe,wlse 

expedlenl and In partlcular to remunerate any persons or wrporatlons Introducing business 
to the Company and-also to subscribe, contribute or otherwise assist or guarantee money 

for charitable, _sclentmc, reflglous or benevolent national, public; cultural,· educational or other 

lnsUtutlons or oblects end to establish and support or ald rn lhe ~tabllshment and support 

of assoclation,.lnstltutlons, funds. trusts and conveniences for.the benefits of the employees 
or ex-emp.loyees (.lnctudlng Directors) of~!' Company or its predecessors In business of the 

persons having deallng with the Company or the. dependents, relatives or coMectlons of.. 

such persons and, in particular, frlend!y of other benefit societies and to ' grant pensions, 

allowances, gratuities and bonus,·_e1her by ~ay of_ annual payments or a lump aum and to 

make payments towards Insurance and to form and_ contribute to provident funds and other 

welfare funds of such persons. 

41, To refer or agree to arbitration In India or outside India any claim demand, disputes or any 
other question by or against the Cqmpany or In which the Company Is interested or co~rned 

and whether between the Company and Its member or members or their representatives or 
between the Company and the third p,artles and to observe to perform and to do all acts, 
deeds, matters and things required to cany out ·or enforce the award. 

42. To pay for any rights or property acquired by the Company anci to f'8!llunerate any pen.on or 
Company for services rendered or to be rendered In or about the formation or promotion of 

the· Company or tht acqulsftlon ~f the property tJ/ the Company or the conduct of Ila business-
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whether by cash payment or by the allotment of shares and debentures or such other securities 
of the Company, credited as paid up In tun or In part or otherwise. 

43. .To adopt such means of making known the business of the company as may seem expedient 
and In parflcular, by. advertising __ In the press, .by clrculllJ'S; by purchase and exhlbltlon of 

works of art -or Interest, by pu~llcatlon of books and periodicals and by granting prizes, 
rewards and donations. 

44. • To Invest and deal with the money of the company not Immediately required In such manner, 

as may. from. time to time, be determined and ,to lend money on mortgage of Immovable 

• property or on t,JpothecaUon or p1,dge of movable property wlth ·or without securities. 

45. To undertake-and execute and any trust (ineluding the office of executor, administrator, receiver 
or riquldate) the undertaking of which may seemed .to the Company desirable and either 
gratuitously or otherwise and vest _any reat or ~rsonal property, rights or lntereGt acquired 
by or belonging to the Company In-any person or any Company on behalf of or for the benefit 
of the Company and with or Without any declared trust In favour of the Company. 

46. To distribute among the members In the event of winding up In specie or In kind any property 
-of tho Company or any proceeds of sale or disposal of any property of the Company but so 
that no distribution-amounting to a reduction of capital be made except with sanction (if any) 
1or the time. being required by law. 

. 
47. To Insure the whole or any part of the properiy of lhe Company. either fully or partly, and 

protect and indemnify the Company from liablllty or loss In any respect 

48. • To exercise au or any of Its corporate powers, right and prlvlleges and to conduct Its business 

In aD or any of l\s branches In the Union of lnd'ia and in any or all Stati:t& territories, possession 
colonies and dependencies thereof and In any or all foreign countries and for this purpose to 
have and maintain and to dlscontJnue such number of offices and agencies therein as may 
be convenient. 

41il. To procure the Company to be reg!stered or recognized under th' le.wa of land In any part of 

"'e world. 

50. lb make donations to a11y naUonal fund or ariy other fund constituted for a charitable, national 
or other purpose, subject to lhe provisions the Companies Act, 2013. 

51. To create any depracJatlon fl.nd, reserve fund, sinking fund, Insurance fund or any special or 
other fund whether for depreciation or for repairing, Improving or maintaining any of the 
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property ot the ·company or tor redemption of debentures or redeemable preference ahe.rea 
or tor 1pecfal dividends or equallzlng dlvldande .or tor any other purpoa• and to transfer any 
suoh fund or part thereof to any of ~• other fund1 herein mentioned, 

52. Without prejudlee to· the generality of the fOreg(!lng to undertake, carry out promote and, 
sponsor any activity for publlcatlon of any book, literature, naws~ars or for ~rganlslng 
lectures, conferences or. seminars, workshops, training programmes llkely to advan~ ttia 
aforesaid objects or for giving mertt awards, echolari;;hlp&, loans oc any olher aaelStance to 

Institute, deserving students or other scholars consultants or persons to enable them to 

pursue their. studies or acaciemrc pursuits and for establishing or_ asslsUng ~ Institution, 
~d or trust, having a11y one of· the afo~ objects as one_ of Ila obJ~. 

53. Subject to the provision of applicable law(s), invest the funds of the Company in any manner 
as considered appropriate, Including the setting up of subsidiaries, investing in the Joint venture 
companies and to act as holding company. 

IV, The llability of the members Is limited, 

V. The authorized share capital of the Company is Rs. 1,733,000,000 
(Rupees One Hundred Seventy Three Crore Thirty Lacs) divided into 433,250,000 
(Forty Three Crore Thirty Two Lacs Fifty Thousand) EQuity Shares of Rs.4/ . 
(Rupees Four) each.• 

•Pursuant to the Scheme of Arrangement between NDTV Studios Limited, NDTV India Plus 
Limited, NDTV Business Limiled, New Delhi Television Media Limited, NDTV Deihl Limited, 
NDTV Hindu Media Limited, NDTV News 24X7 Limited, NDTV News Limited and New Delhi 
Television Limited, the Authorized Share Capital of the Company has increased from 
Rs. 35,00,00,000/- (Rupees Thirty Five Crore) divided Into 8,75,00,000 
(Eight Crore Seventy Five Lac} EQulty Shares of Rs. 4/- (Rupees Four) each to 
Rs. 1,733,000,000 (Rupees One Hundred Seventy Three Crore Thirty Lacs) 
divided into 433,250,000 (Forty Three Crore Thirty Two Lacs Fifty Thousand) 
Equity Shares ofRs.4f-(Rupees Four) each, w.e.f. December 17, 201 O (Effective Date). 
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We, the 1tveral persona whose names and addenisee are 1ub1cribed, are desirous of being Formed 
Into a Company In pursuance qf this Memorandum of Asse>elatlon a_nd.,we reepeotlvel)I agree io 
take the number of shares In the Capital·of the Company set oppoalte our respecHve names :-

19. N1m1, addrtll and Numb1rof Slgna1ure, Name, addren, 
No. deactlptlon of Share■ cf delClrlptlon of wltnen 

SubecrlbM taken Sllb1cribre1 to lht llgnatollaa 

t. PRANNOY ROY, 
S/0 PRATAP LAL ROY 1 :! 
W-17, Greater KaUash Part I, (One) SD/- ! New Delhi - 110048 

:I (Economist) 
. as 

2, RADHIKA ROY, § 
W/0 PRANNOY ROY 

1 ·1 
W-17, Greater Kaila.sh Part I, SDI- ~ 

New Delhi - 110048 (One) t 
(Journalist) .s 

l l!S -1ii --~1 1 ills~~ 
t .• ·1~~~ 

;;:I ,-~ • I!! 
C/J i~ i~ ., 
!GI· 0 • 

i'oi-v~ I .c cpz 
o~< 

~ 
'ii 
"o 
OI 

! 
:m 
~ 

i -
2 

(lwo) 

Place.: New Delhi Dated : 30th Day of August, 1988 
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(The Companies Act, 1956) 

(Company Limited By Shares) 

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 

1. Definitions 

Unless the context otherwise requires, words or expression contained In these Artieles shall 
. bear the same meaning as In ttre Aef.. 
The marginal notes hereto shall not effect the construction hereof end In these presents, 
unless there be something In the subject or contexts Inconsistent therewith. 

·Acr means the · Companies Act, 1856 or any statutory modification or re-enactment 
thereof in force from time to time. 

•Articles" means the Artl01es of AssoclatJon of the company or as altered from ttme to time 
and Includes the Memorandum of Association of the Company where, the context so 
requires. 

MBoard• means the Board of Directors of the Company as constituted from time to Ume. 

"Buelness•sha1tmeanthebuslnessofproductlonandbroadcastlngoftelevt1bnprogrammes 
relating· to news, current affairs and entertainment. and distribution and supply of sud\ 
content to other media. 

•Depoaftory Act, 1996" shall Include any statutory modification or .re-enactment thereof. 

·oeposltory" shall mean a Depository as defined In clause (e) of the sub-section (1) of 
Section 2 of the Oepoaltory Act. 1896 and the tann •oapo•ltarJea" shall be construed 
accordingly. 

•otrector■ means a director of the Company from time to Ume. 

"Dividend" Includes Interim dMdend and bonus. 
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"Equity Sharee• means the equity aharea In 1he capl"'-1 of tho Compahy having a face value 
of Rs. 4/- each. 

•Financial Year" means the flnanolal year of the Company commencing on Aprll 1 every 
year and ending on March 31 of 1he follOWlng ye~r or •uch other financial year of the 
Company as the Company may from time to time legally designate u ltl flnandal year. 

•Government" .m,ans the Preafdenl of lndla, the _Government .of fndla. the Governor-and 
the Government of any State of lndla, any Mlnlstfy or Department Of the same and any 
authortty exercising ·powers .conferred by Law. 

in Wrftfng"·anct "Written" ahall Include prlnthg; liihography and other moc:tes of representing 
or reproducing wolds In a visible form; words lmpaltlng the sfngular number onJy lnelude 
the plural number and vice versa. 

•uw" inclUdeS all appllcable statutes, enaotmen1s, acts of feglalature or Parliament, laws, 
ordinances, rules, bye--laws, regulations, notifications, guidelines, policies, directions, 
directives and_ orders of. any Government, statutory authority, trtbunat, board, coun or 
recognised stock exchange. • • 

'"MemtNpra'" means the duty registered hoktera from time to tJrne of the Equity Shares of lhe 
Company. 

"Month" means cafendar month. 

. 
"Peraon(s)•.maans and Include& an 11:1d1Yklual, partnership, corpo,atJon, company, unin­
corporated organization or association, trust or other entity I whether Incorporated or not. 

•proxy" .lntjudes Attomey duly constituted ~ J Power of Attomey. 

"Rupee•• or "Ra." means Indian Rupees, the lawful currency for lndta for the time being. 

"Sear·means the Common Seal d the Company. 

-sear shall i:nean the Securftlea and Exchange .Board ot lndla. 

"The Company" means NEW DELHI TELEVISION LIMITED, 

"The Oftloa• means the Registered Office of the Com~y for the time being of the 

Company. 
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"Tha Fleglllllr' maan1 the Reglatar at Mtmbera to be kept punsuant to Sactlon 160 of tt,c, Act. 

"USO" means United Statea Dollar, 1he lawful CUff8nOY of the ~nfted Statu ot Amertca. 

Words Imparting the masoullne gender only lnc.lude the, feminine gender. 

Words Imparting per10na Include corporations. 

2. Table .. A .. not to Apply 

~ve-as provided herein, the regulatlons contained In Table 'A', Schedule I of"the 
Act Shall not apply to the Company. 

SHARES 

3. Sh.,-e Capita( 

(a) The Authorised Share Capital of the Company is aa mentioned at Clauee V of 
the Memorandum of Association of the Company with power to subdivide, • 
con·solldate and Increase and with power from Ume to time, Issue any shares of 
the orlglnal capital with and subject to any preferanUal, qualified or specfal rights, 
prlvllages or condttfons as may be; thought flt, and upon the sub division of 
aharas of apportion the right to participate In proflts any manner as between the 
shares resulllng from sub dlvlslOn. 

(b) Dematariallsatlon of Securlllaa 

(1) 

(2) 

Notwithstanding anything contuted In th888 Artlcles, the Company shaU b& 
entitled to demateliallze 1B 8Xllthg shares, debentures and Olher securities. 
rematerlallze 111-ahara&, debentume lind ol'ler aecurlttes held In the Depositories 
and/or offer lta freeh lharel, debentures and other eecurttles, In a dematerfallzed 
form pursuant to the Depoeltorlet Ad, 1998 and the Sf[K:Urftlas and Exchange 
Board of India (Deposltoriea and PaJ11clpants) Regulations, 1996. 

Every Person aubscrting 10 the aecurttles offered by the Company llhal haYa lhe . 
: option to· recefva aecuttly certffloatee er to hold the aecurttles wfth a Depoeltory. 
Such a Peraon who Is u,, ~aftclal owner of the eecurltlaa can at any time apt out 
of a Depository, If pennltfedJ,y-4aw, In rwpectof any•ecurtty In the manner provided 
by the DepoaltOrles Ad.' and the Company ahaU, In the mamer and within the time 
-prescrtbad, luua to Iha beneftolal owner the raqulAld certificate of securities. 

lf a Pera.on. opl8 to hold hla aeeurtly wftb a Depodory. the Company.shall Intimate 
such -~ Iha de1ale al.alkJlmfml at the HCUrfty~ and on l'909lpt of the 
tnforrnaUon, the Oapoaloiy thll ante{ In Ila records the name of the alloltN u .1he 
beneftclal owner of the security. 



(3) All securities held by a Depository shalt be damterlallsect and be In a funglbfe form. 
Nothing contained In Sections 153, 153A, 1538, 187B, 1870 and 372A of the 
Companies Act, 1956, shall apply to ~ Depository In respect of the securities held 
by lt on behalf of the beneflclal owner. 

(4) Notwithstanding anything to the contrary oontalned 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 security on behalf of the beneficial owner. 

Save as other-wlse provided above, the Depository as the registered owner of the 
securities shall not have any voting rights or any other rights In respect of the 
securities held by It. 

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

(5) Notwithstanding anything in the Act or these Articles to the contrary where 
securities are held In a Depository, the records of the beneflc:lal ownership may be 
served by such Depository on the Company by means of electronic mode or by 
delivery of floppies or discs. • 

(6) For the purposes of this Article, "security" shall have the same meaning as under 
Section 2(h) of the Securities Contract (Regulation) act, 1956. 

4. Further Issue of Shares 

(a) Where at the t1me 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 
finst time after Its format1on1 whichever Is eariier, it Is proposed to Increase the subscribed 
capital of the company by allotment of further shares either out of the un-lssued capital or 
out of the Increased share capital then: • 

(I) 

(ii) 

(ill) 

such further shares shall 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 clrcum­
stanc:es admit, to the capital paid up on those shares at the date. 

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

The offer aforesaid shall be deemed to lndude a right exerclsable by 1he person 
concerned to renounce the ah8188 offered to them in favour of. any other parson and 
the notice referred to· 1n eub otause (Ii) hereOf shall contaJn a statement of this right. 
PROVIDED THAT the Of rectors may decline, without assigning eny reason to allow 
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any shares to any person In whose favour any member may renounce the shares 
offered to him. . 

(Iv) After expiry of the time specified In the afon~sald notice or on receipt of ear1fer 
intimation from the person to whom such notice Is given that he declines to accept 
lhe shares offered, the Board of Directors rnay dJspose off them In such maMer and 
to such person(s) as they may think, In their sole dlscretfon, flt 

' (b) Notwithstanding anything contained Ir:, sub-Clause (a) thereof. lhe further shares aforesaid 
may be offered to any. persons (whether or not those ·persons Include the persons referred 
to In clause (I) of sub-clause (a) hereof) In any manner whatsoever. 

0) If a special resolution to that effect Is passed by the company In General Meeting, 
or 

. (ii) Where no such speclal resolution Is passed, if the votes cast (whether on a show 
of hands-or on a poll as the oasG may be) in favour of the pro~ contained In the 
resoluHon mov.ed In the general meeting (Including the oastfng vote, ff any, of the 
Chairman) by the membtprs who.are-allowed, by proxy, exceed the votes, If any, cast 
against the proposal by membens, so entitled and votJng and the CentraJ Govern• 
ment '8 satlsfled, on an application made by the Board of Dfrac:tora In this beh$H that 
the proposal la most beneficial to the Company, 

(c) Nothing In sutrolause (HI) of (a) hereof shall be.deemed; 

(d) 

(0 To extend the ttme within which 1he offer lhOO._ld be acce~ed; or 

(I) To authorize any person to exerclse. the right of renWlclatlon for a s~d time on 
the ground that the pemn In wboae.favour the renunciation was first made has 
dacllned to take the s~ oomprtsid In the renunciation. 

Nothlng -ln1hls ·A11lcla shal apply to the. Increase of· the subscribed capital of the company 
caused by the exerc1aa·o1 an option attached to·thu debenture Issued or loans ralaed by the 
Company. • 

(I) To convert such debentures or loan8 Into shares tn the C0r!'pany; or 

(II) To subsortba for-shares In the company (Whether such option ls conferred In these 
Aitlclaa or otherwise. . 

PROVIDED THAT the terms of lsau& of such debentures or the terms of such loan& Inell.Ide a 
tenn ptoYldlng for such optlOn and such tenn : 

(I) Either has been approved by the C!Jntral Govamment ~re the Issue of the 
debentures of the •Ing of the loar)8 or Is 1n conformity with Rule&, If any, made by 
that Government In 1h18 behalf; and 
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(11) In the case of debentures or loana or other than Clebenturee Jasued to or loans 
obtained from Government or any Institution specified by the Central Government 
or any Institution speclffed by the Central Govemment In his behalf, has also been 
approved by a special resolution passed by the Company In General Meeting 
before the issue of the debentures or ~Ising of the loans. 

5. Redeemable Preference· Share, 

The Comp~ny shall have power to Issue Preference Shares carrying right to 
redemption · out of profits Which would otherwise be available for dividend, or out 
of the proceeds · of a fresh Issue of shares made for the purpose- of such 
redemption, or Hable to be redeemed at the option of the Company, and the 
Board may, subject to the provisions of Section 80 ot the Act, exercise such 
power In such manner as It thlnkS flt 

6. Debentures 

The Company shall have the power to Issue convertlble/non-convertlble Debentures 
subject to the provisions of the Act and the approval of Controller of Capital Issue if so 
required. 

7. Shares at disposal of the Directors 

Subject to the provisions of Section 81 of the Act and these Articles, the shares In the capita! 
of the Company for the time being shall be under the control of the Directors who may issue, 
allot or otherwise dlsp0$e off the same or any of them to such persons. In such proportlon 
and on such terms and conditions and either at a premium or at par or (subject to the 
compliance with the provisions of S~ctl,Qn 79 of the·Act) at a dl~count and a1 such Ume as 
they may from time to time think flt and with the sanction of the company In the General 
Meeting to give to· ariyperson or persons1he option or rtght to call tor any shares either at 
apr or premium during such trme and tor such oonslderatlon as the Directors think flt, and 
may issue and allot ~hares In the •capital of the company on payment in full o part of any 
property sold and ~nsferred or for any services rendered to the company In the conduct 
of Its business and any shares which may be so- allotted may be Issued-as-fully paid up 
shares and If so Issued shall be deemed to be fully paid shares. Provided that option or right 
to call of shares shall not ·be g~en to any persons or persons without the sanction ot the 
company In the General Meeting. 

8. Issue of Shares at Discount 

Subject to the provisions ot the Act, It shall be lawful for lhe Company to Issue at 
a discount, shares of a class already Issued. 

9. Commission tor placing Shares 

The Company may, subJect 10 compllan~e \Vlth U.,e provisions of Section 76 of 
the Act, exerc1se the powers of paying comml•lon on the lssue of shar:es and 
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debentures. The commission may be paid or aattsffed fn oaah or share,, debentures 
or debenture atock of the Comr,any. 

10. Brokerage 

The Company may pay reasonable sum or brokerage, subject to the celling 
prescribed under the Acl 

11. Truata not recognised 

subject to Section 187-C of the Act, the Company shall be entftfed to treat ·the 
registered holder of any share as the absolute owner thereof and accordingly 
shall not, except as ordered by a Court of competent Jurisdiction or as by law 
required, be bound to reoognlse any truat, benaml or equitable or other claim to 
or Interest in such shares or any fractlonal part of a &hare whether or not It shall 
have expreia or other notice thereof. 

CERTIFICATE 

12. Certificate 

The certlfleate of t~e to shares shall be Issued under.the Seal of the Company. 

13. Umltadon of Time for laaue or Securttin 

Eve,y member ahall be entitled, without payment. to one or"more' certlft~te In marketable 
lots. for aH the shares or each claaa or denamlnatlon r&glstered ·in his name, or If the 
Dfrectora ao approve (upon paying such fee as ·tt,e Directors may from time to time 
detennlne) to aevaral certificates, each for one o_r rnora of such shares and the Company 
shall complete and have ready for dellvery such certificates wlthln three months from the 
date of alotment, unless the condtlons of Issue thereof olherwlse proylde, or Within one 
month of the· receipt of application of registration of transfer, ·tranam1sa1on, sub4vlalon, 
consondatton or renewal of any ct Ila shares u the cal& may be. Eve,y cartlfloate of shares 
lhd be under the aaal of the Company and ahall apeclty lh• number and distinctive 
numbers of the &hares tn respect of which~ la laued and amount paid.up thereo_n and shall 
be In such form as the directors may prescribe or approve, provided that In raapeatof a Shara 
or ahlnt5 held)ol~ by eeventJ persona, tlie Company ehall not be borne to Issue more than 
·one certlflcat• and delvery of a certfflcate of~ to one of several joint holders shall be 

• . eufflclent deUvery to all such hoJder. 

Eve,y oartltcate of &hares, shah specify the name of the person In whose favour the 
certlftcata Is luued, the shares . to which tt relates and tha amount paid up thereon. 
Partlouaars of eve,y certificate Issued shall be 1i:itered In 1he Register ~alntalned In the form 
set out lr-i the Companies (IMue of Sharee Certificates) Rules. 1960. 
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14, 1 .. ue of new c•rtlflcat .. In pl1ct at ant dlflCOCI, l01t or CltlttoyecS 

If any certificate be wom out defaced, mutilated or tom 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 certificate may be Issued In lleu thereof, and " any certificate lost 
or destroyed then upon proof thereof to the satls~actlon of the Company and on execution 
of such Indemnity as the Company deem adequate, being given, on a new Certificate In 
Heu thereof shall be given to the party entitleci to sueh Jost or destroyed certificate'. Every 
certificate under the ArtloJe shall be Issued without payment of fees If the Directors so 
decide, or on payment of suoh fees (not exceeding Rs. 2/- for each certificate) as the 
Directors shan prescribe;. Pro_vlded that no fee shall be charged for Issue of new certificates 
tn replacement of th0$e whldl are· old, defaced ~r wom· out or where 1here 1s· no further 
space on the back thereof for endorse~ent of transfer. 

Provided that notwithstanding what Is stated above the Directors shall comply with such 
rules or Regulations or requirements of ant stock exchange or the rules made under the 
Act or the rule.s made under Securities Contracts (Regulation) Act, 1956 or any other Act, 
or rules applicable In this behalf. The provisions of this Article shall mutatts m~andis apply 
to debentures of the Company. • • 

JOINT •HOLDERS OF SHARES 

15. Fee on Sub-Division of Shares; Jssue ot New Certlflcatea etc. 

Where two or more persons are registered as the holders of any shares they shaU be 
deemed to hold the same as k,lnt-te~ts ·with benefit of surv1vorshlp subject to provfslons 
fol~ and to the o~er provisions of. thes, Articles relating to joint holders: 

(a) 

(b) 

(c) 

· (d) 

·The C-cKr1pany shall not be bound to register more· than four persons as the 
Joint holder of ·any .share. • • 

The Joint holders of a share shall ·be liable severally as well as Jointly In 
respect of all payments whlch ought to be made In respect ot sueh shares, 

On the death of any one of auch JolriM~lders :the survivor . or survivors shall 
be -the only person reqognlsed _by thti Company ea ·travlng any tltle to or 
Interest In such share but the Board may requl1"88 such • evldenoe of death as 
It may deem flt. 
- . 

Only the· person whose · name stands ·flrat ·In ·the Register as one of the Joint­
holders of any share ahalf be entitled to delivery • of the certificate relating to 
such share. 
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CALLS 
16, Calle 

The Directors may, from time to time, subject to the terms on which any 
ahares, may have been Ia,ued, make such calla II they think flt upon the 
members In respect of all moneys ~npald on the . shares held by them 
reapectlvely, and not by the conditions of allotment thereto made payable at 
fixed times, and each member shall pay the amount of every caU so made 
on him to the persons and at the times and places appointed by the Directors. 
A call may be made payable ~ lnstaflments. 

17. When Cell deemed to have been made 

A call shall be deemed to have been made, at the time when the resolution of 
the Directors authorising such caD was passed; 

18. Notice of Call 

Not less than 30 (Thirty) days notice of any call shall be given specifying the 
time and place of payment and to whom such catl shall be. paid. 

19. Amo~nt Payable 

If by the terms of Issue :. of . any share or otherwise the whole or .part of the 
amount of Issue price thereof Is made payable • at any fixed tlm& . or by 
Installments at fixed times, every such amount of Issue price of Installment 
thereof shall be payable es If It was ·a call duly made by the Directors and ot 
which due notice had been given and all the provisions here In contained In 
respect ot calla shall apply to such amount or Issue price or Installments 
accordingly. 

20. l~arest to be ~harged on nonoop11yment of Call -

If .the . sum payable In resp$Ct of any call or Installment be not· paid on or 
before the day appointed for th$ payment thereof the holder tor the time 
being of the share In respect of which the call shalJ have been made or the 
Instalment . shall be due, shall pay Interest for the same at the rate of 12 
(Twelve) percent per annum, from the day appointed tor the payment thereof 
to the actual payment or a't such other rate as the Directors may determine 
but they shall have power to waive the payment thereof wholly or In part. • 

21. Ev1dence In actions by Company agalri&t shareholders 

On the trfal or hearing of any action or suit brought by the company against 
any member or his representative to recover any debt or money cl~lmed to 
be due to the Company In respect of his shares, · II shall be sufficient to prove 
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that the name of the defendant I&, or was when the clalm 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 claim Is made, that the resolution making 
the call is duly recorded In the minute book end that the amount claimed is 
not entered Is paid In the books of the Company, and It shall nQt be necessary 
to prove the appointment of the Dfrectors who ·made any call nor that a 
quorum ·of Directors was present at the meeting at. which any call was made 
nor that such meeting was duly convened or constituted, nor any other matter 
whatsoever! but the proof of the matters aforesaid shall be conclustve evidence 
of the debt. 

22. Payment In Anticipation of Call may carry Interest . 

The Dlrectore may, If they think flt, subject to the provisions of Section 92 of the Act, agree 
to and-receive from any Member wUling ·to ;idvance the same whole or. any part of the 
moneys due upon the shares held by him beyond the sums· a~ually called for, and upon 
the amount so paid or satisfied In adVance, or so much thereof as from time to time the 
amount of . the caUs 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 Oirec10rs agree upon provided · that money paid In advance of cans 
shall not c9.nfer a fight to partlclpate In profits or dividend. The Director may at any time 
repay thttam~unt 'sO advanced. • 

~· 

The Members shall not be entitled to any voting rights in respect of the moneys so paid 
by him .until the same wo1Jld but for such payment, become presenUy payable. The 
provisions of these Articles GJ,all mutatis mutandis apply to the caJIG on debentures of the 
company. 

FORFEITURE AND LIEN 

23. Notlc:e may be given for calls ,or Instalment not paid 

If ~y .Member falls to pay any call or Installment on or before the day appointed 
for the payment of the same, the Directors may at any time thereafter, during 
such time. as the can or installment remains unpaid, serve notice . on such 
member requlrln·g him to pay the same together with aoy. interest that may 
have ecc·rued and expencas; they · may · have been Incurred by the Company 
by reasons of such nori payment; • 

24. Fann of Noti~ 

The notice shall name a day (not being less than 30 daya from the date of 
the notice) and a place or places on and at whleh 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 o.r before the tlma. and at _ the place 
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or places appointed, the shares In respect of which s1,1ch call was made or 
Installment is payable will be llable to be forfeited. 

25. If notice not complied with, shares may be forfeited 

If the requirement of any such_ notice as af9resald b' not complied with, any 
shares In respe~- which s~ch ·natl® has been given . may, at any . time thereafter 
before payment- or all calls or Installments, Interest and expenses- due In 
respect thereof, be forfeited by a resolution of the Of rectors to that effect. 
such forfeiture shall Include all dividends declared In respect of the forfeited 
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 Co~pany In respect of his 
shares, either by way of principal or Interest, nor any lndulgency granted by 
the Company In respect of the payment of any such money shall preclude 
the Company from thereafter preceding to enforce a forfeiture such share as 
herein provided. • 

26. Notice after forfeiture 

When any shares shall have been so torfeHed, notice of the forfeiture shall 
be given ~o the member In whose name ft stool Immediately prior to the 
forfeiture, and an entry of the forfeiture with the date thereof, shall fonhwlth 
be made In ·the_ Register but no _forfeiture shall be In any manner Invalidated 
by any omission or· neglect to give such notice or to make such entry as 

.. aforesaid. • 
27. Forf•~ .ti.,. to beco"'!9 property of the Company 

Any share so forfeited shall be deemed to be the property of the Company, 
and the Directors may sell, re-allot or otheiwlse dispose or the same In such 
manner BG they think flt. 

28. Power to annul forfatture 

The Directors may, at any time before any. share so forfeited -are not sokf, re- • 
allotted or otherwise disposed off, annual the forfeiture· thereof ·upon such 
oondlnm. as they think flt. • • • 

29. Arrara to~ paid notwllhSlandlng-forfeJture 

Any metnber whose shares have been. forfeited shall notwithstanding auch 
forfeiture, be Hable to pay and shall forthwith pay to the Company all oalls, 
Installments, Interest and the expenses. owing upon or lri respect of suoh, 
aha1'88 at the time of aJI ln8talments, Interest and 1he forfeited together wlt1 lntarast 
theraupon, from the.flmo of the forfe-ure until payment.at 12 (TWetve) per cent per annum 
or such other rate as the Ofrecton1 may determine and the Directors may enforce lhe 
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payment thereof without any duductlon of allowance for the value of shares at the time of 
forfeiture but shall not be under any obligation to do so. 

30. Effect of Forfeiture 

The forfeiture of a share shall Involve the .extinction of all Interest In and also 
of all clalms • and demands against the C~mpany In respect of the share, and 
all other rights Incidental to the share except only 1uch of those rfght1 u by 
these Articles are expressly saved. 

31. Evidence of F0rfe1ture 

A duly verified declarat.lon In writing that the declarant le a Director of the 
Company and that certain _shares In the . .,tEm~y have been duly -forfeited on a date 
stated In tl')e declaration shall be conclusl'le evidence of the facts therein stated u against 
all persons ·claiming to be entitled to the to the shares and the receipt of the Company for 
the consideration, if any given for the shares on the sales or disposition thereof, shaU 
constitute a written tltfe to such shares. 

32. Company's llen on shares 

The Company shaJI have a first and paramount Hen upon all the snares/debentures (other 
than fully paJd up shares/debentures) reglster,d In the name of each member (whether 
solely or jointly with others), and upon the proceeds of sale thereof for au moneys (whether 
presently payable or not) called or payable at a flXed time In respect of a~ shces/ 
debentures, and no equltable Interest In any share shall be created ex~pt upon the fOotln~ 
and condition that this Article will have full effect. ~nJ.ess olh~rwlae agreed, the registration 
of a transfer of shares/debentures, shall operate as ·a waJver of tht\ Company's Hen. If any, 
on such shares/debentures. The Directors may at any time declare any shares/debentures 
wholly or In part to be exempt from the provisions of this Article. 

33. Intention as to enforcing llen 

For the purpose of el'.lforclng such lien, the Directors may sell the shares subject thereto In 
such manner as they think flt. but no sales shall be made until such period as aforesaid shall 
have elapsed and until notice In writing of the Intention to sell 'lhaU have been served on 
auch member; hfs • oommlttee, curator ·eoni. or O'1er person recognlzed by 1he Company 
as entltled to represent such member and defauct shall have been made by him orthem In 
the payment of the sun payable as aforesaid for thirty days after sueh notice. The net 
proceeds of any such sale shan be appUed In or towards satisfaction of such part of th.• 
amount In respect of which the 11,n exists as Is presently payable by such member, and the 
residue (If any) pakf to such member, his executors, administrators, or other representative 
or persons so recognized as aforesaid. 

34. VaUdlty of Shar~a 

Upon any sale after torfe~ or for-enforcing a llen In purported· exercise of the pcwers by 
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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 fn the register In 
respect of the shares sold and after his name has been entered In the Register in respect 
of such shares his title to such shares shalt not be affected by any Irregularity or invalidity 
In the proceedings In reference to such forfeiture, sale or dlsposlUon, or Impeached by any 
person and the remedy of any p:er80fl aggrieved by the sale shall been damages only and 
against the Company exclusively. 

35. Power to Issue new certlflcate 

Where any share under the powers ln·that 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 said shares the Olrectors may Issue new certificate In lieu of certHlcate not so delivered. 

TRANSFER ANDTRANSMISSION OF SHARES 

36. Execu·tlon of transfer etc. 

• Subject to the provisions of the·Adt, no tranafer of shares shall be registered unl~ss a proper 
Instrument of transfer· duly stamped and executed by or on behalf of the transferor or 
transferee has been, delivered to the Company together with the certificate or certificates 
of the shares, or If no such certHlcate ls ln existence along with the letter of allotment of 
shares. The instrument of transfer of any shares shalJ 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 ln writing In the ueual common form and all the provisions 
of Section 108 of the Companies Act, 1956 and statutory modification thereof for the time 
being shall be duly complied with In respect of all transfer of shares and registration thereof. 

37. Application for transfer 

AppUcation for the registration of the transfer of a· share may be made either t f the transferor 
or the transferee provided that, whera such application Js made by the transferor, no 
reglstratfon shalt In the case of partly paid shares be effected unless the Company gives 
notice of the application to the transferee in the manners prescribed by the Act subject to 
the provisions of Artlclas hereof, the Company shall unless objection Is made by the 
transferee within two weeks from the date of receipt of the nottce, enter In the Register the 
name of the transferee In the same manner and subject to the same conditions as tf the 
appllcatlon for registration was made by the transferee. 

38. Notice of Transfer to registered holder 

Before reglster1ng any transfer tendered for registration the Company may. If It so thl~ flt, 
give notice by letter posted In the ordinary course to the registered holder that such transfer 
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deed has been lodged and that, i:mless obJectlon· Is taken, the transfer WIil be registered and 
If aueh registered holder labs to lodge and 9bJeotlon In writing at'the office of the company 
wlthln two weeks from the -posting for such notice to him he shall be deemed to have 
admitted the valldfty of the aald transfer. 

39. Register of Transfers 

The Company shall keep a •Register of Transfel" and therein shall be falr1y and 'distinctly 
entered partlcular of every transfer of any share. 

40. Dlrectore may- ref':lse to ~egfster.Transfer 

41. 

(1} 

(2) 

42. 

Subject to the-provisions of Section 1, 1 of the Act and Section 22A of the Securities 
Contracts (Regulation) Act, 1956, the Directors may, at their own absoJute and uncon­
troll~d dlseretton and by gMng· reasons, d~llne to register or acknowledge any transfer 
of shares whether fully paid 9r. not and the right of refusal, shall not be affected by the 
circumstances that the proposed transferee Is already a member of the Company but in 
such cases, the Directors shall within one month from the· date on which the Instrument of 
transfer was lodged with the Company, s,nd to tfie transferee and transferor notice of the 
refusal to register such t~er provided that registration of transfer shall not be refused 
on the gfOund of the transferor ~Ing either alone or jointly with any other person or persona 
Indebted to. the Company on·any account whatsoever except when the Company hu a Uen 
on the shares. Transfer of shares/ debentures In whatever IQt shaJl not be refused. 

Tranilfer to ·Minor not pertnlsalble 

No transfer &hafl be made to a minor or a person unsound mind .. 

No fee shaU be c_harged for registration of transf~r. transmlsslOn, probate, a·uccesslon 
• certlffcate and -fetter of administration, certificate of death or marriage, Power or Attomay 
or sJmllar other documents. • • • 

When transfer Instrument to be· retained 

·All Instrument$ of transt,r duly app~ shall be retained by ~ Company and In case of 
refusal, Instruments d transfer .shall.be returned.to lh8 peraon wtlo .lodges the transfer 
deeds. • • • 

. . 
43. Intimation of Refusal to--reglaier trenarer of Equity Sharee · 

. . 
I . • 

lf the Directors refuse to register the transfer of any shares, the.Company shall, Within one 
month from the date on whloh the Instrument of transftr was lodged ~Uh the Company 
or Intimation · given, send to the transferor and the transferee or the person giving 
Intimation of such Jransfer notice of such refusal. 
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44. Closure of Register of Members 

On giving seven days notice by advertisement In a newspaper clrculatlng In the district 
In which the Office of the·company Is situated the Register Of Members mey be closed 
during such time as the Directors think flt not exceeding In the whole forty five (45) days 
fn each year but not exceeding thirty (30} days at a time. 

45. Transmission 

The executors or admlnlstratora or the holder of a successl0rl certJflcate In respect of 
shares of a deceased member (not being.one of several Joint holders) shall be the only 
person whom t~e C9mpany shall recognise as having any title to the shares registered 
In the name Of such member and, In case of the death of any one or· more of the Joint­
holders of any registered shares the survivors shall ba only persons recognised by the 
Company as·havlng any Utla to or Interest ln auch share but nothing h~reln contained shall 
be taken to release the estate of deceased joint-hokier from any llabUity on shares held 
by him Jointly with any other person. Before recogn1zJng any legal representative or heir 
or a person otherwise clalmlng title to the shares the Company may require him to obtain 
a grant of probate or letter of administration or succession certificate, or other legal 
representation, as the case may be, from competen1 court, provided nevertheless that In 
arr, case where the Board, In Its absolute dlscretfon think flt It shaH be lawful for the Board 
to dispense with production of probate or letter of administration or a 
auccesslon certificate or such ~er legal representation upon such _terms as Indemnity 
or otherwise as the Board may consider dNlrable. 

46. Ae to transfer of shares of decaasad ~r Insolvent members 

Ally p81'$on becoming entftted to or to transfer of share& in consequence of the death or 
Insolvency of any members, upon produclng auch evidence that he sustains the character 
In respect of which he propose to act under this arttcle or of his title as the Dlrectora think 
sufficient; may with the consent Of the Directors (which they shaD not be under any 
obligation to give), be rvglstered as a Member In respect of such shares· or i:nay, subject 
to·the regulatJons as to transfer herein before contained transfer such shares. This article 
IS heretnafter referred to as The Transmission Artl~. SubJect to any other provisions of 
these Articles If the pe180n so becoming entitled to shares under this or the last preceding 
ArtlcSe shall elect to be regletarad as ~ member In respect or the share hfmself he shaU 
deliver or send to the Company a no11ce In wrttfng signed by hlm stating that he so electa. 
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 relatlng ·to transfer of shares, All the 
Umttatlons, restrlctlona and provisions of theae Articles relalln-g to the 
rtghlB to transfer and the regi51ratlon of transfer of lharN shall be appllcable to any euch 
notJce of ~Niter as aforesaid. • • 

47, All rights of executors end trustees 

SIJbleot to any other provisions of these Articles if the Director& In their sole dlecretlon are 
satisfied In regard thereof, a person becoming entitled to a Shale In consequence of the 
death or Insolvency of a member may receive and give a discharge for any ~ldends or 
other money payable In respect of the share. 
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48. Instrument of Transfer 

_The Instrument of transfer shall be in writing and all the provisiOf'.' of these Articles, Section 
108 of the Companles_AQt; 1956 and of any statutory modification thereof tor the time 
being shalf be duly compiled with In respect of au transfers of shares and the registration 
thereof. 

SHARE WARRANTS 

49. Power to Issue Shara Warrants 

Subject to the provisions of 'S$ctlon 114 and 116 of th~ Aci and subject .to eny directions 
which ·mJy be' g!veii by the ~mp~ In (leneral Meeting,· tt}e Board, may lss4e share­
warrants fn such_manner and on such terms and condtttons_as the boam may deem flt. In 
case of such Issue· Aegulatlons ~ to 43 of table "A• In Schedule 1 to the Act, shall apply. 

STOCK 

50. Stock 

The Company may exercise the power or conversion of Its shares Into stock and In thet caae 
Regulation 37 to 39 to table •w• In Schedule I to the Act, shall apply. 

ALTERATION OF CAPIT'AL 

• 51. Power to sub-if'Mde and consoRdate 

The Company may by ordinary resolution. from Ume to Ume, aJter the condition of 
Memos:aoefum of Association as fotlows:-

(a) 

(b) -

(c) 

(d) 

Increase the Sh819 Capital b'i such amount to. be divided Into share of_ such amount 
• as may be· ~pacified In the resoluti_on. • 

.. 
ConsoUdate and dtVlde •all•or any of tts share capltal Into shares of larger amount 
than its·exlstlng shares. • 

Sub-,dlvlde Its existing· shares or any of them Into shares of smaller amount than is 
fixed by the Memorandum of AssoclaUon, however, that in the sub division the 
proportion between dle amount paid and the amount, If any unpaid on each reduced 
share ah"II be the same· as It was In the share from which the reduced share la 
derfvecf,and; • 

cancel any shares Which. at the date ot the pasatng of the resolution, have not been 
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t.ken or -.,Hd lo be taken br any penon and llmtnlsh the lfflGUnt of !ti share capital 
by the amount of the shares so cancelled. 

514. Tbe Comp•ny may, from time to time, by spedal resolution, rwduce Its capita~ Capital 
Redemption ReHrw account ot Share Premium Account In any manner and with •nd subject to 
llrf Incident authorized Ind consent required under RetiollS 100 to J.04 and other appllcable 
pr'OVH!ons, If any of the Att. • 

52. Surnnder 
Subject ta the provisions of Sedlon 100 to 104 of the Act, ~e Board of Dlrectars may accept 
from 11ny member the sun-ender af all or 1ny af his shares on liUch terms ind candltlons as 
shaUbeqreed. 

MODIFICAT10N Of RIGHTS 
H. Power to modlfylllptl 

If at any tin the share capltal Is dtvlded Into d"'erent classes af shal'l!S the rlthts attached to 
■ny dass (unless oth!fWIR p,vvtded bV the tams of Issue of the sha~s of that dassl rnav, 
whether Of not the Company is beltW wound up, be canted with consent In wrttlng of the 
holden of three-fourth of the Issued sharM ot that dass or with the sanction of a SJJt!CDI 
Resolution passed at a separai. Meetlns ofttit·1'1Clfdersofthuh1resofthatdass. To every such 
separate fflNtlns the provisions of these Ank:les. rel■tlns to aeneral fflffting shall apply, but so 
that the ne011Ary quONm shell be two penon 1tleast holdl,. or repr95en~ by pn,ay one­
tti'Kh: of tht Issued .shares of the class but so 1hlt If at •rrf adjoi,rned rnntlna of 1uct1 holden 1 
quorum 11 9bove defined ts not present,. those members vmo are pnsent 1111ft be a quorum , 
and that any holder of shares of th• dass present In person or bV pro,cy may demand ■ poll and, 
on a poU, 1hall have one vote for each shares or the cf•ss of whidl hi! Is the hokier. The 
C.Ompany shall a,mply with prowlOns of Sections 192 of the Actasto fo1"W11rdln1 1 copy of any 
sud! aareement or rescitutlon to the Reatst,ar Of Companies. 

IORRDWING POWUS 
54- Pawal'tolorroW 

The Board may, from time to time ■nd at Ill dlscn!don, JUbJect to the pnwlslon1 of Section 58A, 
292 and 2N of the Act, •nd bplatJons made lhere under and Directions Issued by the Reserve 
eant or lndll, 1Me or bonuW, either from the D~ or from•~ and secure the 
paymant of ■ny sum ar 1&1ms fit monev far the purposes at the COmpay. 

55, COndltlDn an wll1Ch maney llll'f N IIOlrowed 
The BoanS m,y, talse or NCUl'II tlle repayment r,f IUCh sum or Rimi of In sud! manner and upon 
sudl t■rms •ncl condlllons In all rupeds • It thinks flt, 11'1d In partleular, by ttie Issue of bands, 
papetUal or Aldeemable debeftt1n-. stodl. or In¥ mortpae. or other IIM1ty on the 
undeltaldns of the whole or of the pn,perty Of the Campany (both pment and future), 
indudlllll Its uncalled capital far the time belnl, pror,tdlld tNt debentures wtth the rlpt1 to 
allotment of ar conversion lntD shares shaH not be IPUed ~pt with the sanction of the 
Company In pner■I meetlnl ■nd 1ub.)ect to the pn:,vlslon for th■ la. 

•PUnuMt ID 1M kMma '11 Arr'....,.nt lial-■• nDTV ._,_ Umllad, ND'l'V r• ,._ Llnhd, 
N111V ..._ Llfflltilllr New Dalhl TelfttllDft Media Uffllled, NDTY Dllltll Uffllllcl. NlnV tandu 
_.. ~ NOl'V New, MX7 Limited, NDl'V N..,. Umllad •nd New Dalhl T■'-"IDn Umlted, the ' 
Artldas "' Assocllllon "'• r..npany lffl■lldltl .... ,. Deatmw 11, 2010 flffedln o.tet by 
tnserUol, of new Ardc:la HA. 
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66. Term 01111u1 01 D1b1nture1 

Any debenture, debenture stock or other securities may be Issued at a discount, premium 
or otherwise and may be lsauad on condition that they shall be convertible Into shares of 
any denomination and wtth any prtvflegea and conditions as to redemption, surrender, 
drawing, _allotmenrof aharas, attending (but not voting) at tha General MeaUng, appoint. 
ment of Directors and otherwise debenture with the right to conversion Into or allotment 
of &hares shall be Issued with the consent of the Company In the General. Me~ng by a 
special resolution, ' 

57. Instrument of Transfer 

Save as provided In Section 1 OB of the Act, no transfer of debentures shall be registered 
unless. a proper Instrument of transfer duty stamped and executed by the iransferor and 
transferee has been pellvered to the Company together with the certlflcate or certificates 
of debentures. 

68. Notice of Refusal to transfer Debentures . 

If the Board refuses to register the transfer of any debentures the Company shall, wlthln 
·two months from the date on which the lnstrum~mt of transfer was lodged with the 
Company, send to the transferee and to the transferor notice of the refusal. 

RESERVES 

59. Reeerves 

Subject to the provisions of the Act, the Board shall In accoldance with Section 205 (2A) 
of the Act, before recommending any dMdend, set aside out of trie profits of·the Company 
such sums as it thinks proper as r8$8rves Which shall, at the dTscretton _of the Board, be 
appUcable for any purpose to ~lch the profits of the Company may be property applied 
and pending such applleatlon may at the like • discretion, either be employed In the 
business of the Company or be. Jnvested In &uch investments (other than shares of the 
Company as the Board may, from time-to time, thlQk flt). The Board may also carryforward 
any profit w~ It may think prudent not to.divide without setting them aside aa a reserve. 

60. Capitalfsatlon· 

Any General Meeting may resolve that the whole or any part of the uoolvided proflts of the 
. Company (which expression shall Include any premiums received on the issue of shares 
and any profit$ or other sums which have been sat aside as a reserve or res8N'ea or have • 
been carried forward without being dMded) and reserves created out of revaluation of fixed 
assets, be capitalised and cflstrfl)uted amongst ·such of ~e Members as would be entitled 
to receive the aame If t:ILstrlbuted by way of _dividend end In the same proportJons on the 
footing that they become entitled thereto as capltal and that all or any part of sUCh capltallzed 
amount be applied on behalf If such me~era In paying up In full any unJssued shares of 
the Company which shall be distributed accordingly or In or towards payment of the 
uncalled llablllty on any by. such member In full satisfacUon of their Interest In the said 
capitalized amount. Provided that any surtl standing to the credit of a share premium 
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account or a capital redemi:?tlon reaerve account may, for purposes of thfe Artlcle only be 
appll9d In the paying up of unlsaued shares to be rssued to members of the Company as 
f ully-pald bonua share,. 

• 81. Fractional C.rtlflcat,,• 

For the purpose oJ giving effect to any reso1utlon under two last preceding Artldes the 
Directors may settle any dlffloulty which may artse In regard to th~ distribution as ihey think 
expedient and In particular may ·Issue fractional i:>ertfflcate. • 

GENERAL MEETINGS 

62. Extra-Ordinary General Meeting 

The Directors may, whenever think flt, call an Extra Ordinary General ~eetlng provided 
however If at Qny tlme there are not In India, Directon; .capable of acting who are sufficient 
in number to from a quorum any Directors present In India may call an Extra Ordinary 
General meeting In the same manner as nearly as possible as that In which such a 
meeting may be called by the Board of Directors. 

63. caning of Extra Ordinary General. Meeting on requlaldon 

The Board of Directors of the ·eompany Shall orr the requleltlon of such member or 
members of the Company as 1s Specfflecl In Sub-section (4) of SectJon 1 &9 of the Act, forth 
with proceed to- call an extra o·rdinary general meetlng of the Company ·and an· respect of· 
any such requisition end of any meeting to be called pursuant thereto~ all the other 
provisions of s~ 169 of the Act and of any statutory modlflcaUon thereof for the time 
being, shall apply. 

64. Quorum 

Toe quorum for General Meeting shaft be at least five members present In person as per 
Section 174 of the Act. 

• 65. Chairman 

At every GeneraJ Meeting, the Chair shall be taken by the Chahman of the Board of 
Dlrectora. If at any meeting the Chairman of the Board of Dlreotora la not present within 
fifteen minutes after the time appointed ·for holdlng the meeting o;,_ though present 18 
unwllUng to act as Chalnnan, the member present.shall chooae one of the Directors present· 
to be Chafrman or If.no Director shaU be present or though present Is unwm1ng·to take the 
Chair then the members presenl shall choose one of them being a tnarnber entftled to vote, 
to be Chalnnan. 

• 86. • s~clenc:y of Ordinary Resolution 

·AAy act or resolution which, under the provision of these Articles or oi the Act, Is permitted 
shall be sllffl~Uy so done or passed If effected by an ordinary resolutlon unless ~er the 
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Act or the Articles apeclflcally r119ulre such at to be done or resolution passed as a special 
resolution. 

67, When If quorum be net present, meeting to be dissolved and when adjourned 

If within half an hour rrcm the time appointed for the meeting a quorum be not present, the 
meeting, 1f convened upon a requisition cf share holders shall be dissolved but In any other 
case it shall stand adjourned to the same day In the next week at eeme time and place, 
unless the·saine shall be publlc.hoHdaywhen the meeting shall stand adjourned to'the next 
day not being a public hollday·at the same time and place and If al such adjourned meeting 
a quorum be not present within half an hour from the time appointed for the meeting: those 
members who are present and not being less than two persons shall be a quorum and may 
transact the business for which the meeting was called. 

68. How question of resolutions to be decided at meetings 

In the case of an-equattty of votes the Chalnnan shall both on a shOW of hands and a poll, 
have a casting vote In addition to the vote or votes to which he may be entitled as a Member. 

69. Power to adfourn General Meeting 

The Chairman of a General Me~g may. adJoum the same, from time to time,. and from 
place ~o place. but no business shall be transacted at any adjoumed meeting other than the 
buslneas left unfinlst,ed at the meeting from Which the_adJoummenl took place. It shaft not 
be necessary to give notice to the ·members of filUCh adjournment or of the time, date and 
place appointed for _the holding of the adjourned meeting. • 

70. Buatnesa may proceed, nolWlthstandlng demand .of poll 

If a poll be demanded, the demand of a ppll shall not prevent the continuance of a meeting 
for the transaction of any business other than the question on which a poU has bean 
demanded. 

VOTES OF MEMBERS 

71. Vote of Member 

(1) 

(2} 

(3) 

On a show of hands every member pr:uent In peraon au,d being.a holder.of Equity 
Shares shaU have one vote and ~very penion pl'888nt either as a proxy on behalf 
OI' a holder of Equity Shares or as a dUly authortsed rapresentatlv~ of a body 
corporate being a holder Of Equity ehar81. If he Is not entitled lo VOCI In hlSown llghta, 
ehall have one vote. • 

On a pon the votJng rights of a holder of Equity Shares shall be as speclf'8d 
In Section 87 of the Act. • 

The voting rlghla of the holders or the ~reference Shares lnolutlng thit Redeemable 
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Cumulative Preference Shares shall be In aocordanoa wlth the provisions or 
Section 87 of the Act. 

(4) No company or bOdy corporate shan vote by proxy so long as a resolOtion of Its 
Board of Directors under Section 187 of the Act Is In force and the representative 
named In such resolutfon Is present at the General Meeting at which the vote by 
proxy Is tendered. • 

72. Votaa In respect Of dKe1Nd, lnaolvent and lnsane members 

A person beoomlng entitled ·to a share shaft not before being registered as member In 
respect of the share entitled to exercise In respect thereof any r1ght 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 commltte~ or other legaJ curator ~nd such 
last mentioned persons may give thetr votes by proxy provided that at least twenty four (24) 
hours before the time of ho~ the maett~g or ~djoumed meeting, aa the cue may be, at 
which" any such person propotes to vote he &hall aaflsfy the Board ·of his rights under this 
Artlcle uoless the Board shall have previously admitted his right to vote at such meeting ln 
respect hereof. • 

73. Joint ·Holders 

Where there are.joint ho!ders of any eharu any 0~ _Of such pensons may vote at any meeting 
either personady or by proxy in respect ohuch shares·as If he were-solely enliffed thereto 
and If more than one ot auch Jolnt-holdel'B be present at any meeting either personally or 
by proxy then that one of the 88.ld persons so present whose name stands prtor tn older on 
the register In respect Qf auch share shall afane be antJUed to vote In respect !hereof. Several 
executors or administrators of deceased member In whose name any ahare stands shall 
for the purpose ot this Artlcle be deemed Joint holders theraof. • . 

74, Instrument appointing prcxy to be In writing 

The Instrument appointing a proxy shall be ki writing under the hand of the appolrtor or of 
his Attomey duly authorised In writing or lasuah appolntorla a corporatlon.UAder Its common 
seal or the hancl ot Its Attomey. • • 

76. • ,.,.,...~ ap~fijtlng ~,cy to be ~lted at the Office 

The lnstrumint appolnlfng a proxy and th• Power of Attomey or.other·a~rly(,,. any} under 
Which It ts signed or a ,:,otariaffy certltled copy of that poWer o( luthOrfty ahall be depoalted 
at the office not less than fOrty eight hours before the time tor hofdlng the meeUng at which 
the person named In the Instrument proposes to vote In default the lnatrument of proxy ehan 
not be treated as valid. 

78. When vote by proxy vaJJci though autho.rlty revoked 

A vote given In aocordance with lhe telffll of an Instrument appointing a proxy &hall be valld 
not with standing the prevtoua death or lnaanJtr .Of the pr1nelpal or revocatlOn of the 
tnatrument of tranefer of the sha,a In rNpect of which the vote la given, Provided no 
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Intimation in writing of th~ death, Insanity, revocation or trans~er of '1e share shall have been 
received at the office or by the Ghalrman of the Meetlog before the vote fs given. Provided 
nevertheless that the Chalnnan of any meeting shall be entttlad to require &uch evidence 

. as he may In his discretion think flt of the due execution of an Instrument of proxy and that 
the same has not ~een revoked. 

77. Form of Instrument appointing proxy 

Every Instrument appointing a proxy shall, as nearly as circumstances w111 admit; be In the 
form set out In Schedule IX to the Act. 

78. Valldlty of Vote 

No objectJon shall·be taken to the validity of-any vote except at the meeHng or poll at which 
such vote s~II be ten,::tered and every vote not disallowed-at such meettng or poll and 
whether ghten pe~nally or by proxy or other wise sh.all be deemed valld for all purposes. 

79. Restriction• on Voting 

No member shall be entitled to exercise any voting rights ettJ,er personally or by proxy at 
any meeting of the Company In respect o1 any shares registered In his name In which any 
calls or other &ums p~sently 1>4yable by him have not been paid or In regard to which -the 
Company has exerclled any right or Han. • 

DIRECTORS 

eo. Number of Dlrectora 

The number of Directors shall not be Iese than three and not mo,. than twelve. 

81 Chairman 

One of the Directors shall ~ _appointed.ea Chairman o, the Company~ &hal not be Hable 
to retire by rotation. Hit ihall be enttiledto eUOh reml.llaratlon u the-Board of Directors may 
decide subject tc>. the prpvlalon of HCUon ·310/ 3091198.and ~lher appllcable provisions of 
the Companies Aat, 1966. 

• ··.· . 

82. First Dlrectora 

On the date o~ adoption of these Artlclea1 the following are tho Directors of the Company. 

1, Dr. P1"ffloy ~oy 2. ~dhlkaA~ 3, Ma. Atlya Bose 
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83. Additional Directors 

The Directors st'!all have power,· at any time end from time to time, 10 appoint any person 
aa addltlonal Director as an addition to the Directors but a0 that the total number of Olrectors 
Shall not at any time exceed nie maximum number fixed by the A:rtloles, any Director s0 

appointed shaJI hold office only until tha next Annual General Meeting of the Company and 
shall be eligible for re-election. 

84. Directors need not hold Qualification Shares 

A Olrector -shall ·not be required to hold any share quallflcatlon. 

85. Remuneration of Directors 

Each Olrecior shall be entltted to be paid out of the funds of the Company by way of 
remuneration for his services not exceeding the sum prescrlb~ under the Act and Rules 
framed thereunder for every. meeting of the Board of Directors or Committee there of 
attended by him. Subjec::l to the provisions of the Combine& Act, 1956 the directors shall also 
be entitled to receive In each years a Commission O 1 % (one peroant) 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 dlVlded among the Directors In such proportion and maMer as may 
detennlned by them. The Director ,nay allow and pay to any Director wtl0 for the tlme being 
Is resident out of the place· at which at'ly Meeting of the Directors may be held and who shall 
come to that the place for the purpose of attending such meeting sucli sum as the Director$ 
may col}Slder fair and reasonable for his expenses In connection wfth his attending at the 
meeting In addition to his remuneration as above specified. If. any Director being willing Is 
appolmed tow, exeoutlve office either Whole time or part time or be caned upon to perfonn 
extra services or,to make any special exenlons for ai,y of the purposes-of the Company then 
eub)ect to Sactlon ·198, 309, 310 and 314 pf the Act and regulations made thereunder the 
Board ffl;lY remunerate $UCh Director eltl:ler by a flXed sum or by a peroantage of proflta or 
other wise and such remunera.Uon may either-In addition to er In substation tor any other 
remuneration to which he may be entitled to. 

86. . Continuing Directors may,act 

The continuing DJrectors may act notwlthstandlr:ig q vacancy· In their body but so that If 
the number falls below the mtnlrnum number •ve fixed, lhe OJrectors shall not except for 
the purpose of ·mnng vacancies or of sumrriontng a General Meeting act so long as the 
nwnber Is below the minimum. 

87. Directors may contract ~Ith ComJ)fll1y 

Subject to the provisions of Section 297, 299, ·300 and 314 of the Am. the Directors 
(Including Managing Director) shall not be cnsquallfled by reason of his or their offlc:e as 
auch, fonn holdlnQ. office under the Company or form c:ontraotlng with the Company either 
as vendor, purchaser lender, agent, broker, lasaor or otherwise nor shall any such contract 
or any contract or a·rrangement entered lntO by ·or behalf of the ~mpany With a relative of 

. auch Directors or the Managing Director or wtlh-eny flrm In which _any Director or a relative 
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shall be partner or with any other partner or with a private company In which such Director 
Is a member ~r director Interested be avoided, nor shall any Director or other wise so 
contracting or being such member or so fnterested be Hable to account to the Company fo'r 
any profit realized by such contract or arrangement by reason onty of such Director holding 
that office or of the fiduciary relation thereby estabUshed. 

APPOINTMENT OF DIRECTORS 

88. Appointment of Directors 

The Company In General Meeting may, subject to the provision of these Arllcles and the 
Act, at any time el.ect any person to be a Director and may from time to time Increase or 
reduce the number of directors. • 

89. Casual Vacancy 

It any Director.appointed by the Company In general meeting vacates office as a Director 
before his term of office wlil expire In the .nonnal course the resultJ!'lg casual vacancy may 
be fllled up by the Board at a meeting of the Board, but any pen,on so appointed shall-retain 
his office so long only. as the vacating Olrectorwould have retained the same If no vacancy 
by had occurred. Provided that the Board may not flU such a vacancy by appointing thereto 
any person who has been removed from the offloe of Director under Section 284 of the Act. 

90. Nomi~ 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 shaU have the right to appoint his or its nominee on the Board 
of Directors of the Company, upon sueh tennis and conditions as the· Company may deem 
·flt~ The Corporation, firm or person shall be entltled, ·rrom time to time to remove any such 
Director or Olrec:tors and appoint another or others In his or their places. He shaU be entltted 
to the same right and privileges and be subject to the same obllgatfon as any other Director 
Of the Company. • • 

Notwithstanding anything .to the contnuy contained.In these Articles, so long as any moneys 
remain owing by the Company to the lnclustl:lm _Finance CorpotaUon of lndla (IFCl), lndustrlal 
Devetopment Bank of India (IDBI), Gujnit State [ndustrtal Development Corp., GuJrat 
Financial Corporation Umltad, Life Insurance Corporation at lndla (UC), Unit Trust of India 
(UTI), lnd~strlal Reconstruction ean~ of lndla (IRBI)' General fnsuranoe Corporation ot lndla 
(GIC), New lndla Auuranoe Company Umltad (NIA), Oriental ~ Company Umited 
(QtC), United rndfa Insurance company Umlted (UI), National Insurance Campany Limited 
(NIC) or to any other Finance Corporation or Credit Corpotallorror to any other Ansnclng 
Company or Body out· of any loans granted by them to the Company or so long u 1081, fFCI, 
LIC. UI, IRBI, GIC, NIA QIC, UTI. NIC or ehy other Financing Corporation or Credit 
Corporation or any other Financing COmpany or Body ls hereinafter fn this Artlole referred 
to as (itle.Oorporatlonj continue to hold debentUres In the COmpany by direct aubscrlptlon 
or private placement, or so long as the Corporation holds ahares In 1he Company as result 

. of underwriting or direct subscription or so IOng ~ any Uabnlty of the Company arfslng out 
of any Guarantee fumlshad by the ~ratron CJr\ ~half of the Company remains 
outstanding, the Corporauon shall have a right _:to appoint from time to time, any person or 
persona as a DlrlCtor, Wh<)le time or n~-whQI• time, (which Director or Dlreolore Is /are 
herelnifter referred to as tlNomlnee Olrectora/S, on the Board of tha 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 plE;Ca/s. 

The Board of Directors of the Company shall have no power to remove from office the 
Nominee Olrector/s. At the option of the Corpoi:atlon such Nominee Director/a shall not be 
required to hold any share qualification In the Company. Also at the option of the Corporation 
such Nominee Dlrector/s shall not be !lable to retirement by rotation of Directors. Subject as 
aforesaid, the Nominee Olrector/s shall be entitled to the same rfghts and privileges and be 
subject to the same obllgatlons as any other Director of Company. 

The Nominee Dlre91or/s shall not be required to hold any share quallflcation In the Company. 
Also at the _option of the Corporation such Nominee Olrector/s shall not be liable to retirement 
by rotaUon of Directors. Subject as aforesaid, ~e Nominee Dlrector/s shall be entitled to the 
same right and privileges and be subJec:t to the se.me obligations as any other Director of 
Company. 

The Nominee Dlrec:tor/s so appointed shall hold the said office only so tong any moneys 
remain owing by the qompany of the Corpo~tlQn or so long as the Corporation holds 
Debentures ln the Company as a result of direct subscription or private placement or so long 
as the Corporation holds shares In the Company as a result of underwrtting or direct 
subscrtptron or the llablnty of the Company arising out of the Guarantee ts outstanding and 
the Nominee Dlrector/s so appointed In exercise of the said power shall Ipso facto. vacate 
such office Immediately the moneys owing.by the Company to corporation are pald off or on 
lt\e Corpora~n ceasing to hold debentures/ shares In the Company or on the satisfaction 
of the llablllty of the Company arising out of the Guarantee furnished by the Corporation. 

The nominee Director/a appointed under this Ar11Cle shall be entttled to recerve all notices 
of and attend all General Meetings, BoBld meeting and of the Meetings of the Committee of 
which the Nominee Dtractor/s ls/are member/a as also the minutes of such meetings. The 
corporation shall also be entitled 10 receive all such nollces aQd minutes. 

The Company shall pay to the Nominee Qlrector/& sitting fees and expenses to which the 
other dll"lldors of the Company are antltled, but If any other fees, commission monies or 
remuneration In any fonn Is a J>8Y8:bJe to the Directors of the Company, the fees, commlsalon 
monies and remuneration in relation to such Nominee Director/a shall accrue to the 
corporation· and the same shall .accordlngty be paid by Iha Company' directly to the 
Corporation. Any expenses that may be Incurred by the Corporation or such Nomln·ee 
Dlrectods In conneQtion with their appointment or Directorship shall also be paid or 
relmburaad by the Company to the Co~tlcn or, as the case may be, to such Nominee 
Director/s, • · • 

Provided that If any _such Nominee Dlrector/s Is an office of the Corporation the sitting fee&, 
In relation to such Nominee Directors/a shall also accrue to the Corporation and the same 
&hall accordingly be- paid by the Company directly to the Corpora11on. 

Director/a such Nomln~e Director/a shall exercise suc:h powers and have such rtghl8 aa· are 
usually exercised or available to a whole time director In lhe management of the .affairs ot 
the Company. Such whole time e>lrect9r/s -shall be entltled to receive such remuneration, 
fees, commission and monies as may be approv'l(f by the Corporation. 

25 



91. Alternate Directors 

Subject to the provisions of section 313 of the Act, the Board m~y appoint any person to act 
as an attemate dtreoror for a Director during the latter's absence for a period of not less than 
three months from -lhe state In whlch meeting of the board are ordlnadly held and such 
appoln1ment shall have effect and such appointee, whilst he holds office es an alternate 
director; shall be entitled to notice. of meeting of the Board and to attend and vote thereat 

• accordingly, but he shall Ipso fa0t0 ·vaoate ·om°' If end/ when the abeent Director ~tuma to 
state ln which meeting of the Board are ordlnarlly held or the absent Director vacates. office 
as a Director .. 

ROTATION OF DIRECTORS 

92. Rotation of Directors 

(1) 

(2) 

(3) 

(4) 

(5) 

Not less than two•thlrd of the total nµmber of Directors shall be .persons whose 
period of office Is llabl~ to detennlnatlon by retirement of Director by rotation. 

At ea0h Annual General Meetrng of the Company one third or such of tho 
Directors for the time being as er& liable to retire by rotation or if their number 
Is no.t three or a multiple of three, then the number nearest to one•thlrd shall 
retire from office. 

If at any Annual Genera• Meeting all the Directors appointed under Article 90 and 
112 hereby are riot exempt from retirement by rotation under Sectlon·255 of the Act, 
then to the extent pennltted by them, • • 

The Directors to retire by-rotation.at every Annual Genural Meeting shall be·those 
who have been longest hi office since their last appointment, but as between 
persons-who become Directors on the same day by those to retire shell In detaun 
of and subject to any agreement .among thernselVas .be determined by lot said 
Section the exemption shall •end to the Director appointed under Article 90. 

Subject to the foregoing ,Provisions as between Directors appointed under any of 
the Artlele referred to above, the Director or Directors who shall not be liable to retire 
by rotation shall be detennlnec:t by and In accordance with their respective 
senlorttles as may be determined by the Board. 

93. Retiring Director ellglble for re-election 

A reUrfng Director staau be eligible for re-electton and 8haU act as a Diroctor throughout the 
meeting at which he retires. 

94. Deemed Re-election of Dlractora 

Subject to any resolution for reducing the number of Directors, If at any meeting at which an 
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election or Directors ought to take p_lace,.the places or the retiring Directors not rll/ed up, the 
meeting shall stand adJoumed tlll the next su~eedlng day which Is not a public holiday at 
the same t\me and place and lf at.the adJoumed meeting, the pieces of the retiring Directors 
are not ·filled up, the retiring Directors or SUCh ot them as have not had their places filled 
up shell (It wm to continue of office) be deemed to have· been re- elected at the 
adjourned meeting. • • 

PROCEEDING OF DIRECTORS 

95. Meeting of Directors 

The Directors may meet tog,lher tor ·the dispatch of business, adloumed and Gtherwlse 
• regulate their meetings a_nd proceedings• they think ffl. Notice In writing of every·meeting 
of the Director shall ordinarily be given by a Director or such other officers of the ~mpany 
duly authorised In 1he behalf to every Director for the time being In lndla and at his usual 
address In lndla. 

86. Quorum 

The quorum fpr a . mee_Ung Of. the DinaclQJS -~1 be determined, from time to time, In 
accord!ln(:8 wKh tbe provlsl~ns of Section 28'7.' of the Act. If a quorum shall not be present 
within fifteen minutes from the Um, appointed for hol~ng a meeting or the Directors. rt·shan 
be adjourned untll such date and.time as the Directors present shall appoint. 

97. Summoning I meeting of Directors 

The secretary may at any time, and upon request -of any two Directors ehatl summon a 
meettng of the Directors. 

88. Voting at• Meeting 

Subject to the provisions of Section 316, 372(5) and 386 of the Act questions arising al any 
meeting Shall be decided by a maJorfty of votes, each Dl1ector havtng one vote· and In case 
of an equaHty of votes, the-ChaJnnan &hall have a· second or casting vote. 

89. . Chairman of tha Meeting 

The Chairmen of the· Board·of Dlreotora shall be the Chairman of the meetings of D)rectors, 
Provfded that If the Chalrm11tof th• Board Of Directors Is not present within five minutes after 
the appointed time ror -hoidlng • the same, the ·Directors present ahall choose one of their 
numbers to be Chairman ·of euot:t meeting, . 
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100, DlreGton. entitled to Act with praaance of Quorum 

A meeting of Directors for the time being at which a quorum Is present shall be competent 
to exercise all or any of the authorttlea, powers and discretions by or under the Articles of the 
Company and the Act of the time being yested In or exercisable by the Directors generally. 

101. To appoint Committee and to delegate power and revoke It 

The Directors may &ubject to compliance of the provisions of the Act from time to time, 
delegate any of their powers to Committees consisting of such member or members of their 
body as they think flt, and may from time to time revoke such delegation. Ariy committee so 
tanned shall In the exercise of the powers so delegated conftnn to any regulations that may, 
fmm time to-time, be Imposed on It by the Dfr~ors. The meeting and proceedings of any 
such Committee, If cons1stlng of two or more members, shall be governed by the provisions . 
herein contained for regulating the meetl!195 and proceedings of the Directors &o far as the 
same are appUcable . thereto and are not supel'S8ded by any regulation made by the 
Directors wider this Article. 

102. Valfdlty of acts 

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

103. Resolution by Cln:ulatlon 

Except resolution which the Companies Act, 1956, required In specffically to be passed In 
a board meeting, a resolution may be passed by the Dlre<:tors or committee thereof by 
clrculatton In accordance with the provisions or Section 289 of the Act. 

And any such minutes of any meeting of Directors or of any oommmee or of the company 
If purporting to be signed by the C.halrman of such meeting or by the ChaJnnan of net 
succeeding meeting shall be receivable as prlma facie evidence of the mattera In such 
minutes. • 

POWERS OF QIRECTORS 

104. General power of the Company vested In the Directors 

Subjeet to the provisions of the Act, Iha control or the COmpany shaU be vested In the 
• Directors who shall be-entltled \o mcen:Jse·aD such powers and do all such act& and thins 
as fflllY be axercl&ed· or done by lhe Com~ and are not· "8reby or by law expressly 
required or dlrectad to be exercised or done »y Iha Company In (ieneral Meetlng but aubjeot 
nevertheless to the provisions of any l~w-and of these presents, from time to lime, made 
by the Company In General Meetlng~ provided that no regulatlon 80 made shall lnvaDdate 
any prior act of the Directors which would have bean valld If such 
regulation had not been made. 
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105. Speclal Powera af the Board 

Without preJudlce to the general powers conferred by preceding· article and the other 
powers conferred by these presents and so as not In any way to limit any or alt those powers 
It is hereby expressly declared that subJect as aforesaid, the Olrec1ors shall have the 
following powers: 

(1} 

{II} 

(Ill) 

(Iv) 

(v) 

(vi) 

(vfl) 

(vUI} 

To pay anC, charge to the capita! account of the Company any' Interest 
lawfully payable thereout under provisions of the Act 

To purchase or otherwise acquire tor 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 aoq~lre by purchase, lease Qr In exchange or othe,wlse, lands, buildings, 
heredltaments, machinery, rights, prlvlleges, movable or Immovable; 

. 
To erect, Qonstruct, enlarge, Improve, alter, malntain1 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 let, mo~gage, charge, sell or otherwise dispose of subject to the provisions 
of section 293 of the Act, any property of the Company either absolutely or 
condltlonafly. and In such manner and upon such terms and 00nditlons In aH 
respects as they think flt and to accept payment or satisfaction for the same 
In cash or otherwise, as they may think flt. • 

Al their discretion to pay for any property rights or prlvlleges acquired by or 
services rendered to the Company, either wholly or partlaHy In cash or In 
shares. bonds, debentures, debenture-stock or other securities of the 
Company, and arr1 such shares may be ISsued either as fully paid up or with 
such amount credited. as paid up thereon as may be agreed upon and any such 
bonds, debentures, debenture-stock or other securities may be either speciflcally 
charged upon au or any part of the property of the Company and Its u· .called capital 
or not so charged. 

To Insure . and keep Insured . against • IOS& • or damage by fire or other wise for 
such period and to such extent as they may think proper &JI or any part of the 
bulld1ngs, machinery, good&, stores, produce and other ~ovable propel1)' of 
the company either separately or co-Jointly ajso to Insure QII or any portion 
of the goods, ·produce, • machinery and other articles Imported or exported by 
the Company and lo sell, assign, ~urrander or discontinue any poRcles ol 
• assurance affected In pursuance of thla power: 

Subject to Section 292 of the Ad, to open accounts with any bank or bankers 
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(Ix) 

(X) 

(xi) 

(xii) 

(xiii) 

(xiv) 

(XV) 

or wm, 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. 

T~ s~ure the fu~Hment of any contracts or. arrangements entered In to by 
the. Company by n,ortgage or charge of all or 1:1ny of the prope~les of the 
Company and Its unpaid capital for the time being or In such otlie~ manner as 
they may think flt; 

To attach to any .&hares. to Issued be as the consideration or part of the 
oonslderatSon for . any contract with or property acquired by the Company or 
In payment fol' service rendered to the Oompany, such conditions subJect to 
the provisions of the Act as to. lhe lranef er thereof as they think flt; 

To accept from any member on such terms and ·conditions as shall be agreed, 
a surrender of his shares or stock or any part thereof subject to provtsions of 
U,e Act; . · • • 

To appoint any person or persons. (Whether fncorporated or· not) to accept • 
and hold In t~ for the company any pl'.()perty b~longli,g to the Company or 
In which It .Is . _Interested or for any Qther purposes and execute and do II.II 
such deeds and .things as may be requisite In relailon to any such trust and 

• 10 provide· for the remuneration of·such trustee or trustees; 

To Institute, conduct, dof~. compound. or abandon ,ny legal proceedings 
. by or ·aga!nst the Corrip~" or Jts officers' Qt . Qthe~e concemlng the affairs 
of the Company and. ats.o . subject to. the provisions of. Section 293 of the Act 
to compound anti allow· °"1e for payment or satisfaction of any debts due. or 
any datms or demands by or against the Company. 

To refer; subject to the provision$ of section 283 of the Act; any clatms or 
demands by·· or agaJnst lhe Company to 8fbllndlOn and observe and perfOrm 

_. the awards; 

To act on behaH of thJ Company In au • mattera. relating to bankrupts and 
Insolvents; • 

(1tYl) To make and give receipts,_ rele~ and o~r discharge for 11'.10neys payable 
• to the Compariy • and for the claims and • demands of the .Company subjec1 to 
• the prOYti~na ~• Section 283 of-the Act; • 

(XVII) To detannlne· from time to Ume wt,o. shall be entnlad lo. sign on the Company'& 
beh~. bills not••~ receipts, acoep~, andoraemetrta. cheques, dividend 
warrants, releuee, oontraots and doo\Jm~ts; . 

(xviii) SubJect to. the provisions Of &eCUon 282, 28~. 370 and 372 of the Ar;.t, to 
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Invest and deal with any of . the money of the Company not Immediately 
required tor the purposes thereof, upon such shares, securities or Investments (not 
being shares In this Companyrand fn such ·mannar as they may think flt, and from 
time· to time to vary or realise such investments. 

(xix) To ·execute In the name and on behalf of the Company In favour of any 
Director or other person _who may lnc'-'r or be about to Incur any personal 
liablllty for the benefit of t.he Company such mortgages of the Company's 
property (present and future} as they think flt and any ~uch mortgage· may 
contain a power of sale and such other powers, covenants and provisions as 
shall be agreed on; 

(xx} Subject to .such sanction as may be necessary un~er the Act or the Articles • 
to give to · any Director, .officer, or ott:ier, person employed by the Company an 

• Interest in any particulars business or transactions their by ~y of convnlsslon on 
the gross expenditure thereon or otherwise or a share In. the -generat profits of the 
Company;·and such Interests, commission or share of profits shall be treated as part 
of the working expenses of the Company. • 

(XXI} To provide for the welfare of employees or ex•employees of tlte Company 
and their wfv~, wl~w~, famnles, dependents by, _contrlbutJng to the bulldlng 

_.of houses, (fweUlngs or chawls, or by grant$ of money, pensions, allowances, 
. gratuities; bonus. ~r payments or by cre«1tlng and from time to time subscribing 
or c,ontrlbullng- to. provident .and other funds lnslltutlons pr . trusts and by 
providing or subscribing or· contributing .towards places· of amusement and 
recreation, hospitals and dispensaries, medlcal and other attendances and 
other assistance as the Directors ·shall think flt; 

(xxil) To 6Ubscribe or contribute or- otherwise to assist or guarantee money to 
charitable, benevolent, rellglous, sclentiflc, national, public, or any other useful 
lnstiiutlons, objects or pwposes or for any exhlbttrons. 

(xxlll) To establish · and. !'Min~ln or procure ·u,e establishment and maintenance of 
any contributory or non~contHbutory --person or super•annuatlon fur-15 for the 
benefit of, and give or procure the giving of donations, gratuttlea., pension&, 
allowances or emoluments, to any persons who are or where at any time In 
the employment or servlce ·of the Company, or ot any Company· which Is a 
aubs1d1ary -of the· Company. or alUed to or associated with U\e Company or 
with any su.ch subsidiary Company or who are or were at any time Directors 
or officers ot the Company or of any • auoh other Company aa aforesaid, and 
the wfvea1 widows, fanillles and dependents of any such persona, and also 
establish and subsidies and subscnt;e to any Institutions aasoolaflons, club 

• or fund ca.lCulated to be for t~e •eflf of. or to acfvanc,. the Interests and 
welt~belng or the Company or of any ~CIJ. other Company as aforesaid, and 
make payments to or towards lhe fneunmce of any ~uch .person ae aforesaid,· 
and do any of the • matters aforeQld, either-alone ·or In conjunction with any 
such other Company a~ aforesaid; 
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{XXlv) 

(xxv) 

(xxvl) 

Before recommending any dividend, to set aside out of the profits of the 
Company . such sums as they may think prQper fQr depreciation or to 
Deprecration Fund or Reserve Fund or Sinking Fund .or any other Speclal 
Fund to meet conUngencles or to repay redeemable preference shares, 
debentures or debenture stock or for special divl(1ends or for equallslng 
~lvldends or for repairing, Improving, extending and maintaining any part of 
the ptoperty of ·the Cqmpany, and for such other pur,pose as the Directors 
may, In their absolute discretion, ·think oonduclve to the lnteres1s of the 
Company and to Invest the several sums to set aside or so much thereof as 
required to be Invest~.- upon· such· Investment (subject to the restrictions 
Imposed by section 292 and 293 and 01her provisions of the Act) as the 

Directors may think flt, and from time to time, to deal With and vary such Investments 
and dispose of and ·apply and expend all or any part thereof for the benefit of the 
company In such mamfilr and for such·purposes as the Director"$ (subject to such 
resti'lctlon as·atoresald) In their absolute discretion think conducive to the Interests 
of the company, notwithstanding that the matters to which the Directors apply or 
upon which lhey tnay expend the same or any part thereOf may be matters to or upon 
which the capita.I moneys of the Company might rightly be applied.or expended: and 
to dtvtde the Reserve Fund Into such special funds as the Directors think flt, and to 
employ the assets cor:15tttuttng all or MY of the above funds, Including the 
Depreciation Furid, In the b1:Jslnes$ of the ·eompMy or In repayment or redemption 
of redQ.emat,,le preference shares; debentures·or'debenture-stock and that wlthol,lt 
befng bound to keep $8.ITle separate from the other assets or to pay Interest on the 
same, with power, however to~ Directors at their discretion. to pay or auow to the 
credit of such funds, Interest at such rate as Uie Dlr~ors may think proper: 

To appoint and at th~lr discretion to remove or suspend such managers 
secret~rlea, officers, clerks, agents, and .seivants for pennanent, temporary 
or ~peclal 64;trvlce as ~ey may from time to time think Rt, and to determine 
their powers and dutl~.. and 1bc their s_alarte·s or amol_umenta and require 
security In· s.uch tnstanc~s and· :to such amounts • as they may think flt and 
from time ta time provfde for the· management and transactions of the affairs 
or the Company In any speclfJed locallly In India In such manner as they 

. lhlnk flt .and_ Iha provlalons contal~ In ·Clause (XXVIQ following shall ~8 WflhOUI 
P.reludlce tQ _Iha general powers conferred by"thls clause; 

(~II) To !)omply- with the requlrema_nts of any local law wt,~ ln their opinion, Jt 
shall be In the Interest · of the Company· necassary or expedient to comply 
with;· • • • 

(xxvlti) • At any ~e and from. time to time by power· of attomey to appoint any person 
or: persona to be 1ha Atto·mey or Atto.meya • pf lhe Company for such purposes 
and with s~ powers, auttiorffles and discretions (not exceeding those vested 
In or ·exercisable • by the Dlr&Qtora uncter these· presents) and-for such psrlod 
and · su~Ject to such conditions as the · directors may from time to time think 
flt and any such appOlntmeht (ff the Ol~ectors think flt) ·b& made In favour of 
any Company or the members, dlrectol'I, nominees · or manager of any 
Company or flnn or ojheawfse In favour of any fluctuating body of peraona 
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whether nominated. directly or Indirectly, by the Director and any such power 
of attorney- may contain any such power for the protection or convenience of 
persons dealing with such Attorneys as the Dlreotors may think nt, arid may 
contain powers . enabling any such delegates or Attorneys as aforesaid to 
sub-delegate or any of the powers authorities ·and discretions for the time 
being vested In them; 

(xxlx) Subject to the provlsloils • 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~ 
delegation)· any OirE!Ctor, officer cir _ officers or employee for the time being of 
the Company alt or ariy of th_e powers, authorities and discretions for the 
time being - v•sted In the Directors by these presents subject to such 
restrictions and condlUons, If any, as the Directors may think proper, 

(xxx) To enter Into all such negoUatlons and contracts and rescind and vary an 
such cor:itracts and to execute and do au such acts, deeds and things In the 
name and on behalf of the Company they may e:onslder expedient for or In relations 
to any of the matters aforesaJd or otherwise for the purposes of the Company; 

(XXxl) From time to time. make, vary and repeaJ by-laws for the regulatJons of the 
business of the Company, Its offleers and servants; 

(xxxii) To redeem redeemable preference shares. 

1 Qe. Power to Oeleg?te 

Without prejudice to the general powers conferred by the pteceding article the Director 
may, from time .lo time, and af an time subject to the restrtctrons contained In the Act. 
delegate to· managers, secretaries, officers, asslslants and other employees or other 
persons (1ndudlng any firm or body corporate) any of the powers authorised and dlscretlons 
for the Ume being vested In the Directors. 

107. Power to authorize sub-delegatlo~ 

. The Directors may authorised any auch delegate or attorney as aforesaid to sulxlelegate 
all or any of the_ power.,, authorttJes· and discretion for the tfma being vested Jn them. 

108. Signing · of Documents 

All deeds, agreements-and ctocumenta and all cheques, promls8ory not~. drafts, hundles, 
bills of exchange and other negoUabla Instruments, and al receipts for moneys paid to the 
Company, shall be signed, drawn, ·accepted or endoraid or otherwise executed, .aa the 
case may be by such persona (Including any firm or body corporate) Yt'hather In the 
employment to the Company or not and In auch'manner u tha Directors shan, from time 
to time, by resolution determine, 
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toe. Management Abroad 

The Directors may make such armngemenl as may be thought flt for the management of 
the Company, affairs abroad, any may for this purpose (without prejudice to the generality 
of their powers) appoint local bodies, and agents and fix their remuneratrori, and delegate 
to them such powers as may be deemed requisite or expedient. The foreign 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_exerclse the powers of keeping Foreign R'eglstern. 
Such regul11tlons not'belng In consistent with the provisions of Section 157 and 158-of the 
Act, the board may, from time to time. make such provisions as It may lhfnk nt relatlng 
thereto and may comply with the requirements of any local law. 

11 0. Manager or Secretary 

Subject to sectlon197 A, 388 and 383A of the Act, a manager or secretary may be appointed 
by the Oirectors on such terms, at.such remuneration and upon such conditions as they may 
think th, and ~Y Manager or Secretaty appointed may be removed by the Dlreclors. A 
Director may be appointed as Manager or Secretary subject to Sfdlon 314, 197 A, 3B3A. 
387 and 388 of the Act. 

111. Acts of Director, Manager or Secretary 

A pro~lon of the Act or ~ese regulaUons required or author1&1ng 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 .OlRECTORS 

112. Power to appoint Managing Dfrector/Executfve Director 

Subject to. the provisions Of Sections 197 A, 269.314, 316 and 317 of the Act, the Board may, 
from tJme to time, appoint one or more Director to be Managing Director/Executive Director 
or. Managing Directors/ Executive Directors of the Company and may, from time to time, 
.(~act to the provisions.of any contract betWeen him or them and tbe Company), remove 

-or dismiss him or-them from office appoint another ~ .othera In t)I$ place or their places. 
. . 

113. To what provision, Managing Director/Executive Director ahall be eubJectec:1 

Subject to the prov,slon of Sections 255 of ttle Act and Artlcle 92 (4) hereof, • Managing 
-Director/. executive ,Director shall-not, whlle he contlnues to hold that offlcei. be aubJect to 
raUremerit by rotation.- but (subject to tha ·provlsloris ·of any cont,_ot between him and the 
Company). he shall be sub~ to the.&ame provision& as to resignation and removal u the 
other Directors and he shall. ipso facto and lnvnedlately cease for any c:ause. However he 
shall be counted In detennlnlng the number of n,tlrlng dlreotore. 
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114. Remuneration of Managing Dlrectc;,r/Executlve Director 

Subject to the provisions of Section 198,309,310 and 311 of the Act,·a Managing Director/ 
Executive Director shall, In addition to the remuneration payable tp him as a Director of the 
Company underthe Articles, receive such additional remuneration as, may, from time to 
time, be sanctioned by the Company. 

115. Power of Managing Dlrecto.r/Exec·utlve 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 time, entrust to and 
confer up on a Managing Director/ executive Director for the time being such of the powers 
exer~able under these presents by the Board as Jt may·thlnk flt, ·and may confer such 
powers for such tJme, and be· exe~d for such objects and purposes, and upon such 
tanns and conditions and with such restrictions as It thinks flt, and the Board may confer 
such powers, either collaterally, with or to the exclusion or, and In sUbstJtutlon for ·any of the 
powers of the board in that behalf and may, from to time, revoke, withdraw, altar or vary all 
or any of such powers. 

COMMENCEMeNT OF BUSINESS 

116. Compliance before Commencement of new business 

The Company shall not at any ·time commence any business out of other object of Its 
memorandum of AssoolatJon unless the provisions of subsectlons.2 (B) of Section 149 of 
the Act have been duty complied with by It. 

SEAL 

117. 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 CQmmlttee of the Dlrectora previously given and 
one Director at least shall sign every Instrument to whlch the seal In affixed provided 
never1heless that any lnstri.iment bearing the Saal of the Company and Issued for valuable 
consideration shall be binding on the Company notwithstanding any Irregularity touehlng 
the authOrfty of the Directors to·Jsiue the same. 

DIVIDENDS 

118. How Proflta ahatl be dJvlalble 

Subject to Rights of members entitled to shares (If anY) with preferential or special rights 
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attached to them, the profits of the Company. from time to time, detennined to be dlstributad 
a& dividend In respect of any year of o1her period shall be applled for payment or dividend 
on the shares In prol?Ortfon to the amount of capital paid up on the Equity Shares p:ovided 
that unless the Boai:d • otherwrse detennlnes atl ~ -shall be apportioned and paid 
proportionately to· the amounts paid or er~dJted· aa p·a1d· up on ·the shares 
during any portion or portions ·of the-period In respect of which d!Vldend In paid, Provided 
always that subject as aforesaid any capital' paid up·on a share· dtirli'lg the period In respect 
of which a dividend Is declared shall (unless the Board otherwlse'determlnes or the tenns 
of Issue otherwise provide, as the case may be), only _entitle the holder¢ such s~re to an 
apportioned amount of such dividend as from the date of payment but ao that where capital 
is paid up In advance of calls such capital shall not confer a fight to participates In profits. 

119. Declaration of Dfvldend 

The Company In Annual General meeting may declare a dividend to be paid to 1he members 
according to their rights and interest In the profits and may, subject to the provisions of 
Section 207 of the Act, file the time for payment. 

120. Restrictions on amount of dividends 

No larger dlvfdend shall be declared than Is recommended by the Directors, but the 
Company In Annual General Meeting may declare a smaller dividend. 

121. Dividends out of profit only 

Subject to section 205 of the Act, no dividend shall be payable elecept out of the profits of 
the Company of the year or any other undistrtbuted protlts and-no dMdend shall carry 
Interests as against the Company. • 

122. What to be deemed net profits 

The declaration of the Of rectors as to the amount of the net proffts In the audited annual 
accounts ot the co·mpany for any year shall b~ conclus_lve. 

123. Interim Dividend• 

The dlfectors may, from time to time, pay to the members such lntadm dMdends as In their 
Judgement the position of the Company Justlffes. 

124. DebtS may be deducted 

The Director may retain any dlvld_ends on which the Company has a lien and may apply the 
same In or towards aatlsfaetlon of the debts, llabUltfes or engagements In respect of which 
Iha tlen exlsts,-subjeot to section 205A of the Ac't, 
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125. Dividend and call together 

Subject to section 205A of the Act. any Annual General meeting Declaring a dMdend may 
make a call on the member of such amount·Hthe-meetlng fixes but so that the call on each 
member shalt not exceed ihe dividend payable·to "'m and so that the call be made payable 
at the· same time· as the dividend and the dividend may, If so arranged between the 
Company and the member, be set off against the call. 

126. No.pusln9 ot right of dividend 

A transfer of shares- shall not pass the rights to any dividend declared thereon before the 
regTstratfon of the transfer. . 

•127. Retention in certain cases 

Subject to Section 205A of the Act, the Dlrectors·may retaJn the dividends, payable upon 
sharee'ln ·reaped of which any person le under the transmlaslon Article entlUed to become 
a member or wh1dl any person under the a.rtlcla-1s entitled to become a member or which 
any peison under the Article entitled to transfonn till such person shall duly become a 
member In respeot thereof or shaH transfer the same, to the same. 

128. Dividend to Joint holders 

Arr, one of the several peraons who are registered u a joint-holders of any shar86 may give 
effectual rece1pts of all dividends and payments on accouut of dividends In respect of such 
shares. 

129. Payment by post 

Unless otherwise directed, any diVldend may be paid by chequ~ or warrant aent through 
the post to the registered address ot the member or person entitled thereto, or In the case 
of Jofnt- holders to the registered address af that one whose name stands first on the 
Register In res~ of the Joint holding orto such person ~ such address and the member 
or person entffled or such joint holders· aa • the case may be, may d.,ect and wery 
cheque or warrant so sent shaJI 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 eueh other person as the member or person 
entlHod or suah Joint-holders, aa the oaae may be, may direct. • 

130. When P~flllla good .discharge 

The payment of every cheque or Waff'1nt sent under lhe provlslona of thO la8t preoedlng 
Artlcle shall, If such cheque or wff,nant purJJ0118 tp be duly endo~. be a good djsoharge 
to. the Company In respect thereof, provlded:J1evertheless that lhe Company ehall not be 
responsible for the loss of any cheque;· dlvk:I~ wanant or p011tal money order which shall 
be sent by post to any member orby hie order to any other p8f8on In raapect of any dividend. 
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131. Unpaid 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 4.2 days from the date of declaration 
to any shareholder entl11ed to the payment of the dividend, the·company shall wfthln 7 days 
from the. date of expiry o~ U,e saf~ period ~ 42 days, open a special account In that be half 
In any ,scheduled bank caned "t)npald Olv.ldend of New Oelhl Television Limited" and 
transfer to the said aooount, the total amou·nt of dividend which remains unpaid or In relation 
ro which no dMdend warrant has been posted. 

ArYi money transferred to the unpaid dividend account of the Company which remains 
unpald or. unclaimed for a period of three years from the date of such transfer, shall. be 
transferred by._ the Company to ll'le general revenue account of the Central Government. A 
claim to any money so transferred to the general revenue account may be preferred to the 
Central Government by the shareholders to whom the money Is due. 

BOOKS AND DOCUMENTS 

132. Where to be kept 

The books ct Accolfflt shall be kept at the f8915tered office or at such other pface as the 
Dlr~ors thlnk•flt, and-;shall be open to lnspectfon by ·the orrectors during bUslness hours. 

133, Inspection by membera 

The·Dlrectors shall, from time to ttme, determine wheth•r.and to what extent, at what tfmea 
and pJaces and under what conditions or regulations the accounts or books or documents 
01 the Company or any.of them shall be open for Inspection to members not being Dtreciors, 
and ·r,o member (not being a Director) 'Shall have any right of ·Inspection to any books of • 
account or documents of'the Company except as conferred by .law or author1zed by the 
Directors or by the Compa11y In General Meeting. 

134. Balance Sheet and Pro11t & LoH Ac=count 

Balance Sheet and Profit and Loss Account wlll be audited once In a year by a qualified 
a1.1;dltor for correctn8$$ aa per tt\e pl'O\'lslone of the Act. 

135. . Audit 

The first Auditors of the Company·ahaU be appointed by the Board of Olredora wtlhln one 
m90th after Its Incorporation 'wtio 8hall hold office tnl the concluaf?I of the trrst annaal 
generi.l' meeting. • 

136. casual Vacancy 

The Directors may flU up any casual vacancy In the office of 1he auditors. 

137. RemunaraUon 

The remuneration of-the auditors shall be fbced tw th~ C0fflP81)Y In Annual. General Meeting 
except u 01hetwlSe decided ancflhat ramtiieratlon.~f the'flrst or any audJlont appointed 
by the Directors may be 1bced by the Directors. • 
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NOTICES 

138. How notlcea served on members 

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

139. Transferee ate. bound by prior notrC'e• 

Every person who, by operation of law, or by transfer: or by other means Whatsoever, &hall 
baoome entitled to any.share shall be bound by every notice In ·respect of such share which 
previously to his name end address being entered on the register shall be duly given to the 
person from whom he derives his tltte to such share. 

140. 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 nottce of his demlse, be deemed to have 
been c:fuly served In respect of any registered shares whether held solely or Jointly with other 
persons by such member, untU ~ome other person be registered In hls 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 9r document on his or her he1rs, executors or admlnls-

. trators, and all persons, ff any, jolntfy Interested wlth him or her Jn any such share. 

141. How notice to be algned 

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

RECONSTRUCTION 

142. Reconstruction 

On any saJe of the undertaking of the Company, the Director or the Liquidators on a winding 
up may, H authorised by a sp~ reSOlutlon, accept fully paid or partly paid up shares. 
debentures or securities; of any other Company Whether Incorporated ln India or nol other 
than existing or to be formed for the purchase In whole or In part of the .,roperty of the 
Company, and the Directors (tr the profits of the Company, permit), or the Liquidators (In 
a winding-up) may distribute suctt eharas or securttlea or any other proper1y of . the 
Company amongst the members without reallsatlon or vast the same In 
trustees for them and any special resolution ·may provide for the distribution or approprla• 
lton8 of the. cash, shares or other securttfes, beneffls or property, otherwtsa. lhan In 
accordance wHh the strfct legal rights of the members or oontr1butories of the Cofnpany and 
for the valuation of any such securities or property at such price and In such manner as the 
meeting may approve and all holders of shares shall be bound to accept and shall be boUnd 
by ,µ,y valuation or dlsh1bUUon so. authOrlsed, and walye au rights In relation thereto, save 
only In case the Company I& propoeed to be.pr 1s·1n 1he course of being wound up, eueh 
~tatutory rights, If any, under aectiof1 494 or the Act as are Incapable ot being varied or 
excludes by these presems. 
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SECRECY 

143. No shareholder to enter the premises of the company without permission 

Subject to the provisions of law of land and the Act, no member or other person {not being 
a Director) shall be.entltled to enter up9n the _property of the Company or to Inspect or 
examine the Company's premises or properties of the Company without the pennll>slon of 
the Directors, or subject to article 134 to require discovery or any lnfonnation respecting any 
detaH of the Company's trading or any matter which Is or may be In the. natur& of trade 
secret, mysta_ry. of'trac!e, or se9n~t process or of any matter whatsoever Which may relate 
to the conduct of the buslne$s of thQ Company and which In the opinion of the Directors It 
wm be tne~pedlent in the Interest ot the n,~mbers of the Company to commW1lcate. 

WINDING UP 

144. Distribution of Assets 

In tfi" Company shall be wound up and .the assets available · for dlstr:ft>ution among the 
members as such shall be lnsufflolent to repay the whole of the paid up capltal such asaets 
shall be distributed so that as nearly as may be· the losses shall be borne by the members 
In proportton··to the capital paid up or which ought to have been paid-up at the·commence• 
ment of the winding- up on the shares held by them respectJvely .. And If In a winding-up the 
assets available for distnbutfon among the members shall be more than sufficient to 
repay the wh,ole·of the capital paid-up at the commencement of the wlndln~ up, the exceas 
shall be dlsb1buted amongst the membens In proportion to the capital at the commencement 
of the winding-up. paid up or which ought to have been paid up on the shares held by them 
respectively. But this article Is to be without prejudice to the rights pf the holders of shares 
issued upon special tenns and conditions . 

. 145. Distribution of Assets In Specre 

In the event of Company being w9u11d up, whether_voluntartly or otherwise, the liquidators 
may with sanctk>n of a spectaJ rasotutJon divide among the contlibulorfes, In specie orln ktnd 
any part .of 1he assets of the Company and may with the Oka sanction vest any pert of the 
assets of the Company In Trustees upon such trust for the benefit of the contrtbutortes or 
any of them, as the liquidators, wlUt like sanction, shall think flt. 

INDEMNITY 

148. Indemnity 

Subject to the provisions of Section 201 of ttu,·~. every Director, Manager. secrewy and 
other officer or ~ptoyee of·1t1e·~!'"P8"Y shalt be ~emnJfled against and It shall be the 
duty of th~ Directors to pay out af the funds ·01 the Company all bonaflde costs, losses and 
expe~es (Including travelling expenses) which any such Directors, Manager or Secretary 



or other offlce_r or employee may Incur or become llable to by reuon of any contract entered 
Into or any way In the discharge of his or their duUes and In partlcrllar, and 10 u not to UmJt 
the generaJlty of the forgoing prqvlllone, against all ll■bllltles Incurred by him or by them as 
•~ Dl~r. Manger, Officer or employee In defending any proceeding ·whether olvtl or 
crlnilnal In whleh JUdgement Is glVen In his or their favour or he or they Is or are acquitted, 
or In connection wtth any appllcatlon under Section 633 of the Act In which ·relief Is granted 
by the Court and the amount for which 1uch lndamnlty Is provided shall Immediately attach 
as I llen on 1he p,operty of the Company and have prtortty as between 1he members over 
all other clalma. 

147. Individual reapon■lblllty of Directors 

Subject to the provisions Of the Act and so tar '9 such provisions permit, no Olrec10r, Auditor 
or other Offlcet of the Company ahan be Pable for aots, receipts, neglaote or defa&Ats of any 
other Director or Officer, or for Joining h any receipt or act for-~nformlty, or for any loss or 
expense happening to -the Company lhrough·the lnsufficlency or deflcfency or tffle to any 
property. acquired by order of the Director for or on behalf of the Company or tor the 
lnaufflclency or deflclency any aecurtty In or'upon which any ot the moneys of the Company 
lhall be Invested, or tor any.loss occurred by any error of Judgement..omllslon. default, or 
overalg_ht on hie part, or tor any lou. damage or mlsfoi\une whatever Vtfllch shalf happen 
In tbe ex.ecutlan of the dtitlea ot hll office or In relation thereto unleas the same happens 
through hls own dishonesty. 
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IN Tiffi HIGH COHRT OP DELHI AT NEW DELHI 
(0RlGlNAL JURISDICTION'> 
!K' THE M!\'ITER OP THE COMPANIES ACT. 19:56 

AND 
lN THE M,\'.TrER OF SCHEME OF AMALGAMATION 

BETWEEN 
COMPANY PElT[lON NO. 438/2003 

CONNECrED WITH 
COM PA NY APPLICATION NO. (M) 14.5/2003 
IN THE MA Tl'ER OF MIS NDTV World Ltd., 

having ilJI i-egd. Office Ill, 
W- I 7. Gr·coi-=c- K.oilash-I. 

New Delhi- I 10048 .. . Petjtionei-/ Transferor Compw,y 

AND 

IN THE MA TrER OP MIS New Delhi Te1evision Ltd .. 
[·faving its rcgd. Office at 
W-17, GrceLer Xalla!!h-1, 
New Delhi~l 10048 

BEFORE HON"BLE MR. JUST(CE A.K. SIKRI 

1'or~t v--.e u~ 
"i.lra10l11 

If~ er JUcfJclaJ n.... 
•au Coun.otz>.,.;:-"!'1 

... Pelitionec·rrransf~ Company--bl 

DATED THIS THE 9THDAY OFJULY,2004 c/wouJerdL. 19.7.2004 

OlIDER UNDER SECTION 394 OP THE COMPANIES ACT 1956 

1hc nbove pctilion coming up Coe hewing on 9 .7.2004 c/w dL. 1!>.7.04 for 

sanctioo a( the scheme of amulgumaJ.ioo p«,posed w be made between Mis NDTV World 

Ltd., (herdnDflei- ref.ertcd tons the Lmasfc:IUC compoay .> 30d M/s New Delhi Television 

Ltd., (hereu:iaf•C[" refcnm to as die tmosfeRC company J, upoa reading the said petition rhe 

or:der dt. 29.10.2003 r/w ordec dt. 14.11.03 whereby the above said TransfcPX and 

Trnnsfe.c~ Cumpo.n_v wen: onJc:m~d lO convene a 1nccting of thefr shDCeholden; and 

ucsec:uc-ed c:,1:dikH"s £oi- the purpose oC considednJ, nod if thought Ol, appcoving, with or 

without modificotion. the scheme of amalgamation mnelled lo the a!fidnviu or Sh.Rajiv 

Bhntnngnr.Compru,y Sca-eury of the Tcnns!eLl?.C Cunipaay nnd Sh. K.. V. L Nru-ayao Rae,, 

Dkectoc- of I.he Tnmafcnx Company filed on the: 29'h day of Septembcc. 2003 and the 

oewapupen namely (I) Sl.111.eSmcn (Bnglish) (2) Jaosatta (Hindi) both dt. 13.11.2003 

~c:h coatainlng the udYorti.semc:nt of the ankl notice convening the smd meetings direcied lo 



Sh P.R .Mongii Ad.,. .• imJ Sh Rujiv Bharm1gw. Company Sec:reuu·y & Au1.hcx1scd Signutoc 

uf c.he Trn.osfcnx f'..omplill_Y filed on 27.1 L2(X)3 showing the publicntion nnd dc.spatd1 o( the 

notices convening the said meetio~s, the R:,PQCts o.f Chairman of the said meetings as to the 

l'esuh of the said meetings and upoa hearing Sh-Atul Shwma. with Ms . Gur,.;,m Maiviyn nnd 

Mr. Anancl Srivnstavu Advocates Cot· the petitione1 :md Sh .S.K.Luthara. Amicus Curiae and 

Mr. P.K .Bntta Deputy Regis,•·nr of Compony io pcnon and it appeming from the ceporlS 

Llmt the proposed ochemc of ;,maJgamntion has been oppcovcxl unanimously wilhoUI tiny 

modificution by the snid shru-eholders. and unsecured ccodilOIS of the Transfecor Company 

:ind the Transferee <.."Ompany present nod voling either in persuu or by ptu,i.y aucl upon 

reooing the::: affida.,.it dt. l 9 .3.2C04 of Sh.U.C.Nahta, RegionaJ Di.rector. N0t1hem Region, 

Department of Company Affoics, K.1;1.11pur on behalf of Central Government and objecdot1 

raised by Regional Dicect.Cll· with regacd to purchase back and alk,tmc:nt of shareu in lieu 

theccof lo the ICICI Bank by the Tmmrfcn:e Company having been 1mti&ficxl since Clnuse 

4.2 in the p1:oposed scheme having been rep~ and Clause 3.3 having been "'1cled by way 

of filing amcn<lc<l scheme us per or<lccs dt.9.7.2004 & 19.7.2004 and the P:pol'l of Sh. Alok 

Samaotu Rui. OCCi<.:iw. Liquidator dt. l 7.3 .2C04 stating therein that the affairs of the 

Trnnsfecuc Compao_v have: not been conducted iu a nuw~r prc:ju<licial Lo the inl~l!it and 

LnmsfecoY-company could be dissolved without the process of winding up. tha-c being no 
I -

investigution prucecdin~s pending in relation IO the pet.itionea: companies undcc- section 235 

to 251 of the Compooies Aci.. 1956 and the CompHDy Application No.765/2004 for­

modificatiot1 of pum 4 .2 . of the proposed schc:me having been disposed of viclc or-dee 

dt.19.7.04. 

nns COURT DOTH HEEBY SANCTION THE MODIFCEP SCHEME OF 
AMALGAMATION 

!IICtforth in Schedule-I annexed hereto and DOTH HEREBY DECLARE the same to be 

binding on ul1 the shareholdecs and creditors of the Tl'ansfcror Cotnpan_y and Tmosferee 

Company mKI all concerned .and dolh approve the s11id scheme of amalgamation f.mm the 

4 H:Zlt ffl1' 

~D&hmni;l&! Dt.r"' 
~ ... Gomt c:,f ~ 



nppoinleu wile i.e. l .4.200]. 

AND THIS COURT FURTHER ORDER; 

I. That all the pc-openy, rights and powers of the Trm,sfecoc Company specified 

in the Fiest. Seoood ond Thud parts of the scheduk:-11 hcceto aod Q]J othec pn,p,erty, righu 

and powers of lhe trw:usferor- company be transfea-ed without fu.rthel" act or deed to lhe 

u-ansferce company nnd accocdingly the same shall pursuant to Section 394 (2) of lhc 

Coropuny Act 1956 be ti-ansfetred tozuxl vest io the Tm.nsfa;ec Company for- oll the estate 

and iotecest of the transferor Company theceio but subject nevertheless to all <.:hazge~ now 

affecting the same nnd. 

2. Thal all the, liabilities llbC1' duties of lhc T,nnsfc:ror q>mpnny be lnUlsfe.rred 

without fucthel" acl oc deed lo the Tcunsfcrcc C.ompooy m1d accordin~ly the l!iume sha11 

pucsunnt to Section 394 (2) of the Companies Act. 1956 be transferred to and become the 

lfobiJit ;es ond duties of the Tmnsfe.ree Company nnd. 

3. That a11 lhe procc:,ediags now pcodio~ by or against the Tnmsfaor Cornpony 

be continued by or against the Tcnosfecce Company and. 

4. As pee pnm 3.3 of the scheme, the TJ"QQsfcscoc Company is o 100% 

subsidiary oflhc Tc.aosfeiee Compnoy. 

5. 1b.at the Tranafef"O(" C.ompaoy do within 30 days oftcJ" the dote of this ordel" 

cnuse a certified copy of this ex-dee to be deliven,d to the Registmc of Companies for 

C"egistnnion and on such certified copy bei.ag so delive.tt:!d, the Tmnsfccoc Company shall 

be dbasolved without the process of winding up ond the R.egist.car of. C.ornpanic.s shall 

place all documents ,elating to the Tnmsfe.nx- Company Md registec with him on the file 

kept by hirn in tdation to lhe traosferec company and the files relating to the smd 

T.m.ns{c:r-oc C.ompnny and Transferee company sha11 be coasolidaled J1Cc~ngly, and. 

6. That any penoo iutecestcd shnD be a liberty 1o iipply to the Court in lhc 



r\!',~\'\ti~..l> SCHEME OF AMALGAMATION 

N DTV WORLD LIMITED TRANSFEROR 
COMPANY 

WITH 

NEW DELHI TELEVISION LIMITED TRANSFEREE 
COMPANY 

AND THEIR RESPECTIVE SHAREHOLDERS 

This Scheme of Amalgamation (hereinaflcr referred to as the "Scheme" provides for the 
emalgamalion of NDTV World Limited having its registered office at W-17, Greater Kaila.sh 
Port I, New Delhi - 110 048 (hereinafter refem:d to as the "Transferor Company'') with Ne,v 
Uelhl Television Limited, having its registered office at W-17, Greater Kailash Part I, New 
Delhi - 110 048 (hereinafter referred to as the "Transferee Company"), pursuant to the relevant 
provisions of the Companies Act, 1956 and the diS!Olution of the Transferor Company without 
winding up. 

t. DEFINITIONS 

In this Scheme unless repugnant to the meaning or context thereof, the following 
expressions shall have the meanin1t as given to them below; 

(a) 

(b) 

(c) 

(d) 

"Act" means The Compames Act, 1956 and any amendments and/or re­
cmactment thereof for the time being in force. 

"Appointed Date" means April 1, 2003. 

"Effective Date" means the date on which the last of the approvals and events 
specified in Clause 12 of this Scheme are obla.ined or have occurred. 

"Transferee Company" means New Delhi Television Limited, a public limited 
company incorporated under the Act and having its registered office at W-17, 
Greater Kailash - I, New Delhi - 110 048. 

"Transferor Company" means NDTV World Limited, a company incorporated 
nder the Act and having its registered ofiice at W-17, Greater Kaila11h -1, New 

lhi- 110 048. 

cheme" or "The Sd1eme" means the Scheme of Amalgamation in the p.rcllCllt 
or with any modification(s) made under Clause 11 of this Scheme. 

ndertakJng of Translero.r Company" shall mean all the undertakings of the 
sferor Company including those illustratively listed out and marked as 

chedulc I hereto and shalt mean and include: 

(i) All the assets including freehold and/or leasehold useta and movable 
asset& (including all tangible, inlangible and incorporeal assets) together At-far. 
with all investments, all present and future liabilities and debts and • 
undertakings of the Tnnsferor Company, as per the records of tw;.,,.z_.--
Transferor Company as on the Appointed Date. . ..... 7.~J, 
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(ii) All approvals, permissions, consents, ..-egistrations and certifications, 
rights, entitlements, agreements and all other rights and facilities of every 
kind, nature -and description whatsoever of the T..-ansfeto..- Company. 

(iii) All application monies, advance monies of the Transferor Company. 

(iv) All the debts, liabilities, duties and obligations of" the Transferor 
Company as on the Appointed Date (hereinafter referred to as "the u,id 
Lia b llltl es"). 

(vi) All immovable assets including all free hold, lease hold and any other 
title interest, or right in such immovable assets of the Transferor 
Company including those comprised in the Undertakings of Transferor 
Company as per the reoo..-ds of the Transferor Company, 

(vji) Without prejudice to the generality of sub-clause (a) 11bove, the 
undertaking of the T"-nsfcror Company shall include all the Transfero..­
Company's reserves, movable _ and immovable properties, assets 
including lease hold rights, tenancy rights, industrial and other license. 
permits, authorizations, trade marks, copyrights, patents and other 
industrial and intellcc~al properties, import quotas, telephones, telex, 
facsimile and other communication facilities and equipments, rights and 
benefits df all agreements and all other interest, rights and powers of 
every kind, nature and description whatsoever, privileges, liberties. 
easements, advantages, benefits and approvals. 

(viii) All the employees of the Transferor Company. 

l. SHARE CAPITAL 

2 . 1 The present capital structure of the Transfetor Company is as under: 

Allthor.lsed: 

2,S0,00,000 Equity Shares of Rs. 10/- each 

Issued, Subscribed and Paid-up : 

1,85,20,000 Equity Shares of Rs. IOI- each 

Rs. 25 Crores 

R.s. 18.52 Crores 

2.2 The present capital structure of the Transfc~ee Company is es under: 

Equity Shares ofRa.10/- cach 

scribed and Paid-up:. 

Equity Shares of Ra. I 0/ each 

Ra. 25 Crores 

Rs.20.45,68,560 

3.1 The Transferee Company was incorpol'1lted in the year 1988 and was primarily engaged 
in production of software and programmes or News and Current Affairs for other 
channels. The Transferor Company Is a wholly owned subsidiary of the Transferee 
Company. 

:i, . 'l. The Transferor Company was set up for producing entertainment and other programming 
(i.e. non news programmes) for other television channels. Thus, there were two separate 
companies for producing programming, one for News and Current Affairs and one for 
entertainment. 

NEW DELHI TE EVI ION LIMITED 



Recently, the Transferee Company has now launched its own two Channels, namely 
"NDTV 24X7" in English and "NDTV India" in Hindi, with effect from April 12, 2003 

:l .J The Transferee Company had entered into a ,;hare subscription agreernent with an 
Institutional Investor during 2001. The subscription end collateral agreements entered 
into with the investor envisaged 9,800,000 equity shares of the company of the face v;,lue 
or Rs. JO/- each, held by the Transferee Company to be placed with the 11ppoin1ed escrow 
agent. Further, the investor had a right to tnmsfer the escrow shares in its favour without 
further consideration in the event certain conditions/obligation!! specified in the 
agreement not being fulfilled by March 31, 2004 to. ·a maximum ceiling of 74% of the 
paid up equity capital of the Transferee Company. If there was a shortfall as pef the­
terms of the subscription agreement even after transfer of the escrow sh11;·es, the inveslor 
had a right to further acquire shares of the Transferee Company upto a maximum of 10'½, 
of lhe paid up capilal of the Transfer~ Company, 

Subsequent to the year end, the Transferee Company entered into en agreement with lhe 
investor on June 30, 2003 lo purchase 3,520,000 shares of the Transferor Company 
allotted to it pursuant to the above mentioned agreements for a total consideration of 
Rs.810,00,000 to be discharged by way of issue and allotment of 3,631,01 I shares of 
Transferee Company, payment in cash and by way of airtime on TV channc-ls owned by 
the Transferee Company to be aV11ited by the investor on or before July 31, 2005 or 
extended time. 

As a result of the same, the Transferor Company has become a JOO% subsidiary of the 
Transferee Company. 

3.4 The non-news (i.e. entertainment and other) business of the Transfe~e Company has not 
really increased as anticipated, whereas the news and current affairs segment of the 
Transferee Company has increased substantially viz. Television Programme Production 
and Broadcasting. Consequently. infrastructure faciJities, manpower and other surplus 
reserve! of the Transferor Company have had to be utilized by the Transferee Company. 
Thc rationale for the existence of two sepllOlte comp1mies, essentially engaged in .the 
1,amc line of business with similar asset and resource requirement.s;has been reviewed. I( 

has been resolved that, a consolidation of the activities by way of an amalgamation will 
lead to synergies of operations and a stronger and wider capital and financial base for 
future growth and expansion. 

3.5 The proposed amalgamation will result in administra1ivc and operational r-ationalizalion. 
organizational efficiencies and rationalization in economies of scale, reduction in 
overheads and other expenses end more optimal utiliZlltion of various resources. The 

t..: anagerial ellpertise of both the companies would be combined giving additional thrust 
'...-e:::===~-r t he Transferee Company. Consequently, the Transferee Company will offer a strong 

g fin cial structure to all creditors Including the creditors of the . Transferor Company, 
(/ ll ~ te resource mobilization and achieve better cash flows. The synergies created by 

~ II '£~\] "J"e,\1:. ~ \ I e a algamalion would lower the cost of borrowing, increase operational efficiency and 
•· ~'II. ~1:,,'•Pl!.~19c,. i te le marketing functions . This would contribute substantially towards enhancement 

• "\\. ~- \ ')\ • ~if.s reholders value of the Transferee Company. 
• , .d-v' 

~. , .. ! :'-i.,..of\+. e pr~poscd amalgamation will enable !treamlining the activi~ies of the n:sl?ective 
• ' companies and reduce related costs and will also reduce managenal overlaps. which are 

necessarily involved in running multiple entities. 

3 .7 The banks, and creditors ar:e not affected by the proposed amalgamation as their security 
is maintained at the existing levels. 

3.8 The increased asset base of the Transferee Company and greater revenue inflow would be 
to the benefit of all the creditors of the Transferor Company and the Transferee 
Company. The Transferee Company would have better financial viability and clearer 
focus which would be in the interests of ell the creditors including the creditors of thc 
Transferor Company. 



and nlso produce programmes for other channels that would gn,ntly benefit the viewers. 
Consolidation would also enable the Transferee Company to improve its i11frastruc1ural 
backbone, which would be to the benefit of the public at large. 

3. JO IN CONSIDERATION. OF THE RECIPROCAL PROMISES AND THE 
ARRANGEMENT, THE TRANSFEROR COMPANY AND THE TRANSFEREE 
COMPANY AND THEIR RESPECTIVE SHAREHOLDERS HAVE PROPOSED Tl-iE 
SCHEME OF AMALGAMATION AS SET OUT HEREIN. 

4. AMALGAMATION OF COMPANIES 

4. l With effect from the opening of business as on the Appointed Dale, the Transferur 
Company shall dissolve without winding•up and merge with the Transferee Company 
and the Undertaking of the Transferor Company shall pursuant to Section 394(2) and 
other applicable provisions of the Act and without any further act or deed be transferred 
to and vested in or deemed lo hove been transferred to and vested in the Transli:re.­
Company so as to become as and from the Apix,inted Date, the estate, assets. liccnR, 
rights. title and interest of the Transferee Company subject to Clause 12 of the Scheme. 

4 .2 With effect from the Appointed Date, the transaction relating to the sale of 3,520,000 
shares u f the Transferor Company to Transferee Company as referred to in Note 22 of the 
Notes to Accounts of the Audited Balance Sheet of the Transferee Company as on ·March 
31, 2003 , be recorded in a manner so that with effect from the Appointed Date, all assets 
and liabilities be vested in the Transferee Company including ariy adjustment to the 
reserves and surplus of any ex:cess amounts pursuant to the Scheme al their carrying 
values in the books of Transferor Company on the Appointed Date and lhe amalgamation 
shall be governed by the Purchase Method of Accounting as contained in Accounting 
Standard 14 : Accounting for amalgamations, issued by the Institute of Chartered 
Accounts oflndia . 

4.3 With effect from the Appoint~ Date, all the said Liabilities shall, without any further acl 
or deed, be and stand transfe1Tcd, to the Transferee Company, pursuant to 1he opplicable 
provisions of the Act, so as to become from the Appointed Date, 1he debts, liabilities, 
duties and obligations of the Transferee Company, which it undertakes to meet, discharge 
and satisfy. 

All liabilities and obligations including those arising oul of any guarantees eitecuted by 
Transferor Company will stand transfern:d and vested in the Transferee Compony as part 
of the continuing obligations vested in the Transfer-cc Company. 

4.4 The Tnnsferee Company shall draw up and finalise a consolidated Balance Sheet post­
merger ea on the Appointed Date (hereinafter the .. Con11olldated Balance Sheet") which 
shall be the opening Balance Sheet of the Transferee Company as on the Appointed 

~ - ~ · ~O _ _;d-~,-~-r . // •y · ace· nts of the Transferee Company as on the Appointed Date, as amalgamated in 
p • / . acco it . with the tenns of the Scheme shall be finalized on the basis of the ·i K . , "Vf~ ~~ ·• a ' d Balance Sheet as on the Appointed Date pursuant to this Scheme. 
, -~ ~'f't-'\J \)Cl-\\' 
~ ., P.. P, r:,i-· \ ',\~ eree Company ii; exprest!ily permitted to revise its Income Tax & loss returns 
'\ \':,,,_;'· t,:O · 1~,:,411.:0 lDS certificates and to claim refunds, advance tu: credits etc., on the basis of 
'\,. • -. , • . •.:-- .. . • ·'b ined accounts of all the companies as reflected .in the Consolidated Balance 

~~-.. . C• ts s on the Appointed Date pursuant to the terms of this Scheme and its right to make 
~ ~~,,_ - such revisions in the Income Tax & loss returns and related Tax Deducted at Source 

(TDS) certificates and the right to claim refunds, adjwtmcnts, c~its, set-offs, advance 
iax credits, pursu1mt to the sanction of this Scheme and the Scheme becoming cffcotive is 
expreuly reserved. 

5 , CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

Subject to other provisions contained in the Scheme, all contracts, deeds, bonds, 
debentures, agreemenu and other instrument. of whatever nature, to which the Transferor 
Company is a party, subsisting or having efTeet immediately before the Effective Date, 
shall remain in full force and effect, against or in favour of the Tnnsferee Company, as 
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!he case may be, 11nd may be enforced as fully llnd as effectually as if, instead of the 
Trnnsfernr Company, the Transferee Company had been a party thereto. 

Any inter se contract.~ between the Transferor Company and the Transferee Company 
shall stnnd merged and vest in the Transferee Company upon lhc sanction of the Scheme 
and upon the Scheme becoming effective. 

r. LEGAL PROCEEDINGS 

If any suit. writ petition, appeal, rev1s1on or other proceedings of whatsoever nature 
(hereinafter called .. The Proceedings") by or against the Transferor Company be p<ending, 
lhc same shall not abate, be discontinued or be in any way prejudicially affected by reason 
of 1he transfer of the Undertaking of I.he Transferor Company or of anything contained in 
the Scheme, but the Procceding5 may be continued, prosecuted and enforced by or against 
1he Transferee Company in the same manner and to the same ex.tent es it would be or 
might have been continued, prosecuted or enforced by or against the Transferor Company 
as if the Scheme had not been made. On and from the Effective Date, the Transferee 
Company shall and may initiate any Jesal proceedings for and on behalf of the Transferor 
Company. 

7. OPERATIVE DATE OF THE SCHEME 

This Scheme, nlthough operative from the Appointed Dale, shall beeome effective from 
the EITective Date. 

8 . TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES 

All the ·staff, workmen or employees, in the service of the Transferor Company, on the 
date immediately preceding the Effective Date shall become the employees of the 
Transferee Company on the basis that: 

(i) their service shell hnve been continuous and shall not have been inten-upted by 
reason of the transfer of the Undertaking or the Tra115fc:ror Company; 

(ii) the terms and conditions of service applicable lo the said staff, workmen or 
cn1ployces after such tnmsfCT shall not in any way be Jess favourable to them 
than those applicable to them immediately befo~ the transfer. 

(iii) As far as provident fund, gratuity fund, superannuation fund or any other special 
fund created or existing for the benefit of the staff, workmen and other 
employees of I.he Transferor Company arc concerned, upon the Schen,e 
becoming effective, the Transferee Company shall stand substituted for the 

ransferor Company for oil purposes w):iatsoever ~lated to the administration or 

~ 
ration of such funds or ia relation to the obligation to make contributions to 

\.:! •1tE\l. l'-'• f>.. said funds in accordance with the provisions of such funds as per the tem1s 
~ 'P..t-l. l:'.,._.o'e.\..~\ p vided in the respective lru8~ deeds. It is the aim and intent that all the rights. 

"'- 1\,.io , \S\6."'9.: r lies, powers and obligations of the Transferor Company in relation lo such 
~ ✓. <~"' nds shall become those of the Transfer:ee (;ompany and• all the rights, duties 

f ~~- -·..-,-:{•~~.'V and bendir.s of the employees employed in the Tnmsferur Company under such 
• l . C_'F funds and trusts st.and protected. · 

9. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECJ'lVE DATE 

9, I With efTect from the Appointed Date and up to and including the Effective Date, the 
Transferor Company: 

(i) Shall carry on and be deemed to carry on all its business and activities and stand 
possessed of its properties and assets for and on account of and in trust for the 
Transferee Company and all _ the profits •~ruing to the Transferor Company or 
losses arising or incUITCd by it shall, for all purposes, be treated as the profits or 
losses of the Transferee Company, as the caae may be. 

(ii) Hcn:by undertakes to carry on its business until the Effective.Date with rensonable 
diligence and shldl not, without the written consent of the Transferee Company, 
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alternate, change or otherwise deal with the said Undertaking of the Transrcror 
C ompany or any parl thereof, except in the ordinary course of its business 

(iii) Shall not vary the terms and conditions of the employment of its employees except 
in the ordinary course of business; and 

( iv) Shall not, w ithout the wr-itten consent of the Transferee Company, undertirkc uny 
new business. 

9 .2 •i•he transfer and vesting of the Undertaking of the Transferor Company to the Transferee 
Company and the continuance of any proceedings by or against the Transfe,-ec Company 
hereof she.II not a-ffect any transaction or proceedings already c o mplcte<l by the 
Transferor Company on and from the Appointed Date to the end ·and intent that the 
Transferee Company accepts all acts, deeds and things done and executer.I by and/or 
behalr of the Transferor Companies as acts, deeds and things done end ei1eculcd by and 
on behalf of the Transferee Company. 

IO. APPLICATIONS TO HIGH COURT 

'l1u; Transferor Company and the Transfel"Ce Company hereto shall, within all reHsor1able 
time despatch, make applications under Sections 391 and 394 of lhe Act to the High 
Court of Delhi al New Delhi for sanctioning the Scheme and for dissolution of the 
Transferor C ompany without winding up. 

l 1, MOIJIFICATIONS/AMENDMENTS TO THE SCHEME 

I l. l The Transferor Company (by its Board of Directors) and the Transferee Company (by ils 
Bonrd of Directors) may ai,sent to any modification or amendment to the Scheme or agree 
to any terms and/or conditions which the Courts and/or any other a.Lithorities under law 
may deem fit to direct or impose or which may otherwise be considered necessary or 
desirable for set_tling any question or doubt or difficulty that may arise for implementing 
and/or carrying out the Scheme and do all acts, deeds and things as may be necessary, 
desirable or expedient for putting the Scheme into effect. 

l 1 .2 For the purpose of giving effect to tbe Scheme or to any modification thereof, lhe 
Directors of the Transferor Company and the Transferee Company are hereby authorised 
to give such directions end/or to take such steps as may be necessary or desirable 
including any directions for settling any question or doubt or difficulty -whatsoever that 
111ay arise. 

12, SCHEME CONDITIONAL ON APPROVALS/SANCTIONS 

12, J The Scheme though comes into operation from the Appointed Date, shall be conditional 
upon and subject to the following: 

~~-::-{a,) The Scheme being approved by !he respective requisite majority of the 
~ \ _!: __:-::: • -::•• .. , shareho)ders o~ the T~ansferor Co~p~ny and the shareholders _of the Transferee 

?~• ~_::;p-'- -- -"-'--, ." ~o- m mpany, or ,r required, the maJor1ty of any class ~r c_red1tors ~f both the 
; ,;, ·..;::-,, ~sfcror Company and the Transferee Com·pany, and II being sancuoned by the 

(

. { _ ~·•' " · \ •°' _,.., \:•H~'ble High Court of Delhi at New Delhi. 

f ~ (. r-'f-~O •~~~{\\ )\ ;; I th bl ' F ' . I In . . d B k h \ • 11 'l '<'.•"' -"., 't/q-"J ; j Tl}¢ approve s of e Pu 1c menc1a stttuhons an an s, w erever 
't \,.~{· 1-10 . \ '=" • _ ·7-;~ "(\,i) essary, under any contracts/agreements entered into with them by the 

\ ,, -· " s.- _ . . ./_,_-,, - -ansferor Company and/or the Transferee Company. 
~-;-_ . .... :.-:·· .. - .... ·_, \ .•· /, 

~~-- ; 7 · ( -.s:;: \ ✓."" 
·-:::...---......;..._..,: .• :~ Such other sanctions, pennissions, consents and approvals as may be required by 

Law in respect of this Scheme being obtained including those of the relevant 
Govemment authorities; and 

(d) All permissions, approvals, consents, sanctions, and other authorisations of the 
Transferor Company, shall stand vested end permitted or continued by the order 
of sanction of this Hon'ble Court in the Transferee Company, therefore the 
Transferee Company shall file the Scheme, for the record of the statutory 

NEW DELHI TELEVISION LIMIT o 4lti.NDTV woi:e:...o LIMITED 

1 a. 
e 8'f.n.Ai cf0 d!olal 

sin ,:,.f I-:-... ~"",..1.11 __ n~ 



authorities who shall take it on file, pursuant to the sanction orders of the Hon'blc, 
High Court of Delhi. 

(c) All disputes and differences arising out of this Scheme shall be subject to the 
jurisdiction of the G\High Court of Delhi only. 

(f) The certified copies of the. Order of the Hon'ble High Court of Delhi at New 
Delhi being filed with the Registrar of Companies, National Capital Territory of 
Delhi and Haryana by the Transferee Company. 

(g) Upon the Scheme being sanctioned the Transferor Company shall stand dissolved 
without being wound up as on the Appointed Date. 

13. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS 

In the event any of the sanctions or approvals referred to in Clause 9 of this Scheme are 
not obtained on or before March 31, 2004 or within such further period or periods as may 
be agreed upon between the Transferor Company by its Board of Directors, and the 
Transferee Company by its Board of Directors, this Scheme shalt become null and void 
and in such and event no rights or liabilities whatsoever shall accrue to or be incurred 
inter se between the Transferor Company and the Transferee Company. 

14. EXPENSES CONNECTED WITH THE SCHEME 

Place 
Date 

All costs, charges and expenses of the Transferor Company and the Transferee Company 
respectively in relation to or in connection with the Scheme and of cllJT)'ing out 1111d 
implementing/completing the terms and provisions of the Scheme and/or incidental to the 
completion of amalgamation of the Undertaking of the Transferor Company in pursuance 
of the Scheme shall be borne and paid solely by theTransferee Company. 

New Delhi 
July 22, 2004 

NEW DELHI 

k llE'NlJ VER?-.lA 
A. 1tEA.-D~LHl 
R r,!o. 15\C,'99 .. 

,- · , 
- - • 

.0. '!"'HIP1£lclJ 



IN THE HIGH COURT OF DELHI AT NEW DELHI 
ORIGINAL JURISDICTION 

COMPANY PETITION NO. 438 OF 2003 

IN 

COMPANY APPLICATION NO. 145 OF 2003 

IN THE MA'ITER OF: 

Section 391 and 394 of the Companies Act, 1956 

AND IN THE MATTER OF: 

Scheme of Amalgamation ofNDTV World Lhnited with New Delhi Television 
Limited 

AND IN THE MATTER OF: 

NEW DELHI TELEVISION LIMITED 
'A Company incorporated under the Companies Act and having its registered 
office at W-17, Greater Knilash, Pnrt I, New Delhi 110048 

AND 

NDTV WORLD LIMITED 

... TRANSFEREE COJ\'IPANY/ 
APPLICANT NO. I 

_ Company incorpotatcd under the Companies Act and having its registered 

0 "T /o t W-17, Greater Kailash, Pa11 I, New Delhi _1 10048 

: r:~:~);•~~ .... TRANSFEROR COMPANY/ ~ ~ 11 ·r.~·u,-Dr-:;~} 
1
: APPLICANT NO. 2 

\i,.\, 15\(,q 
;-,Rf-1o. .·._"<"'J 

, ' -~~ . .. .!' . _ ............ p: . , . ..... 

·-.. ~~i~ PARTICULARS OF ALL THE PROPERTY, RIGHTS OF THE 

TRANSFEROR COMPANY I.e. NDTV WORLD LJMITED ("NDTV 

WORLD") TO BE TRANSFERRED TO THE TRANSFEREE COMPANY 

NEW DELHI TELEVISION LIMITED ("NDTV") IN PART l, PART ll 

AND PART III OF THE SCHEDULE AS PER FORM NO. 42. 



st:111muu1: .il 

I' :\ WI I 

NII. 

PART II 

Insert a shorl description of the leasehold property of the trn11sl't~ro, ci11npn11y 

NIL 

PART lll 

I11sert a short description of all stocks, shares, debentures and other charges 111 

action of the transferor company 

S. No P.,rticnlHrs 

I. Fixed A~sc.:~ 

·) Current Assets 

(a) I nvcrttories 

(b) Sundry Debtors 

(c) Cash and Bank Balances 

(d) Loans and Advances 

J . Current Liobilities 

4. Deferred Tnx Liability 

(!Ir order 0£ t.be Court) 

" 

As 011 Appol11lcd Dal~ 
(Rs.) 

8,'J 12,071 

25,407,875 

544,300,44) 

38,558,193 

5,M5,42c.J 

,'~ S d:----
l. ···- ... -------

Joint ~s:Lst.rar ( Co • ) 
1b r Segist..rar 

t.o. .. ,, 



'3HRI BHYAM 8ALEB 02-03 

U9-07-20 O<i 

Mr. ALul Sharma with Ms.Gunjan Malviya end 
Mr .Auand Srivastava for the pc.lilioncr. 
Mr.S.K .I JJtl1 ra, l\mic:u.~ r:mfor, '"r A111atc9 Qaa 

Co.Pct. No. 438/2003 
~. 

This is a joint petition flled b_v NDTV World Lld.(fnmsreror 

Company) and New Delhi Television Ltd.(Transreree Company) seeking 

sanction of !he sclieme uf amalgamation between U1e two applicants. As 

per Ihe r.cbeme or amaJgamation transferor company is to be amalgamated 

wilh lr::m~r~rt~~cnmpany. 

II is s1~1cd that the uansforee company was incOJJXlrated under 

1he Companies Act. I 95(, wi U1 au1J101iiwd i-Juut• cavi tal uf Rr..25 cron.•i. 

divided illlo 2,..'fj0,00.000 t>quiry shares. · of Rs.JO/- Nich. Its ii.1-11e. 

~ubscribed and tJaid up shru-e capita.I is Rs.20,45,68.560/- divided inl(• 

2,04 .. ~6.85~ cquily shal"t'S of Rs. JO/- eac}1. The lnmslt:'ror co1111"r.:lll)" i~ 

R);.18,52,00,000 divided into 1.$5.20,000 of Rr.. IO ead1. TJll' c1hjt-CI'- oi 

~nlh lht' a1,plicanli- are s1a1ed in parn 3A and 38 r<'i-twcth·ely. ln ll1t' 



Sr.No. Date 

SHRI SHYAM SALES 02-03 

Orders 

reasons and grounds necessitating the proposed amalgarnatit>n. The· 

!-cheme of amalgamation is also placed on record, 

In earlier proceedings filed in this court being CA 

No.14512003 the appUcanlS were directed to convene the meetings of ll1,! 

shareholders. secw-ed creditors and unsecured creditors of both the 

companies. On 6th December, 2003 meerings of the transft".rar were also 

convened. Minutes whereof are filed and as per the minutes the 

shareholden as we11 as unsecured creditors have approvNi the proposecl 

amalgamation. Likewise ln the meetings of the sharel10Jders and 

unsecured creditors of the transferee company were also held on 611 

December. 2003 wherein the same result was achieved. 

Notice of this petition was served upon the Regional Diffl::tor, 

ROC Kanpur as well as Official Liquidator attached to this court. 

Citations have also been issued ln -lhe newspapers Statesman (English) 

and Jansatta (Hindi) pursuant to orders dated 6°' January, 2004 passed by 

• this courl. 

Both the Official Liquidator as well as the ROC have no 

objection to the proposed amalgamation. 

However, ln the affidavit filed by Mi·.R.K.Balla, Dy.ROC 

stated that some shares of the transferor company were held by the ICICI 



Sr.No. Date 

IHRI BHYAM BAL,ES 02-03 

Bank which were ptu-cl1ased back and in lieu shares of u·ansf eree 

company were allotted lo U1e ICICI Bank. According to IJ1e Dy.ROC ii 

could not have been done without following l11e pr~dure prescribed 

under Rule 85 of the Companies (Court) Rules and Section IOI of tht" 

Companies Acl. 

Replying lo the aforesaid objection, Mr.Shanna, learned 

counsel for the applicants refened lo the balance shecl of lhe tr"nsferor 

comp~ny for Ute year ending 31" March, 2003 where this transaction is 

duly explained in U1e following manner: 

' . 

.. lClCI Share Subscription Agreemenl 

New Delhi Television Limited ("NDTV Limited"), the 
Holding CQmpany had enlen~d into a share subsc1-iplio11 
agreement with an lnstilullonal. I rives tor during 200 I . 
TI1c subscription and collateral agn:ements entered iuro 
wllh the investor envisaged 9,800,000 equity shares of 
the company of U1e face value of Rs.1 OJ. each, hehl by 
NDTV Limited to be placed with ll1e appolnled escrow 
agent. Furl11er, the investor J1ad a tight lo transfer the 
escrow shares in ilt< favour without fw·ther consideration 
in lbe event certain conditions/obligations spe.clfied in 
Che agreement not behig fulfilled by Mal'd1 31, 2004 to 
a maximum ceiling of 74% of the paid up equity capital 
of llie NDTV Llutlted. If there was a shortfall as pei· the 
terms of Ute subscription agreement even after transfer 
or llle t.>serow shares, the lnve~torhau a right lo fmther 
acquire shares of NDTV Limited uplo a maximum of 
10% of the pald up capital of the NDV Limited. 

Subsequent to the year end, NDTV Limiled en1e,~d into 

, 



Sr.No. Date Orders 

an agreement with the investor -on June 30. 2003 10 

pmcha.se 3,520,000 shmes of Ute Company alloted to it 
pursuant 10 the above mentioned agreements for a total 
consideration of Rs.810,00,000 tu be discharged by way 
of issue and aJlotmenl of 3.631,011 shares of NDlV 
Luuit.ed, payment in c~t and by way uf ai.Jtime on 1V 
channels owned by the Company to be availed by lhe 
investor 011 or before July 31, 2005 or ~tended time. 

As a result of the same. the company has become a 
100% subsidiary of NDTV Limited. 

The subsciiptlon atreements dated December 27. 2000 
and all other agn:cmenlS/d°"'"Umenls ancillary 
/supplemental to the said subscription agreements stand 
terminated w.e.f.U1e . effective date without any 
~ubsisting liability or obligation and shall cease to have 
any effect or fo1ce as of such date of tJansfer of the 
shares." 

To put it simply, the explanation of the applicants is that all the 

shareholding of the transferor company was initially held by the transferee 

company and it was fully owned subsidiary company of the transferee 

company. However, certain shares were sold to the. ICICI Bank. In 

contemplation of the merger of transferor company wlth the transferee 

company, those shares were pUlchased back by the transferor company 

and in Heu thereof the shares in the transferee company were alloted to the 

sald Bank. 

In view of U1e aforesaid explanation provided in the balance 



----------------------·-·-·-·-•----•·--------
Sr. Ne. Dato Ortlers 
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~ IRI SHYAM SALES 02·03 

sheet of the- transferor company i !self, ii is clear llrnt ii rs not a ca-'e of 

reduction or share capilal, and theJ('[ore, provisions of Section IO I of Ult 

Companies /\cl are 1101 attrncled. Howt>vt-r, Mr.L111hra, who wa. .. 

appointed a_,; tl1e Amicus Curit1e to a.~slsl the court in tJ1e mailer submil!­

that in order to ensure !hat the aforesaid transnclion is known to the world 

at lruge. ~le 11am1tion thereof should be in lhe scJ1eme of amalgamation as 

well. TI1ere may not be any s1ricl rt:-qt1ire111c111 of this nam1tion, havinc 

regatcl to the- [acts of the case. However, Mr.Sharnta has 110 objection lo 

add a pal'a to U1e afore!laid effect in the scheme of amalgamation nlso I(• 

assuage any apJ>.rehenslon of the respondents in this bel1alf. 

Mr.Sharma also points out that a ntodif1calion in the scheme is 

required to confo1m with both l11e I.ndlru1 Accounting Standards (AS), 

par1ic11Jarly /\S- l4: Accounting for Amalgamattons and also wW1 the 

U.S.Gene1'ally Accepted Accounting Practices (USOAAP)-Ac.counting 

"for Business Combl_nation-rAS 142 and a.a; a consequence clmLo;e 4.2 in 

the proposed scheme is to be replaced wifJ1 the following clause: 

· "With eITecl from the Appoilll<'d Date, the tiansucliull 
rdatiug tu the imlc uf 3,520,000 sJwes of NDTV 
World Linuted to NDTV Limited as refen'Cd lo in Note 
22 of t11e Notes to Accounts of the Audited Balance 
Sheet of the Transferee Company as on March 31, 
2003 on the J"ccorcl of this Hon'l,le Cow·t;l,e 1cco1tlt:cl 
in a manner so t11al with effect from the Appointed 
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SHRI SHYAM SALES 02-03 

Orders 

Date, an assets and liabililie.c; ~ ve~l<'d in tfa: 
Tiansferee Company inctmUng any adjustwenl to tl1c 
reserves of any excess amounts pursuant to the Scheme 
al ll1eir carrying values ln \lie books or" Transferor 
Company on the Appointed Date and rhe 
amalgamation shall be governed by the Ptm:Itase 
Method of Accounting as contained in Accounting 
Standard 14: Accounting for amalgamations, isslled b)' 
the Institute of Chattered Accounts of India." 

In view of the afo1esaid explanation, t11e amendment in lhe 

proposed scheme is allowea and in the scheme clause 4.2 would be 

replaced in the manner indicated above. 

In spite of the advertisement of the notice of these petitions in 

the newspapers, none has filed any objection to U,e grant of sanction lo the 

Scheme. 

In the aforesaid circumstances and having regard to tlie 

avermenls made ln these petition and the materials placed on record and 

the affidavils filed by t],e Regional Director, Department of Company 

Affairs, Kanpur and the Official Liquidator, I am sati~fied that the prayer.,; 

in the petition deserve to be allowed. I also do not find any legal 

impedimenr to the gtanl of sanction to the Scheme of Amalgamation. 

Hence, sanction is hereby granted 10 the aboye-mentioned scheme- of 

Amalgamation under Section 391(2) read with Section 394 of the 

Companies Act, l 956. Consequent ~on the amalgamation of the 

,.'\ "fl HS Hti'i 
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Orders 

Sr.No. __ _.., ___ _,._ ________________ ··-- . ··--·· ·-·~----·-·---Date 

companies, the Transferor Company shall stand dissolved without 

process of winding up. 

The pelillon stands disposed of in terms of lJ1e afo1esaid orde 

DASl'l. 

July 09. 2004 
mk 

ATTESTED PHOTO a,pY 

~~ 
0 t, AUG 200~ 

~~~~~"'=~-----------~----··,.--.,........,.., .... ,,-
SHRI SHYAM SALES 02.03 





IN THE IDGH COURT OF DELHI AT NEW DELHI 

COMPANY JURISDICTION 

COMPANY PETITION NO. 328 OF 2010 
I ~'11\.'11&1 l'O,... 

,mNyateU .. 

I01J.l•ll · . ~• 
-~- ~- ~ J,fU) 

COMPANY APPLICATION (M) N0.113 OF 2010 

CONNECTED WITH 

(UNDER SECTION 391 TO 394 OF THE COMPANIES ACT, 1956) 

IN THE MA'ITER OF! 

The Companies Act, 1956 (the "Act"); 

AND 

IN THE MATrER OF: 

A Petition under Section 391 (2) and Section 394 of the said Act. 

AND 

IN THE MATrER OF 

Scheme of Arrangement between NDTV Studios 
Limited, NDTV India Plus Limited, NDTV Business 
Limited, New Delhi Television Media Limited, NDTV 
Delhi Limited, NDTV Hindu Media Limited, NDTV 
News 24X7 Limited, NDTV News Limited and New 
Delhi Television Limited 

AND 

IN THE MATTER OF: 

ND1V Studios Limited, 

AND 

IN THE MA1TER OF: 

ND1Vlndia Plus Limited, 

AND 

IN THE MATfER OF: 

NDTV Business Limited, 

PETITIONER/rRANSFEROR 
COMPANYNo.l 

PETITJ;ONER/ TRANSFEROR 
COMPANY No.2 

PETITIONER/ TRANSFEROR 
COMPANY No.a 

-1-



AND 

IN TlfE MATfER OF: 

New Delhi Television Media Limited, 

AND 

IN THE MATTER OF: 

NDTV Delhi Limited, 

AND 

IN THE MATIER OF: 

NDTV Hindu Media Limited, 

AND 

IN THE MA'ITER OF: 

NDTV News 24X7 Limited, 

AND 

IN THE MATIER OF: 

NDTV News Limited, 

AND 

IN THE MATrER OF: 

New Delhi Television Limited, 

Cl:a!rtifl~d to IN True Copy 
'\ ~ t · 

·, ' 
EixG,nfner_ JJ,-~1•:1 '1.I Oes)arfm•nl 

t-tip'• r•,J ... · •' O,,.,hi af 
A~lh,:,,.,..,.,. ·, Vr,<1,:r ~1. ct.iwu ?f. 

lr•u•:..,t E"id11.,,i;~ 4lr.t. 

PETITIONER/ TRANSFEROR 
COMPANY No,4 

PETITIONER/ TRANSFEROR 
COMPANY No.5 

PETfflONER/ TRANSFEROR 
COMPANY No.6 

PETITIONEW TRANSFEROR 
COMPANY No.7 

PE"l'l'fiONER/ TRANSFEROR 
COMPANY No.8 

PETITIONER/ 
TRANSFE~E COMPANY 

-2-



MEI\10 OF PARTIES 

l, NDTV Studios Limited, 
A Company incorporated 
underthe provisions of the 
Companies Act,1956 having 
its registered office at 207, 
Okhla Industrial Estate, 
Phase-Ill, New Delhi-110020 

2. NDTV India Plus Limited, 
A Compony incorporated 
under the provisions of the 
Companies Act,1956having 
its registered office at 207, 
Okhla Industrial Estate. 
Phase-UJ, New Delhi-110020 

3. NDTV Business Limited, 
A Company incorporated 
under the provisions of the 
Companies Act,1956 having 
its registered office at 207, 
Okhla Industrial Estate, 
Phnse-lll. New Delhi-110020 

PETITIONERlrRANSFEROR 
COMPANY No.J 

PETITIONER/ TRANSFEROR 
COMPANY No.2 

PETITIONER/TRANSFEROR 
COMPANY No.3 

4. New Delhi Television Media Limited, 
A Company incorporated 

5. 

under the provisions of the 
Companies Act, 1956 having 
its registered office at 207, 
Okhla Industrinl Estate, 
Phue-111, New Delhi-110020 

NDTV Delhi Limited, 
A Company incorporated 
under the provisions of the 
Companies Act,1956 having 
its registered office at 207, 
Okhla Industrial EstRte, 
Phase-JU, New Dclhi-110020 

PETITIONER I TRANSFEROR 
COMPANY No.4 

C-.,rtlfi,~d to ~• Tru• Copy 
' . • I -

&,01min~r J .u<lio: ,:,I t1111,1'11Tlm•nl 
._.,o 1• • : , • • • .• !)r,,hi ot 

Auth.;, :"!-~ -.. 1,)1 : i, . • '~Let, .. ,. .,,.. 

h•n n,u E~idt· .. r:.w 1\f: i . 

PETITIONER/ TRANSFEROR 
COMPANYNo.5 

.3. 



6. ND1V Hindu Media Limited, 
A Company incorporated 
under the provisions of the 
Companies Act,1956 having 
its registered office at 207, 
Okhla Industrial Estate, 
Phase-IIJ, New Dclhi-110020 

7. ND'IV News 24X7 Limited, 
A Company incorporated 
under the provisions of the 
Companies Act,1956 having 
its registered office at 207, 
Okhla Industrial Estate, 
Phase-JU, New Delhi-110020 

8. NDTV News Limited, 
A Company incorporated 
under the provisions of the 
Companies Act,1956 having 
its registered office at 207. 
Okhla Industrial Estate, 
Phase-III, New Delhi-110020 

PETITIONER/ TRANSFEROR 
COMPANYNo.6 

PETITIONER /TRANSFEROR 
COMPANY No. 7 

PETITIONER/ TRANSFEROR 
COMPANY No.8 

9. New Delhi Television Limited, 
A Company il'lcor.[)Orated 
under the provisions of t.be 
Companies Act, 1956 having 
its registered ofliC(! at 207, 
Okhla Industrial Estate, 
Phase-III, •• New Delhi• 
110020. 

NEW DELHI 
DATED:3on/Io 

PETITIONER/ 
TRANSFEREE COMPANY 

Cvrtiflnd to lite TrU• Copy 

&in,min~r Jn,fo:•"·' D~µ•rtmrnt 
t-'tt:1•• r ... , •• ,, 0.r•ihi nf 

Auth•;a~ i!'·-- "' ·, \.. n:.' •!r F-1.: cUwu 'Pf. 
too;:11, Evido.,cn 4r,I. 

,4. 



IN THE HIGH COURT OF DELHI AT NEW DELHI 

(ORIGINAL JURISDICTION) 
IN THE MATER OF THE COMPANIES ACT, 1956 
AND. .. , r-;-., 

IN THE MATTER OF SCHEME OF ARRANGEMENT 
BETWEEN 
COMPANY PETITION N0.328/2010 
CONNECTED WITH 
COMPANY APPLICATION (M) N0.113/2010 

IN THE MATTER OF M/s NDTV Studios Ltd. 
having its Regd, Office at: 
207, Okhla Industrial Estate, 
Phase-Ill, New Delhl-110020 

... Petitioner/Transferor Company No.1 
IN THE MATTER OF M/s NDTV India Plus Ltd. 

having its Regd. Office at: 
207, Okhla Industrial Estate, 
Phase-Ill, New Delhi-110020 

... Petitioner/ Transferor Company No.2 

INTHE MATTER OF M/s NDTV Business Ltd. 
having its Regd. Office-at: 
207, Okhla Industrial Estate, 

Phase-Ill, New Delhi-110020 
... Petitioner/Transferor Company No.3 

INTHE MATTER OF M/s New Delhi Television Media L-td. 
having its Regd. Office at: 
207, Okhla Industrial Estate, 

Phase-Ill, New Delhi-110020 
... Petitioner/ Transferor Company No.4 

IN THE MATTER OF M/s NDlV Delhi Ltd. 
having its Regd. Office at: 
207, Okhla Industrial Estate, 
Phase-Ill, New Delhi-110020 

... Petitioner/ Transferor Company No.5 

IN THE MATTER OF M/s NDlV Hindu Media Ltd. 
having its Regd. Office at: 

207, Okhla Industrial Estate, 
Phase-Ill, New Delhi-110020 

... Petitioner/ Transferor Company No.6 

IN THE MATTER OF M/s NDlV News 24><7 Ltd. 
having Its Regd. Offlct: at: 
207, Okhla Industrial Estate, 

c ... rtlflnd to ~• Tru• Copy Phase-Ill, New Delhl-110920 
'\ 1 ,. ...Petitioner/Transferor Company No.7 
' . 

Ew.r.imlner J.1,;fh;io,I Oe1111rlmenl 
Hiu• · r ... • ... ~ _." o~a,, .of 

Auth,,~.,.. .. ·t Ut:<.~• ~r ~cctiwu 'rf'-
1l1oi:,ri E'llidc. .. c.o Ar:t 

-5-



IN THE MATTER OF M/s NDTV News Ltd. 

• AND 

having its Regd. Office at: 
207, Okhla Industrial Estate, 
Phase-Ill, New Oelhi-110020 

... Petitioner/ Transferor Company No.8 

IN THE MAffiR OF M/s New Delhi Television Ltd. 
having its Regd. Office at: 
207, Okhla Industrial Estate, 
Phase-Ill, New Delhi-110020 

... Petitioner/Transferee Company 

BEFORE HON'BLE MR. JUSTICE SANJfV KHANNA 
DATED THIS THE 8th DAV OF NOVEMBER, 2010 

ORDER UNDER SECTION 394 OF THE COMPANIES AO. 1956 

The above petition came up for hearing on 08/11/2010 for sanction of 

Scheme of Arrangement proposed to be made between M/s NDTV Studios Ltd. 

(hereinafter referred to as Transferor Company No.1); M/s NDlV India Plus Ltd, 

(hereinafter referred to as Transferor Company No.2); M/s NOTV Business Ltd . . 
(hereinafter referred to as Transferor . Company No.3); M/s New Delhi 

Television Media ltd. (hereinafter·referred to .as Transferor Company No.4); 

M/s NDTV Delhi Ltd. (hereinafter referred to as Transferor ColJlpany No.S); M/s 

NDTV Hindu Media ltd. (hereinafter referred tq as Transferor Company No.6); 

M/s NDlV News 24x7 Ltd. (hereinafter referred to as Transferor Compan·1 

No.7); M/s NDlV News ltd. (hereinafter referr.ed to as Transferor Company 

No.8) and M/s New Delhi Television Ltd. (hereinafter referred to as Transferee 

Company). The Court examined the petition; _the order dated 04/06/2010, 

passed in CA(M) 113/2010, whereby the requirement of convening and holding 

the meetings of the Equity Shareholders and Trade Creditors of the Transferor 

Companies, Preference Shareholders of the Transferor Company No.1 and 

Unsecured Creditors of the Transferor Company No.8, Trade Creditors of the 

Transferee Company was dispensed with; and the meetings of the Equity 

Shareholders, Secured and Unsecured Creditor$ of the Transferee Company 

were ordered to be convened for the purpose of c.onsidering and ff thought fit 

approvln~ with or without modification, the Scheme of Arrangement annexed 
• • • ' 

c;11ftli'~d ~-- 1"1• c: .. , (6\-0. 
\\', 0-~• 
: --. ~te1•! 0 ,.1n\ 0 • -rt' 

\11lt.t. ,•\ .,. .,i:\I~" 
--111~;9i• .t",,; UP~\•lf ~ ac:l, 

,t,~• , .. ., ., "'""'" ,,IC 

"" , .. o\"''' 
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to the affidavit of Sh. Anoop Singh Juneja, Authorized Representative of the 

Petitioner Companies, filed on 26th day of May, 2010; there being no Secured 

Creditors of the Transferor Companies and no Unsecured Creditors of the 

Transferor Companies Nos. 1 to 7 and the publication in the newspapers 

namely Financial Express (English) and Jansatt.i (Hindi) dated 16/06/2010 

containing the notice of the Petition, the affidavits of Ms. Malini Sud and Sh. 

Ashok Sardana, Chairpersons filed on 05/07/2010 and Sh. Jagdeep Kishore, 

Chairperson filed on 02/07/2010 showing the pubiication and despatch of the 

notices convening the said meeting and also the report of the Chairpersons as 

to the result of the said meeting. 

The Court also examined the affidavit dated 06/10/2010 of Sh. B. K. 

Bansal, Regional Director, Northern Region, Ministry of Corporate Affairs, Noida 

on behalf of Central Government stating inter-alia that the Central Government 

has no objection to the said Scheme of Arrangement. 

Upon hearing Mr. H. S. Chandhoke & Ms. Kamal Preet Kaur, Advocates 

for the Petitioners, Mr. Rajiv Bahl for the Official Liquidator and Mr. V. K. Gupta, 

Dy. Registrar of Companies in person; and in view of the approval of the 

Scheme of Arrangement without any modification; by the• Equity Shareholders 

and Trade Creditors of the Transferor Companies, Preference Shareholders of 

the Transferor Company No.1 and Unsecured Creditors of the Transferor 

Company No.8, Trade Creditors of the Transferee Company; and in view of the 

affidavit of Sh. S. B. Gautam, Official Liquidator filed on 30/10/2010 stating 

therein that the affairs of the Transferor Companies have not been conducted 

in a manner prejudicial to the interest of its Members or Creditors or to public 

interest; and there being no investigation proceedings pending in relation to 

the Transferee Company under Section 235 to 251 of the Companies Act, 1956, 

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT 

set forth in Schedule-I annexed hereto and Doth hereby declare the same to be 

binding on all the Shareholders & Creditors of the Petitioner Companies and all 

the appointed date i.e. 01/04/2010. 1~c- •.'\ 

;'--~~~ 
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AND THIS COURT DOTH FURTHER ORDER: 

1. That all the property, rights and powers of the Transferor Companies 

specified in first, second and third parts of Schedule-JI hereto and all other 

property, right and powers of the Transferor Companies be transferred without 

further act or deed to the Transferee Company and accordingly the same shall 

pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and 

vest in the Transferee Company for all the estate and interest of the Transferor 

Companies therein but subject nevertheless to all charges now affecting the 

same; 

2. That all the If abilities and duties of the Transferor Companies be transferred 

without further act or deed to the Transferee Company and accordingly the 

same shall pursuant to Section 394 (2) of the Companies Act, 1956 be 

transferred to and become the liabilities and duties of the Transferee Company; 

3. That all the proceedings now pending by or against the Transferor 

Companies be continued by or against the Transferee Company; 

4. That the entire share capital of all the Transferor Companies (equity or 

compulsorily convertible preference shares {CCPSi as th~ case may be) is held 

by the Transferee Company directly or indirectly throu~h its subsidiary 

rnmpany(s). Therefore, the Transferee Company shall not be required to i:;sue 

any shares or pay any consideration to any of the Transferor Companies or to 

their shareholders; and 

S. That the Transferor Companies do within five weeks after the date of this 

order cause a certified copy of this orde:- to be delivered to the Registrar of 

Companies for registration; and on !=uch certified copy being so delivered, the 

Transferor Companies shalt be dissolved without unde;going the process of 

winding up and the Concerned Registrar of Companies shall place all 

documents relating to the Transferor Companies and registered with him on 

the file kept in relation to the Transforee Company and the files relating to the 

said Transferor and Transferee Companies shal,I be consolidated accordingly; 

and; 
Ca:rlifir~d to It• True Copy 

EantYHn~•· . !,.~·., , ,:,. , , 01\1),i"lmt!nt 
>~,c;• •· -· · , li•·•,h• uf 
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6. That this order wlll not be construed as an order granting exemption from 

payment of stamp duty that is payable in accordance with law; and 

7. That any person interested shall be at liberty to apply to the Court in the 

above matter for any directions that may be necessary. 



SCHEME OF ARRANGEMENT 

BETWEEN 

NEW DELHI TELEVISION LIMITED 

ANO 

NDTV STUDIOS LIMITED 

ANO 

NOTV INDIA PLUS LIMITED 

ANO 

NDTV BUSINESS LIMITED 

AND 

NEW DELHI TELEVISION MEDIA LIMITED 

AND 

NDTV DELHI LIMITED 

AND 

NOTV HINDU MEDIA LIMITED 

AND 

NDTV NEWS 24X7 LIMITED 

SCHEDULE-I 

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 
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This Scheme of Arrangement is proposed for merger of NDTV Studios limited and NDTV India 

Plus Limited and NOTV Business Limited and New Delhi Television Media Limited and NDTV 

Delhi Limited and NDTV Hindu Media Limited and NDTV News 24X7 limited and NDTV News 

limited with New Delhi Televislon Limited pursuant to Sections 391 to 394 and other applicable 

provisions of the Companies Act, 1956. 

PREAMBLE 

A. Background and Description of Companies 

1. New Delhi Television Limited ("NCTV" or "Transferee Company") is a company 

incorporated on 8"' September, 1988 under the provisions of the Companies Act, 1956 

("The Act") and has its registered office al 207, Okhla Industrial Estate, Phase-Ill. New 

Delhi-110020. It is engaged in the business of operation and broadcast of news and 

current affairs television channels and currently broadcasts the channels NDTV 24X7, 

NOTV India and NDTV Profit. 

2 NOlV Studios Limited ("Studios" or iransferor Company 1") is a company 

incorporated on 101h July, 2008 under the provisions of the Act and has its registered 

office at 207, Okhla Industrial Estate, Phase-Ill, New Delhi-110020. It is presently 

engaged in the business of setting up of infrastructure Hke studios, etc for the news 

business of the Transferee Company. Studios Is a su'bsidlary ct NDTV. 

3. NDTV India Plus limited ("India Plus" or "Transferor Company 21 Is a company 

incorporated on 26°' September, 2008 under the provisions of the ArA and has its 

registered office et 207, Okhla Industrial Estate, Phase-Ill, New Delhi-110020. It has 

been set up to operate a news and current affairs television channel. It is a Wholly owned 

subsidiary of Studios. 

4. NOTV Business limited ("NCTV Business" or "Transferor Company 3") is a company 

incorporated on 26111 September, 2008 under the provisions of the Ad and has i1s 

registered office at 207, Okhla Industrial Estate, Phase-Ill, New Oelhi-110020. It has 

been set up to operate a news and current affairs television channel It is a wholly owned 

subsidiary of Studios. 
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5. New Delhi Television Media Limrted (''T\I Media" or "Transferor Company 4") is a 

company incorporated on 26'" September 2008 under lho provisions of the Act and has 

its registered office at 207, Okh!a Industrial Estate, Phase-Ill, New Delhi-110020. It has 

been set up to promote the sale of air lime and marketing of the television channels of 

Studios. It is a wholly owned subsidiary of St1,1dios. 

6. NDTV Delhi Limited ("NOT\/ Delhi" or "Transferor Company 5'") is a company 

incorporated on 26u, Septemt:-er, 2008 under the provisions of the Act and has its 

registered office at 207, Okhla Industrial Estate, Phase-lU, New Delhl-110020. It has 

been set up to operate a news and current affairs television channel. It is a wholly owned 

subsidiary of Studios. 

7. NDTV Hindu Media Limited ("Hindu Media" or 'Transferor Company 6") is a company 

incorporated on 261
n September, 2008 under the provisions of the Act and has its 

registered office at 207, Okhla Industrial Estate. Phase-Ill. New Delhi-110020. It has 

been set up to op :rate a news and current affairs television channel. II is a wholly owned 

subsidiary of Sil. jios. 

NDlV News 24X7 Limited rNDTV 24X7' or "Transferor Company 7") is a company 

incorporated on 26111 September, 2008 under the provisions of the Act and has its 

registered office at 207, Okhla Industrial Estate, Phase-tu, New Delhi-110020. It has 

been set up lo operate e news and curre,,t affairs television channel. It is ! wholly owned 

subsidiary of Studios. 

9. NDlV News Limited ("NCTV News" or Transferor Company 8") is a company 

incorporated on 23'd May, 1994 under the provisions of the Act and has its registered 

office at 207, Okhla Industrial Estate, Phase-Ill, New Delhl-110020. It is engaged in the 

business of production of news and non-news programmes. It is a wholly owned 

subsidiary of Transferee Company. 

B, Rationale for the Scheme of Amngement 

The Board of Directors of NDTV, Studios, India Plus, NDTV Business, TV Media. NDTV Delhi, 

Hindu Media. NDTV 24X7 and NDTV News consider that this Scheme of Arrangement would 

benefit the respective companies on account of the following reasons: 

1. To enable conBOl;dation of bu•;ness and ope,aUons of all 1h41 aforesa~ group t<1n,penCb\ ,'),. 

Cc-1 tifi1~d to a.e True Copy 

Exllminar .J·.u ,11,:1 ,•I Or.tJ11rtmen: 
Hiol• ,· ., , .•. • (i,,,tu r,,f 

Aulh•J· •. ~., · , , , ,,;. : ; ,- ~, -ct,u11 rr. 
fr11h .1ft E'-'id•.~ .. c 11 :1 11.r•. 
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2. Will result in reduction in overheads, administrative, managerial and other expenditure, 

and bring about operational rationalization, efficiency and optimal utilization of various 

resources due to centralization of main functions /departments of the group companies. 

3. Will result in stronger balance sheet, improved DebU Equity Ratio, gearing of the 

Transferee Company 

C. Parts of the Scheme of Arrangement 

This Scheme of Arrangement is divided into lhe following parts: 

1. PART I - Definitions and Share Capital; 

2. PART II - Arrangement of Studios, India Plus, NDlV Business, 1V Media, NDTV Delhi 

Hindu Media, NDTV 24X7 and NDTV News with NDlV; 

3. Part Ill - Financial Reorganization of the Transferee Company; and 

4. PART IV- General Terms and Conditions. 



PART-I 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

In this Scheme (as defined hereinafter), unless repugnant to the meaning or context 

thereof, the following expressions shall have the meaning mentioned herein below: 

1.1 "Act" or "The Act'' means the Companies Al::!, 1956 and shall include any statutory 

modifications, re-enactment or amendments thereof for the time being in force. 

1.2 "Appointed D;ata" means 111 day of April, 2010, or such other date as may be fixed or 

approved by the Hon'ble High Cou.rt of Delhi or National Company Law Tribunal or any 

other appropriate authority. 

1.3 "Board of Directors· shall have the same meaning as under the Act 

1.4 "Effective Date" means the later of the dates on which certified copy(ies) of the Order of 

the Hon'ble High Court of Delhi or National Company Law Tribunal or any other 

appropriate authority under Sections 391 to 394 of the Act sanctioning this Scheme are 

filed with the Registrar of Companies, NCT of Delhi & Haryana by Transferee Company 

and Transferor Company 1, Transfer Company 2, Transferof Company 3, Transferor 

Company 4, Transferor Company 5, Transferor Company 6, Transferor Company 7 and 

Transferor Company 8, respectively, 

References in this Scheme to the date of "coming into effect of this Scheme" or 

"effectiveness of this Scheme" shall mean the Effective Date. 

1.5 "High Court" means the High Court of Delhi and shall include National Company Law 

Tribunal ("NCL r), if applicable. NCL T is not yet fonned due to pending notification of the 

Companies Amendment Act, 2002. On fonnation NCL T may have the powers to 

discharge matters then pending before the High Court. 

1.6 "Scheme" or "Scheme of Arrangement" means this Scheme of Arrangement in the 

present form submitted to the High Court with or without eny modification(~?'j~e under 

Cvrtlflnd to 1M TN• Cop, • lf>f(). 
-:., ' ,. 

&xz:min~~ Ji;dicl11I Departmenl 
Hi11i• r:,~ .. : ,,~ OPihl of 

Autho,,~: .. ·• umfor ~ccti~r• 1CI 
lt'ai~n Evide,ac;o Ar:t. 
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clause 18 of lhis Scheme or wilh such other modifications or amendments as the High 

Court may direct. 

1. 7 "Transferor Companies" shall mean Transferor Company 1, Transferor Company 2. 

Transferor Company 3, Transreror Company 4. Transferor Company 5, Transferor 

Company 6, Transferor Company 7 and Transferor Company 8 collectively. 

DATE OF TAKING EFFECT AND OPERATIVE CATE 

The Scheme shall be effective from the Appointed Date, but shall be operative from thl 

Effective Dale. 

3. SHARE CAPITAL 

3.1 Transferee Company 

The share capilal structure of Transferee Company as on March 31, 2010 was as under: 

Particulars Amount Rs. 

Authorized: 

87,500,000 equity shares of Rs. 4 ec,ch 350,000,000 

350,000,000 

Issued: 

64,482 ,517 Equity shares of Rs 4 each 25,79,30,068 

25, 79,30,068 

Subscribed and paid up; 

64,459,527 equity shares of Rs. 4 each fully paid up 25,78,38, 108 
-

TOTAL 2s.1s,3a. ,oa 

The equity shares of Transferee Company are listed on the Bombey Stock ExchangE­

Limited and the National Stock Exchange of lndia Limited. In addition to the aforesaic 

share capital of Transferee Company, there may be a subsequent increase in the share 

capital on account of allotment of shares under Emr-'"""'8S Sto?Jrchase Scher,,, 

2009 of NDn' ,,,..rn time to time • V -"i.\ 
C'-'rtlflnd to lie True Copy b . • 1• 

&x,m1ini,1· Judici1t.l De11artmenr 
Hi9'· ,:., .. ~ .,! O,.ihi _ot 

1'.1,itll•.)•;~ .. •• u11d•lr i!-f!Ctt~JI 71'l 
11,ui.011 Evido,,co Ac;t. 
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3.2 Tran1feror Company 1 

The share capital structure of Transferor Company 1 as on March 31, 2010 was as 

under. 

Particular& Rs. 

Authorized: 

87,500,000 equity shares of 4 each 350,000,000 

40,000,000 Preference Shares of Rs. 10 400,000,000 

750,000,000 

Issued, Subscribed and paid up; 

1,25,000 equity shares or Rs. 4/- each fully paid up 5.00,000 

38,759,695 compulsorily convertible preference shares of Rs. 

10/- each 387,596,950 

TOTAL 388,096,950 

Subsequenlly, the Transferee Company has acquired 51 % equity share capital of 

Transferor Company 1 as on April 30, 2010. The balance 49% equity share capital of 

Transferor Company 1 was already held by the Transferee Company through its a step 

down subsidiary. Further, the 100% compulsorily convertible preference shares ("CCPS") . 
issued by Transferor Company 1 are al50 held ~y the Transreree Company through its 

step down subsidiary. The equity shares of Transferor Company 1 are at present not 

listed on any stock exchange. 

3.3 Transferor Company 2 

The share capital structure of Transferor Company 2 as on March 31, 2010 was as 

under: 
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Partlcula,s Rs. 

Authorized: 

4,000,000 equity shares of 10 each 40,000,000 

40,000,000 

Issued, Subscribed and paid up: 

50,000 equity shares of Rs. 10 each fully paid up 500,000 

TOTAL 5,00,000 

The equity shares of Transferor Company 2 are, at present not listed on any stock 

exchange. Transferor Company 1 holds 100% of the equity share capital of the 

Transferor Company 2. 

3.4 Transferor Company 3 

The share capital structure of Transferor Company 3 as on March 31, 2010 waa as 

under: 

Particulars Rs. 

Authorized: 

4,000,000 equity shares of 10 each . 40,000,000 

40,000,000 

INUed, Subecrtbed and paid up: 

60,000 Equity 1hares of Rs. 10 each fully paid up 500,000 

TOTAL 500,000 

The equity shares of Transferor Company 3 are, at present not tlsted on any stock 

exehanga. Transferor Company 1 holds 100% of the equity •hare capital of Transferor 

Company 3. 

3.5 Transferor Company 4 

The share capital structure of Transferor Company 4 as on March 31, 2010 was •• 

• Q~ 



Particulars Rs. 

Authorized: 

1,150.000 equity shares of 10 each 11,500,000 

1,150,000 preference shares of 10 each 11,500,000 

23,000,000 

Issued, subscribed and paid up; 

67,568 equity shares of Rs. 10 each fully paid up 675,680 

TOTAL 675,680 

Subsequently, the Transferor Company 1 has acquired 26% equity Share capital of the 

Transferor Company 4 as on April 30, 2010. After the acquisition, the Transferor 

Company 1 holds 100% of the equity share capital of Transferor Company 4. The equity 

shares of Transferor Company 4 are al present not listed on any stock exchange. 

3.6 Transferor Company 6 

The share capital structure of Transferor Company 5 as on March 31, 2010 was as 

under. 

Particulars . Rs. 

Authori:ted: 

1,100,000 equity shares of 100 each 110,000,000 

1,100,000 preference shares of Rs, 100/- each 110,000,000 

220,000,000 

lasued, subscribed and paid up: 

5000 equity shares of Rs. 100 each fully paid up 500,000 

TOTAL 500,000 

The equity shares of Transferor Company 5 are, at present not listed on eny stock 

exchange. Transferor Company 1 holds 100% of the equity share capital of Transferor 

Company 5. ~it 
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3.7 Transferor Company 6 

The share capital structure of Transferor Company 6 as on March 31 . 2010 was as 

under: 

Particulars Rs. 

Authorized: 

8,000,000 equity shares of 10 each; and 80,000,000 

8,000,000 Preference shares of Rs . 10 each 80,000,000 

160,000,000 

Issued, Subscribed and paid up: 

98,039 equity shares of Rs. 10 each fully paid up 980,390 

TOTAL 980,390 

··---

Subsequently, the Transferor Company 1 acquired 49% equity share capital of the 

Transferor Company 6 as on April 30. 2010. After the acquisition, the Transferor 

Ccmpany 1 holds 100% of the equity share capital of Transfer.or Company 6. The equity 

shares of the Transferor Company 6 are at present not listed on any stock exchange. 

3.8 Transferor Company 7 

The share capital slructure of Transferor Company 7 as on March 31. 2010 was es 

under: 

Particulars 

Authorized: 

4,000,000 equity shares of 10 each 

Issued, Subscribed and paid up: 

50,000 equity shares of Rs. 10 each fully paid up 

TOTAL 

C"rtiflr;d to 1M Tru• Copy 

&•i:min..;1• Ji.h'1icf:tl D•11•rtme-nf 
Higl• ,:._, ••~ ,,! 04-ihi of 
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40,000,000 
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The equity shares of the Transferor Company 7 are, at present not listed on any stock 

exchange. Transferor Company 1 holds 100% of the equity share capital of Transferor 

Company 7. 

3.9 Transferor Company 8 

The share capital structure of Transferor Company 8 as on March 31, 2010 was as 

under: 

Particulars Rs. 

Authorl::i::ed; 

1,100,000 equity shares of 100 each 110,000,000 

110,000,000 

Issued, Subscribed and paid up: 

5,000 equity shares of Rs. 100 each fully paid up 500,000 

TOTAL 600,000 

The equity shares of the Transferor Company 8 are, at present not listed en any stock 

exchange. Transferee Company holds 100% of the equity share capital of Transferor 

Company 8. 
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PART-II 

ARRANGEMENT OF STUDIOS, !NOIA PLUS, NDTV BUSINESS, TV MEDIA. NDTV DELHI, 

HINDU MEDIA, NDTV 24X7 AND NOlV NEWS WITH NDTV 

4. TRANSFER AND VESTING OF PROPERTIES, ASSETS AND UABILITES 

4.1 With effect from the Appointed Date and upon the Scheme becoming effective, the entire 

business and the whole of the undertaking(s), property and liabilities of the Transferor 

Companies shall, in terms of Sections 391 and 394 and other applicable provisions, if 

any, of the Act, and pursuant to the orders of the High Court or other appropriate 

authority, if ciny, sanctioning the Scheme, without any further act, deed, matter or thing, 

stand transferred at their respective book values to and vested in and/OJ deemed to be 

transferred to and vested in the Transferee Company as a going concern so as to 

become the properties and liabRities of the Transferee Company wtthin the meaning of 

Section 2(18) of the Income-tax Act, 1961. 

4.2 Wrthout prejudice to the generality of the above clause: 

4.2.1 With effect from the Appointed Date, all the assets, rights and properties of the Transferor 

Companies (whether movable or immovable, real or personal, in possession or reversion, 

corporeal or incorporeal, tangible or intangible, present and ttiture. existing or contingent) 

of whatsoever nature and where ever situated, of or belonging lo or in the possession or 

control of, the Transferor Companies or to which the Transferor Companies may be 

entitled as on the Appointed Date, including but not limited to data processing 

equipments, computers and servers, computer software, Investments, land and building, 

plant and machinery, vehicles. furniture and fixtures, office equipment, electrical 

lnstallatlons, telephones. telex, facsimile, other communication facilities. lease, tenancy 

rights in relation to prcperties. Minimum Altemate Tax Credit. any trademark. copyright, 

secret knowledge or information, technical know-how or any other inl'Etlleelual property 

rights, permits, quotas, approvals, actionable claims, all rights / title or interest in 

property(s) b)' virtue of any court order / decree, c:ontrac:lual arrangement, allotmttnt. 

grant, possession or otherwise, memorandum of understanding, hire purchase c:ont111cts, 

lending contracts. permissions, incentives, contrads, registrations, engagements, 

arrangements of ell kinds, rights, titles, lnteres~s, benefits and advanta,~ ;rratsoever 

C-,rtlflnd to lte TrU• Cop~ V)\ / ,, 
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nature and where so ever situated, belonging to or in the ownership, power or possession 

and in the control of or vested in or granted in favour of or enjoyed by the Transferor 

Companies, statutory/regulatory llcences. and other licences, bids, tenders, municipal 

and other statutory permissions, approvals including but not limited to right to use and 

avail electricity connections, water conn~ctlons, telephone connections, facsimae 

connections, telexes, e-mail, intemet, leased line connections and installations, all 

records, books, files, papers, engineering and process information, computer programs, 

manuals. data, catalogues, domain names, quotations and all other rights, title, Interest, 

privileges, contracts, consents, approvals or powers of every kind, nature and 

descriptions whatsoever, shall under the provisions of Sections 391 to 394 of tne Act and 

other applicable provisions and pursuant to the orders of the High Court or any other 

appropriate authority sanctioning this Scheme and without further act, instrument, deed 

or thing, but subject to the charges, if any affecting the aame as on the Effective Date be 

transferred and/or deemed to be transferred lo and vested In the Transferee Company so 

as to become the properties and assets of the Transferee Company, 

41.2.2 In respect of all the movable assets (including investment in shares and mutual funds) 

owned by the Transferor Companies as on the Effective Date and the assets which are • 
• . . 

otherwise capable of transfer by physical dellvery or endorsement and delivery or 

novation, Including cash in hand, shaU be so transferred l!l the Transferee Company and 

deemed to have been physicaUy handed over by physical delivery or by endorsement 

and delivery, as the case may be, to the Transfel'98 Camp!ny to the end and intent that 

the property and benefit therein passes to the Transferee Company with effect frcm the 

Appointed Date. 

4.2.3 In respect of the movable assets awned by the Transferor Companies es on the Effective 

Date, other than those mentioned in Clause 4.2.2 above, including actionable claims, 

sundry debtors, outstanding loans, advancea, whether recoverable In cash or kind or for 

value to be received and deposits, if any with the local and other authorities, body 

corporate(s), customers etc. the Transferee Company may, issue notices In such form as 

the Transferee Company may deem flt and proper stating that pursuant to the High Court 

or other appropriate authority, having sanctioned this Scheme, the relevant debt, loan, 

advance or other auet, be paid or made good or held on account of the Tnsnaferee 

Company, e1 the person entitled therl!to, to the end and Intent that the right af the 

Transferor Companies to recover or realize the same stands transferred to the 

Tranarerae Company and that appropriate entries should ~d In their respective 

books to record the afareaald changes, it) \i) 
Cerllffnd to M Tnle Cop~ 

··' 
'\ 1 ~ . . ~ '; 
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4.2.4 All taxes of any nature, duties, cess or any other like payments or deductions made by 

the Transferor Companies to any statutory authorities such as Income Tax (including 

Advance tax and Minimum Alternate Tax Credit), Service Tax, Customs Duty, VAT etc. or 

any tax deducted / collected at source, relating to the period after the Appointed Date and 

up to the Effective Date shall be deemed to have been made on account 01 or on behatf 

of or paid by the Transreree Company and the relevant authorities shall be bound to 

transfer to the account of and give credit for the same to the Transferee Company upon 

the passing of the order on this Scheme by the High Court or any other appropriate 

authority and upon relevant proof and documents being pro\lided to the said authorities to 

this effect. Further, brought forward tax losses and unabsorbed depreciation of the 

Transferor Companies shall become the loss and unabsorbed depreciation of the 

Transferee Company in terms of the provisions o1 Section 72A of the Income-tax 

Act, 1961 and shall be allowable for set off against the profits of the Transferee Company 

subject to fulfillment of the conditions prescribed therein. 

4.2.5 All cheques and other negotiable instruments and payment orders received in the name 

of the Transferor Companies after the Effective Date shall be accepted by the bankers of 

the Transferee Company and credited to the account of the Transferee Company. 

Similarly, the banker of the Transferee Company shall honour cheques issued by the 

Transreror Companies for payment between the Appointed Date and the Effective Date 

end presented after thl!l Effective Cate. 

4.2.6 With effect from the Appointed Date, a!J debts, liabilities (including contingent liabilities), 

guarantees, bonds given to the custom authorities or any other person or statutory 

authorities, duties and obligations of every kind, nature and description of the Transferor 

Companies. shall be deemed to ha\le been transferred to the Transferee Company and 

to the extent they are outstanding on 1he Effective Date shall, without any further act, 

deed, matter or thing be and stand transferred to the Transferee Company and shall 

become the liablllties and obligations of the Transferee Company wh!ch ghall undertake 

to meet, discharge and satisfy the same end it shall not be necessary to obtain the 

consent of any third party or other person who Is a party to any contract or arrangement 

by virtue of which such debts, liabllltles, guarantee(s) and obligations have arisen in order 

to give effect to the provisions of this Clause. 

4.2. 7 Where any of the debt, llabililles (including contingent liabilities), duties and obligetlons of 

the Transferor Companies as on the Appojnte~ Date, deemed to be transferred to the 

Transferee Company have been discharged by the Transferor Companies after the 
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Appointed Date and prior to the Effective Date, such discharge shall be deemed lo have 

been for and on account of the Transferee Company, and all loans raised and used and 

all liabilities and obligations incurred by the Transferor Companies after the Appointed 

Date and prior to the Effective Date shall be deemed to have been raised, used or 

incurred for and on behalf of the Transferee Company and to the extent they are 

outstanding on the Effective Date, shall also without any further act, deed, matter or thing 

stand transferred to the Transferee Company and beoome the liabilities and obligations 

~f the Transfar~ Company, wnich ehall under1aka to rneet, dischargJ and sat:sfy the 

same and it ihi!II not be necessary to obtain the conser.' of an, th!rd par1y or c.ther 

p(lrson who is a party to any contract c; arrangement t.,y virtue of wl.ich Sl'Ch k,ans an;J 

liabilities have arisen in order to give effect to the provisions of this Clause. 

5 lSSUE OF SHARES 

5.1 The entire share capital of all the Transferor Companies (equity or compulsorily 

convertible preference shares (CCPS} as the case may be) is held by the Transferee 

Company directly or indirectly throut)h il.s sub~i1iery company (s). Thsrefore, the 

Transfr;ree Company shall not be required to iUUt, wny shilres or P•Y any conslderatoo 

to any CJf the Transferor Compani6& or to t"ie;r sharal,CJlde, r. 

5.2 Upon corning into effect of this Gcheme, the shares er the share ce•tificates cf l)ie 

Transferor Companies In rela.t:on to the shares held by it, members shall, wit'io.Jt any 

further application, act, instrument or deed, be deemed to have been automatically 

cancelled and be of no effect on and from the EffectiVe Date without any, necessity ot 

them being surrendered lo the Transferee Company. All the shares held by the 

Transferee Company or any subsldiary of the Transferee Company In the Transferor 

Companieli shall be extinguished. 

6 ACCOUNTUIG TREATMENT 

Upon \he Scheme becoming effective, the arrangement of the Transft.ror Companies with 

tho Transfere111 Company shall be ar.co1.:nted for as per the "Pooling of Interest MethoJ" 

provided under Accounting Standard 14 issued by the Institute of Char1ered Accountant& 

of India such lhat : 

C'1r1Jflnd to lte True Copy 
.. :' 
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6.1 The Transferee Company shall, record all the assets and liabillties, including 

reserves/securities premium and profit and loss of the Transferor Companies vested in it 

pursuant to this Scheme, at their respective book values as appearing in the books of the 

Transferor Companies on the Appointed Dale 

6.2 In case of any difference in the accounting policy between the Transferor Companies and 

the Transferee Company, the impact of the same till the Appointed Date will be quantified 

and adjusted in the profit and loss of the Transferee Company to ensure that the financial 

statements of the Transferee Company reflect the financial position on the basis of 

consistent accounting policy. 

6.3 The Investments in the equity share capital of the Transferor Company 1 and Transferor 

Company 8 as appearing in the books of accounts of the Transferee Company shall 

stand c;ancelled and there shall be no further obligation/outstanding in that behalf. 

Similarly, Investments in the equity share of the Transferor company 2, Transferor 

Company 3, Transferor COmpany 4, Transferor Company 5, Transferor Company 6 and 

Transferor Company 7 as appearing in the books of accounts of Transferor Company , 

shall stand cancelled and there shall be no further obligation/outstanding in that behalf. 

6.4 The loans and advances or payables or receivables of any kind, held inter-se, if any 
• 

between the Transferee Company and the Transferor Companies, and the Transferor 

Companies inter-se as appearing in their respective books of accounts shall stand 

canceUed as on the Appointed Date. 

6.5 The amount by which the aggregate of book value of assets (other than investment in 

Transferor Companies) of lhe transferor companies vested In the Transferee Company 

as per Clause 6.1 above exceeds the aggreg&te of book value of liabilities, reserves and 

adjusted for cancellation of amount recorded as investment in Transferor Companies (in 

the books of Transferee Company) shall be credited to capital reserve account of the 

Transferee Company. C"itrtlfl~d to 1M Tru• Copy 
' . \ ! ,.. 
' ·, ~ :, 

7 DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES &uimin~••· J:ui:Uciitl Desiartment 
• I-fig'• _r.,;, •·~ ,,, OPihl _of 

Authat,!(.,.; ., I.Jflc.1,·ir ~t:CIICilll 71\ 
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7.1 The Transferor Companies shell not utilize the profits or Income, if any, tor the purpose of 

declaring or paying any dividend (whether final or interim) or for any other purpose in 

respect of the period falling on and after the Appointed Date, without the prior written 

consent of the Board of Directors of the Transferee Company. ~ ~\. 
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7.2 The Transferor Companies shall not issue or allot after the Appointed Date or the dale of 

this Scheme being sanctioned by the Board of Directors. whichever is later, any rights 

shares, bonus shares. etc. without the prior written consent of the Board of Directors of 

the Transferee Company. 

7.3 The Transferee Company shall be entitled to declare and pay dividends. whether interim 

or final. to their respective shareholders in respect of the accounting period after the 

Appointed Date. 

7.4 The holders of the shares of the Transferee Company shall, save as expressly provided 

otherwise in this Scheme, continue to enjoy their e1dsting rights under the Transferee 

Company's Articles of Association including lhe right to receive dividends. 

7.5 It is clarified that the aforesaid provisions under clause 7.3 and 7.4 in respect of 

declaration of dividends are enabling provisions only and shall not be deemed to confer 

any right on any member of the Transferee Company lo demand or claim any dividends 

which, subject to the provisions of the said Act, shall be entirely at the discretion of the 

Board of Directors of the Transferee Company and subject to the approval of the 

shareholders of the Transferee Company. 

8. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE 

With effect from the Appointed Date and up to end including the Effective Date: 

8.1 The Transferor Companies undertake to preseive and carry on the business, with 

reasonable diligence and business prudence and shall not undertake financial 

commitments or sell, transfer, alienate, charge, mortgage, or encumber or otherwise deal 

with or dispose of any of its properties, assets and liabilities or any part thereof save and 

except in each case: 

(a) if the same is in its ordinary course of business: or 

(b) if the same i& expressly permitted by tt\is Scheme; or 

(c) if the prior written consent of the Board of Directors of the Transferee Company 

has been obtained. oP'f Q-{\ • 
1,\1• C .J> \ / 
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8.2 The Transferor Companies shall carry on and be deemed to have carried on all business 

and activities and shall stand possessed of all the assets, rights, title and interest for and on 

account of, and in trust for the Transferee Company. 

8.3 All profits and cash accruing to or losses arising or incurred (including the effect of taxes if 

any thereon), by the Transferor Companies, shall for all purposes, be treated <JS the profits/ 

cash, taxes or losses of the Transferee Company. 

8.4 Any of the rights, powers, authorities, privileges, attached, related or pertaining to or 

exercised by the Transferor Companies shall be deemed to have been exercised by the 

Transferor Companies for and on behalf of, and in trust for and as an agent of the 

Transferee Company. Similarly, any of the obligations, duties, commitments attached, 

related or pertaining to the Transferor Companies that have been undertaken or discharged 

by the Transferor Companies, shall be deemed to have been undertaken for and on behalf 

of and in trust for and as an agent for the Transferee Company. 

8.5 As and from the Appointed Date and till the Effective Date: 

8.6 

9. 

9.1 

8.5.1 All assets and properties which are acquired by the Transferor Companies on or 

after the Appointed Date, in accordance with this Scheme, shall be deemed to be 

the assets and properties of the Transferee Company. 

8.5.2 All debts, liabilities, loans raised and used, liabilities and obligations incurred, 

duties and obligations which arise or accrue to the Transferor Companies on or 

after the Appointed Date in accordance with this Scheme, shall be deemed to be 

debts, liabilities, loans raised and used, liab!lities and obligations incurred, duties 

and obligations of the Transferee Company. 

The Transferor Companies shall not vary the terms and conditions of servicEt; ~ 
,,uc .. 

employees exeept in the ordinary course of Its business. . 
0 

tn t,f. 
·\i\le I "'' N ... ,., .. \ I ''" ... ,, 

STAFF, WORKMEN AND EMPLOYEES ,..,.,, .,~\~•:•:_;~• .-· -·~·,;;_:, ~-t'-

E11 
I t ' • . . 1 \ " ; •· • ;,c&1 •'• 

·~..,· ': .. f\ I:. ...... 
On the Scheme becoming effective, all employees of t'l1hf l ralttferor Companies in 

service on the Effective Date shall be deemed to have become the employees of the 

Transferee Company. with effect from the AJ)pointed Date without any break, 

discontinuance or lnte<mption In U,eir seNiee and on the b~i•••Y of ••Nice ond 
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on the same terms and conditions of their employment with the Transferor Companies. 

on the Effective Date. 

9.2 Furtlier, it Is expressly provided that. on the Sclieme becoming effective, the existing 

provident fund, gratuity fund and superannuation fund and/or schemes and trusts, if any, 

created or existing for the benefit of the employees of the Transferor Companies sliall 

become the funds/trusts/schemes or the Transferee Company, for all purposes 

whatsoever in relation to the administration or operation of such funds/trusts/schemes or 

in relation to the obligation to make contributions to the said funds/trusts/schemes in 

accordance with the provisions thereof as per the terms provided in the 

agreements/deeds governing such funds/ trusts I achemes, if any, to the end and intent 

lhal au rights, duties. powers and obligations of the Transferor Companies in relation to 

such funds/trusts/schemes shall become those of the Transferee Company. It is clarified 

that the services of the employees of the Transferor Companies will be treated as having 

been continuous for the purpose of the said funds/trusts/schemes. 

IO. LEGAL PROCEEDINGS 

10.1 All legal proceedings or whatsoever nature by or against the Transferor Companies 

pending and/or arising on or after the Appointed Date and relating to the Transferor 

Companies shall not abate or be discontinued or be in any way prejudicially affected by 

reason of the Scheme or by anything contained in this Scht;me but shall be continued and 

enforced by or against the Transferee Company In the manner and to the same extent a:s 

would or might have been continued and enforced by or against the Transferor Companies. 

10.2 The Transferee Company undertakes to have all legal or other proceedings initiated by or 

against the Transferor Companies referred to in Clause 10.1 above, transferred in its name 

and to have the same continued, prosecuted and enforced by or against the Transferee 

Company, to the exclusion of the Transferor Companies. 1,-.,,.; Clo)\>'I 
\11:tl~o t)tt \., c:• •• 

11. 

11.1 

\\. . ,, ... .... 
CONTRACTS, DEEDS. RESOLUTIONS ETC, _ ~ ~, \ · -~: :,~-· ' . 1 ,:e 

E 
a•1"1 t ..,.., . ... . •. • • . r,,..... :...- ~ :I 

t •. ,,~,:" l,• . , ·.uc"' I\.'"• 

Upon coming into effect of this Scheme and subject to tlie tt~lAtQnadffl,M'schem'e, all 

c:ontrscts, agreements, deeds, bonds, schemes, arrangements and irl$truments of 

whatsoever nature to which the TransfenJr Companies is a party or to the benefit of which 

the Transferor Compania may be eliglblt anel whlch are subsisting or have effec:I 

immediately befola the Effective Date, shall continue ~I force anel effect on or against or 
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in favour of the Transferee Company and may be enforced as fully and effectually as if, 

instead of the Transferor Companies. the Transferee Company had been a party or 

beneficiary or obligee thereto or thereunder. 

11.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is 

clarified that upon the coming into effect of this Scheme, all consents, permissions, 

registrations, and other licenses, certificates, clearances, authorities, guarantee (s) , bonds, 

power of attorney given by,, issued to or executed in favour of the Transferor Companies 

shall stand transferred to the Transferee Company. as if the same were originally given by, 

issued to or executed in favour of the Transferee Company, and the Transferee Company 

shall be bound by the lenns thereof. the obligations and duties there under, and the rights 

and benefits under the same shall be available to the Transferee Company. The 

Transferee Company shall make applications and do aH such acts or things which may be 

necessary to obtain relevant approvals from the concerned Governmental I StaMory 

Regulatory Authorities as may be necessary in this behalf. 

11.3 Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor 

Companies which are valid and subsisting on the Effective Date shall continue to be valid 

and subsisting and be considered as resolutions of the Transferee Company and if any 

such resolutions have upper monetary or other limits being Imposed under the provisions of 

the Act, or any other applicable provisions, then the said limits shall be added and shall 

constitute the aggregate of the said limits in the Transferee Com~ny. 

12. INCREASE IN AUTHORISED SHARE CAPITAL 

12.1 Upon the coming inlo effect of this Scheme, the Authorized Share Capital of the Transferee 

Company shall automatically stand increased wtthout any further ad, deed or thing on the 

part of the Transferee Company including payment of stamp duty and fees, If any payable 

to the concerned Registrar of Companies under the Companies Act, 1956, by the 

authorized share capital of the Transferor Companies amounting to Rs. 1,383,000,000 /-, 

which wguld be reorganized In the following manner: 

a. Transferor Company 1: 87,500,000 Equity Shares of Ra.4/- to remain the same 

and 40,000,000 Preference Shares of Rs. 10/- each to be converted Into 

100,000,000 Equity Shares or Rs.41- each; 
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b. Transferor Company 2: 4,000,000 Equity Shares of Rs.10/- each to be reorganized 

Into 10,000.000 Equity Shares of Rs.4/- each; 

c. Transferor Company 3: 4,000,000 Equity Shares of Rs.10/- each to be reorganized 

info 10,000,000 EqUity Shares of Rs.4/- each; 

d. Transferor Company 4: 1,150,000 Equity Shares of Rs.10/- each to be reorganized 

into 2,875,000 Equity Shares of Rs.4/- each and 1,150,000 Preference Shares of 

Rs. 10/-each to be converted into 2,875,000 Equity Shares of Rs.4/- each; 

e. Transferor Company 5: 1,100,000 Equity Shares of Rs.100/- each to be 

reorganized Into 27,500,000 Equity Shares of Rs.4/- each and 1.100,000 

Preference Shares of Rs.100/- each to be convet1ed into 27,500,000 Equity Shares 

of Rs.4/- each; 

f. Transferor Company 6: 8,000,000 Equity Shares or Rs.10/- each to be reorganized 

into 20,000,000 Equity Shares of Rs.4/- each and 8,000,000 Preference Shares of 

Rs. 10/- each to be converted into 20,000,000 Equity Shares of Rs.4/- each. 

g. Transferor Company 7: 4,000,000 Equity Shares of Rs.10/- each to be 

reorganized into 10,000,000 Equity Shares of Rs.4/- each. 

h. Transferor Company 8: 1,100,000 Equity S~res or Rs.100/- each to be 

reorganized into 27,500,000 Equity Shares of Rs.4/- each 

Consequent to the above, Clause V of the Memorandum of Association of the Transferee 

Company shall, without any further act, instrument or deed, be and shall stand altered, 

modified and amended pursuant to Sections 16, 31, 94, 394 and other applicable 

provisions of the />,,ct, as the case may be In the manner set out below and be replaced by 

the following ctause: 

·nie authorized share capital of the Company Is Rs. 1,733,000,000 (Rupees One Hundred 

Seventy Three Crore Thirty Lacs) divided Into 433,250,000 (Forty Three Crore Thirty Two 

Lacs Fifty Thousand) Equity Shares of Rs.4/• (Rupees Four) each." 

12.2 The approval of this Scheme by the shareholders of the Transferee Company shall be 

deemed to be the approval for increase in the Authorized Share Capital of the Transferee 

{6\~ 
C~rtlfln,d to 1M Tnl• Copy 

'\ ' " • • ~ ! 

&xGmin•r Jui.1icl"tl De1tartmenf 
l·H{li' _,:,_. ,. ~ ,,t 0Pihi _of 

Autho,, .. ,..., und,ir ii:.cct,~u TC, 
lr,ail'rl E'llido .. cu Ad. 

-30-



Company by the Authorized capital of the respective Transferor Companies as per above 

clauses, under applicable provisions of the Act and any other consents and approvals 

required ttlerelo. However, the Transferee Company win take necessary steps, if any 

required to give effect to increase in its Authorized capital in the records of the Registrar 

of Companies or any other applicable authorities. 

13. SAVING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the assets, properties, liabilities and obligations pertaining 

/relating to the Transferor Companies, pursuant to this Scheme, and the continuance of the 

proceedings by or against the Transferee Company, under Clause 10 hereof shall not 

afrect any transactions or proceedings already concluded by the Transferor Companies on 

or after the Appointed Date till the Effective Date to the end and intent that the Transferee 

Company accepts all acts, deeds and things done and executed by and/ or on behalf of the 

Transferor Companies, as acts, deeds and lhlngs done and executed by and on behalf of 

the Transferee Company. 

14. WINDING UP 

On lhe Scheme becoming effective, the Transferor Companies shall stand dissolved 

without being wound up. 
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PART-Ill 

FINANCIAL REORGANIZATION OF THE TRANSFEREE COMPANY 

15. AMENDMENT TO ARTICLES OF ASSOCIATION 

15.1. As on the Effective Date, the Articles of Association of the Transferee Company would 

stand amended by Insertion of the following article after Miele 51: 

• 51A The Company may, from time to time, by $plJciaJ resolution. reduce Hs capital. 

Capital Redemption Reserve account or Share Pram/um Account in any ma.nner and with 

and subject to any incident authorized and consent required under sections 100 to 104 

and other applic11ble provisions. I any of the A.er. 

15.2. The approval of this Scheme by the shareholders of the Transferee Company and by the 

High Court or any other appropriate authority, shall be deemed to be due compliance with 

the provisions of Section 31 and other relevant end applicable provisions, If any of the At;t 

for change in Articles of Association of the Transferee Company. as provided in this 

Scheme. Further, the Transferee Company agrees to undertake steps, ff any required to 

give effect to the amendment as above in the Articles of Association of the Transferee 

Company in the records of the Registrar of Companies. NCT of Delhi & Harysna or any 

other eppllc::able authority. 

. 
16. FINANCIAL REORGANIZATION OF TRANSFEREE COMPANY BY UTILIZATION OF 

RESERVES FOR ADJUSTMENT OF DEBIT BALANCE OF PROFIT AND LOSS 

ACCOUNT 

16.1. After the coming into effect of this Scheme and the Articles of Association of the 

Transferee Company standing amended as provided In Clause 15.1, Iha debit balance or 

the Profit and Loss Account of the Transferee Company as appearirig in its audited 

financial statements for the year ending Man:h 31, 2010 or created pursuant lo Clause 

6.1 of lhia Scheme, shall be adjusted against the fellowing, in the order specified, to the 

extent required: 

• Capital Reserve created pursuant to Clause 6.5 of this Scheme; 

• Revaluation Reserve of the Transferee Company including Revaluation Reserve 

or the Transferor Companies (pursuant ~~lau~ 6.1 of this Scheme); and 

. '-~\1} ~ 
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• Securities Premium Account of the Transferee Company including Securities 

Premium Account of the Transferor Companie$ ( pursuant to Clause 6.1 of this 

Scheme). 

It is an integral part of the Scheme that the Artides of Association stand amended and 

provide for reduction of capital prior in time to any adjustment made to the Securities 

Premium Account of the Transferee Company. 

16.2. The adjustment of the Capital Reserve Account as stated in Clause 16.1 above, shall be 

effected as an integral part of this Scheme (in accordance with the provisions of Sections 

391 to 394 read with other applicable provisions of the Act), upon which the Capital 

Reserve Account of the Transferee Company created pursuant to clause 6.5 of the 

Scheme shall be deemed to be reduced to the extent required and the order of the High 

Court or any other appropriate authority, sanctioning the Scheme shall be also be 

deemed to be an order under Sections 391 to 394 of the Act confirming such adjustment. 

16.3. The adjustment of the Revaluation Reserve Account as stated in Clause 16.1 above, 

shall be effected as an integral part of this Scheme (In accordance with the provisions of 

Sections 391 to 394 read with other applicable provisions of the Act), upon which the 

Revaluation Reserve Account of the Transferee Company shall be deemed to be 

reduced to the extent required and the order of the High Court or any other appropriate 

authority, sanctioning the Scheme shall also be deemed to be an order under Sections 

391 to 394 of the Act confirming such adjustment. 

16.4. The adfustment of the Securities Premium ACGOUnt as stated in Clause 16.1 above, shalt 

be effected as an integral part of this Scheme in accordance with the provisions of 

Sections 100 to 104 read with Section 78 and other applicable provisions of the Act, upon 

which the Securities Premium Account of the Transferee Company shell be deemed to 

be reduced to the extent required and the order of the Court or any other appropriate 

authority, sanctioning the Scheme under Section 391 to 394 or the Act shall also be 

deemed to be an order under Sections 100 to 104 or the Act confirming such reduction. 

16.5. The approval of this Scheme by the shareholders or the Transferee Company shall be 

deemed to be the approval for adjustment or C&pttal Reserve Account. Revaluation 

Reserve Account and Securities Premium Accx>unl of the Transferee Company by 

amount appearing in the debit balance of Profit and Loss Account of the Transferee 

Company as per above clauses, under applicable provlaions or the Act and any other 

consents and approvals required thereto. (~ ... (\, 
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16.6 The reduction in Securities Premium Account under clause 16.4 above would not involve 

either a diminution of liability in respect of unpaid share capital or payment of paid-up 

share capital to the shareholders in tenns of Section 100 of the Act and ac:a>rdingly, the 

requirement under the provisions of Section 101(2) of the Act will not be required to be 

complied with. Additionally, there would not be requirement of adding the words 'AND 

REDUCED' to the name of the Tra"'fe"" Company~-(t 
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PART IV 

GENERAL TERMS AND CONDITIONS 

17. APPLICATION TO THE HIGH COURT 

The Transferor Companies and the Transferee Company shall make applications/ 

petitions under Sections 391--394 and other applicable provisions of the Act to the High 

Court or any other appropriate authority, for sanction of this Scheme and for dissolution 

of the Transferor Companies, without winding-up under the provisions of law. 

18. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

The Transferor Co'!'panies and the Transferee Company by their respective Board of 

Directors or a Committee thereof, duly authorized by the Board, may modify/amend or 

may assent to any modifications/amendments to the Scheme or to any conditions or 

limitations that the High Court or any other appropriate authority may deem fit to direct or 

impose or which may otherwise be considered necessary. desirable or appropriate by 

them (i.e. the Board of Directors). The Transferor Companies and the Transferee 

Company by their respective Board of Dlrectors or a Committee thereof. duly author~ed 

by the Board, be and al8 h·ereby authorized to take all such steps as !MY be necessary. 

desirable or proper to resolve any doubts, difficulties or questions, whether by reason of 

any directive or orders of any other authorities or otherwise howsoever arising out of or 

under or by virtue of the Scheme and/or any matter concerned or connected therewith. 

19. CONDmONAUTY OF THE SCHEME 

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

19.1 The Scheme being approved by the requisite majorities in number and value of such 

classes of persons lnduding the respedfve members and/or creditors of the Transferor 

Companies and the Transferee Company as prescribed under the Act or as may be 

directed by the High Court or any other l~riate authority as appliceble . 

.,I!" 1,vc (~~ 
•tO 1,l ,, 
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19.2 The sanction of this Scheme by the High Court or any other appropriate authority under 

Sections 391 to 394 and other applicable provisions of the Act in favour of the Transferor 

Companies and the Transferee Company. 

19.3 Certified or authenticated copy of the Order of the High Court sanctioning the SC:heme 

being filed with the Registrar of Companies, Delhi by the Transferor Companies, and the 

Transferee Company. 

19.4 The requisite consent, approval or pennission of the Central Government or any other 

statutory or regulatory authority, if any, which by law may be necessary for the 

implementation of this Scheme. 

20. EFFECT OF NON-RECEIPT OF APPROVALS 

21. 

In the event of any of the said sanctions and approvals referred to in Clause 19 not being 

obtained and/ or the Scheme not being sanctioned by the High Court or such other 

appropriate authority, if any, this Scheme shall stand revoked, cancelled and be of no 

effect, save and except in respect of any ac:t or deed done prior thereto as is 

contemplated hereunder or aa to any rights and/ or liabilities which might have arisen or 

accrued pursuant thereto and which shall be governed end be preserved or worked out 

as is specifically provided in the Scheme or as may otherwise arise in law and agreed 

between !he respective parties to this Scheme. Each party shhll bear and pay its 

respective costs, charges and expenses in connection with the Scheme unless otherwise 

mutually agreed. 

Further, and notwithstanding anything to the contrary in the SCheme, Part Ill of the 

Scheme, either in full or any provision thereof, is severable, and any revocation, 

cancellation or ineffectiveness of Part Ill or any provision thereof shall not affect the 

effectiveness of the other Parts of the Scheme. For example, in the event of any 

provision of Part Ill of the Scheme not being sanctioned by the High Court or such other 

appropriate authority, If any, that provisions of Part Ill of this Scheme shall stand revoked, 

cancelled and be of no effect. However, the revocation, canceUaHon of lhat provision of 

Part Ill shall not affect the effectiveness of Part II of the Scheme. 

COSTS, CHARGES AND EXPENSES 
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On sanction and approval of the Scheme by the High Court or such other appropriate 

authority, all costs. charges. taxes irn:luding duties. levies and all other expenses, if any 

of the Transferor Companies, and the Transferee Company arising out of or incurred in 

connection with carrying out and implementing this Scheme and matters incidental 

thereto shall be borne by the Transferee Compan~Q {).. 

l~ 
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Transferor Company 1: NDTV Studios Limited 
SCHEDULE as on April 1,2010 

PART I 

SCHEDULE-II 

(Insert a short description of the &eehold property of the transferor company) 

Not Applicable 

PARTil 

(Insert R short description of the leasehold property of the transferor comp1my). 

Not Apph"ca.ble 

PART III 

Unsert a short description of all stocks, shares, debentures and other charges in 
action of the transferor company)· 

current Assets 
investment: 

Subsidiary Companies 

NDJY News 24!7 Limited S00,000 
S0,000 Equity Shares of Rs. 10/· each fully paid up 

NDTV India Plus Limited 500,000 

S0,000 Equity Shares of Rs. 10/· each fully paid up 

NDJY Business limited S00,000 
50,000 Equity Shares of Rs. 10/- each fully paid up 

New Delhi TeleyfsJon Media limited 500,000 
67,568 Equity Shares of Rs. 10/- each fully paid up 

;"DJV Delhi Limited 500,000 
S,000 Equity Shares of Rs. 10/· each fully paid up 

NDTy Hindu Media Umtt,d 500,000 
so,ooo Equity Shares of Rs. 10/- each fully paid up 

NDTY Mauritius fMultlmedlal UmJted (Formerly NQTV Flve 
Hotdlncs limited) 

so,000 Equity Shares of USO leach fully paid up 2,351,775 

Share Appllcatlon Money 2,473,040,000 

Total 2,478,391,775 

©--{\ 
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Loans a1•id Advances 

Loan to NDTV News ltd 

Advances 

Total 

cash and Bank Balan,ce 

Cash in Hand 

Balance with Bank 

Fixed Deposit wjth Banksi 

Bank of Baroda 

Syndicate Bank 

Bank of India 

Total 

Dated this 15th day of Nov 2010. 

-39-

300,000,000 

2,408,203 

302,408,203 

5,836 

525,486 

1,442,653,000 

32,700,000 

249,000,001 

1,724,884,324 

(By the Court) 

REGISTRAR. 



Transferor Company No 2: NDTV India Plus Limited 
SCHEDULE As on April 1, 2010 

PART! 

(Insert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company). 

Not Applicable 

PART III 

(Insert a short description of all stocks, shares, debentures and other charges in 
action of the transferor comp an)+ 

Current Assets 
cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 20 I 0. 

2,156 

98,124 

100,280 

--40-

(By the Court) 

REGISTRAR. 



Transferor Company No 3: NDTV Business Limited 
SCHEDULE as on April 1, 2010 

PART I 

(Insert a short description of the freehold property of the tro.nsforor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company) . 

Not Applicable 

PART III 

Gnsert a short description of all stocks, shares, debentures and other charges in 
action of the transferor company) • 

Current AHets 

cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this I 5th day of Nov 20 I 0. 

2,156 

108,720 

110,876 

-41-

(By the Cou1·t) 

REGISTRAR. 



''i':anaferor Company 4:New Delhi Television Media Limited 
SCHEDULE as on April 1,2010 

PART I 

(Insert a short description of the freehold property of the transferor company) 

Not Apph'cable 

PART II 

(Insert a short description of the leasehold property of the transferor company). 

Not Applicable 

PART ill 

(Insert a short description of all stocks, shares, debentures and other charges in 
action of the transferor company)· 

~urrent Assets 
Gash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 20IO. 

5,156 

236,096 

241,252 

-42-

(By the Court) 

REGISTRAR. 



Transferor Company 5: NDTV Delhi Limited 
SCHEDULE as on April 1,2010 

PART I 

(Insert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company). 

Not Applicable 

PART III 

(Insert a short description of all stocks, shares, debentures and other charges in 
action of the transferor company)· 

Current Auets 
Investments 

NDTV Worldwide Private Limited 

Total 

Cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 2010. 

100,000 

100,000 

2,656 

18,362 

21,018 

-43-

(By the Court) 

REGISTRAR. 



Transferor Company s: NDTV Hindu Media Limited 
SCHEDULE As on April 1,2010 

PART I 

(Insert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehoJd property of the transferor company). 

Not Applicable 

PART Ill 

(Insert a short description of all stocks, shares, debentures and other charges iJ 
action of the transferor company)-

Current Assets 
Cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day of Nov 2010. 

4,996 

544,697 

549;693 

(By the Court) 

REGISTRAR. 



Transferor Company 7:NDTV News 24X7 Limited 
SCHEDULE as on April 1,2010 

PART I 

(Irtsert a short description of the freehold property of the transferor company) 

Not Applicable 

PART II 

(Insert a short description of the leasehold property of the transferor company), 

Not Applicable 

PARTIII 

(Insert a short description of all stocks, shares, debentures and other charges in 
action of the transferor company)· 

Current Assets 

Cash and Bank Balance 

Cash in Hand 

Balance with Syndicate Bank 

Total 

Dated this 15th day ofNov 2010. 

2,156 

98,12S 

100,281 

-45-

(By the Court) 

REGISTRAR. 



Transferor Company a: NDTV News Llmit.ed 
SCHEDULE as on April 1,2010 

PART I 

Onsert a short description of the freehold property of the transferor company} 

Not AJ!plicable 

PART II 

(Insert a short description of the leasehold property of the transferor company). 

Not Applicable 

PART III 

Onscrt a short description of all stocks, shares, debentures and other charges in 
action of the transferor company)-

Current Assets 

Investments 

SBI Mutual Fund 

35,475.375 units of SBI Magnum balanced Fund growth 

EMAAR MGF land limited 

362,318 equity shares of Rs. 10 each 

Total 

Cash and Bank Balances 

Cash in Hand 

Balance with Bank 

Total 

Loans and Advances 
Advances recoverable in cash or kind or for value to be received 
Debit Balance in Sundry Creditors Account 

Sodexo SVC India Pvt Limited 

Bonus & Ex-Gratia Payable 

-46-

1,000,000 

125,289,565 

126,2.89,S6S 

17,575 

23S,660 

253,235 

2,980 

7,642 



Total 

Dated this the 8th November, 2010 
By order of the Court 

-47-

10,621 

-S,1/-
~fstrar (Co.) 

for /egistrar General 





IN THE HIGH COURT OF DELHI AT NEW DELHI 

; (ORDINARY ORIGINAL COMPANY JURISDICTlON) ,1/J 2.__/.; 

COMPANY APPLICATION (M) No. 165 of 2011 c,,/1 I" 7/&,. 
"'- ·~-a.. 

MEMO OF.PARTIE _ T\~, 
. -~• hi~, I 

IN THE.MATTER OF SCHEME OF AMALGAMTION BETWEEW,t, ~--~• 

Ne~ Delhi Television Limited, a Company incorporate9 under 
the • Comp1;1nies Act, '1956 h1;1ving its Registered Office at 207, 
Okhta Industrial Estate, Phase 111, New Delhi - 110020. • 

TRANSFEREE COMPANY / 
PETITIO_NER COMPANY 

AND 

NDTV One Holdings Limited, ~ company incorporated under the 
Mauritius Companies Act, 200·1 having Its registered office at 5th 

Floor, T,:,wer A. 1 Cyber City, Ebene, Republic of Mauritius 

TRANSFEROR COMPANY/ 
NON;.PETITIONER COMPANY 

(Hereinafter lndiv:lduaHy referred to as NDlV and NOHL 
respectively) 

lHROUGti 
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\ 

IN THE HIGH COURT OF DELHI AT NEW DELHI 

(ORDIN,fJtY ORIGINAL COMPANY JURISDICTION) 

COMPANY PETITION N0,82 of 2012 

CONNECTED WITH 

COMPANY APPLICATION (M) No. 18& ~ 2011 

IN nf E MATTER OF THE COMPANIES ACT, 1956 

AND 

IN THE MATTER OF SECTIONS 391 AND 394 

OF THE COMPANIES ACT, 18116 

AND 

IN THE MATTER OF PART II SECTION (4) of the 

FOURTEENTH 

SCHEDULE AND THE OTHER APPLICABLE PROVISIONS 

OF THE MAURITIUS COMPANIES ACT 2001 

AND 

IN THE MATI'ER OF SCl:IEME OF AMALGAMATION 

BETWEEN 

Naw Delhi Televialon Umltad, a Company incorpo.-ated 
under the Companin Act, 1956 having Its Registered Office at 
207, Okhla Industrial Estate, Phase Ill, New Delhi -110020. 

TRANSFEREE 
COMPANY/ 

PETITIONER 
coilPANY 

(Within the Jurlldlction of this Court) 

AND 

NDTV One Holdlnp UmlClld, a company incorporated under 
the Mauritius C0111p4'11nies Ad, 2001 having its regiatared office 
at 611 Floor, Tower A, 1 Cyber City, Ebene, Republic of 

Oji 

-'.•~•('' 1 .. 
, .t!S :i-' 

,o <J-9~ ...... "'.,1. 

~ti!)~:-· ·:~ t-_;!;,:.,, 
11,<'- (: • • • ,· 

f,- • ' ' ,· 
rt' ·' • ~ 

✓ .,,~,,-,·i 
., ,v . .,_,,. 

r-
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Mauritius 

TRANSFEROR COMPANY 
(outsldtlthe jurlsdiotlon of thfs 

Court) 

BEFORE HON"BLE MR. JUSTICE MANMOHNII 
DATED THIS THE 16™0AY OF MAY 2012 

ORDER UNDER BCTION 3N OF THE eowt,NIES A.CL 1116 

The above Petition came up for hearing on 16"'0!'J2012 for eerdlon 

of Scheme of Amalgamation proposed ta be made between I'4ew 

Delhi Tele'Mion ~!led (hen,lnaftet referred lo as Trah&mllle 

Company)and NOTV One Holdinge Umlted(herelnsfter referr9d to 

aii rransfera Company).Tha Court examined the Petition, the Order 

da!ed 14112/2011 pesaed In CA(M)16&2011 wt,81'8by thle court 

directed for conwning .and holding the meetings of eQufty 

ahareholden1, secUl'lld arid unsacurad aeditcn of the Translilree 

Compeny for the purpose cf considering and, If thoYght flt, 

approving with or 'Mll,out modfflcalton, the ldieme of Mlalgamalion 

annexed to 1he afllda\tit dated 08/12fl011 of Mr.Anoop Singh 

Juneja, AVP-L.egel and Company Secretary of the Transferee 

Company and the pUblication In the newspapers namelyAnanolal 

exp,... (Englilh) and J,Nllltta (Htndi)dated 015.01.2012 containing 

the notl0e- of Petition. 

The Court aleo examined the AfflclaVlt of tfw Regk)nal Director. 

Northern Regton, Ministry of Corporah! Affeh and accepted lhe 

undar'lald~ glwn by the Tranlfarea Company and held H bound by 

same to the ot,jec11ons raised by Reglonal OlnMdor. 

3 



Upon hearing. Mr. Mahesh Agarwal with Mr. Bhagwan Swarup 

Shukla and Mr. Rajeev Kumar, Advocates for the Petitioner, Mr. K.S. 

Pradhan, Dy. Reg)ebar of Companies for Regional Director 

(Northem Region) and in view of the BPJ>f'OY.111 of the Scheme al 

Amalgamation without any modification by the Equity Shareholders. 

secured and unsecured aedlt0rs of the Transferee Company and 

th&re being no ln'l8Stigatlon proceedings pending in relation to the 

Transferee Company under Section 235 lo 25·1 of the Companies 

Ad, 1956. 

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF 

AMALGAMATION &et forth in Schedule--1 annexed hereto and 

Dothhereby declare the same to be binding on aB the Sharaholders 

and Creditors ot the Transferor and TrandereeCompanyand all 

concerned and doltl approwthe said Schemeof.tfflalgamatlon wfth 

effect from the appointed date I.e. 01,0·112012. 

AND THE COURT OOTI-l FURTHER ORDER: 

1. That the TranatiKee Company shall not be required to 16aue 

any sharee or pay any consideration to tll$ Transferor 

Company or to their shareholders as the entire share capital of 

• the Transferor Company II held by the Transferee Company; 

and 

2. That the T111naferee Company do within 30 d~ after ~ date 

of receipt of tt,li Order cause a certffled of this Order to be 

dellwred ID the Reglanr of Companies for reglatratian; and 

3. That this order will not be construed • an onj19r granting 
exemption from p ·yment of stamp duty that Is payable In 

accordance with law; encl , 

\, ./' ;{-, 

,"/~ 
.: l . ."ttfft 

/,.-.~, 
~ ... ~ ·,,._, 
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4. That any pel'90n ll"lleNSled lhall be al liberty to apply to the 

Court in the abow rnattar for any dln!ictiona that may be 
necessary. 

5 



ecttEIJEOF MIM;GMIATIOM 

8EIWC£M 

9eW' Dl!Lffl ftUYl9ION LN1EO 

NfD 

IIDTV ONI! HDUJelG9 Ulll1l!O 

THBR ReSNC'TIYE SHAlll!.H0l.Oaa 

UNDSl 815C110M·Nf w-.NtD.01Mill RIIIUVMT PAOYIM0NB 

OF 1HE COIIPANES ACT, 1-

PPJUIIILE 

(A) B@ArOYM r9rr1 7 D ;(GgftWIMMM 

SCHEDULE-I 

1. Haw 0eltil TellMIIDn llmlal ("NIJIY" or ..,._....._ eon.-y-, Is a 

cornpm,y ~ 011 e" ~.,t,e,r, 1988 .,.,.,. the ~ of 1tie 

Companies Act, tW (the ".r.t"), and h• ll1I -~ dftcl It 207, Okl'IIII 

lnduetrial Eltata, ,.._.-Ill, Hew Deb-110020 It la engaged In the buaiollu of 

opallllon, and ~ of - and Qll9l1l .... fBllwhilDn ~ Wad 

cum,mty bl'OIICk:INta 1)\,.. i:11111111811 NDlV 2o.7, NOlV India, 1111d NDlV· Praflt. 

2. NDTV One Holdina- Umlled ~• o, ..,.......... Com,-nr"), la a 

mmpar,y lnoo,pca.-d on 24• Atari 2008 undaf the 0DmpenjN Ad: No. 16 of 

2001, RepubUc of llaurftlua, 1111d ha a. r..s,IIIIMllld ~ at a., floor, r- A. 1 

Cyberelty, Eberle, R.J)ublk; of Meidlua. N0HL W119 initially Mt up lo dtfedlJ/ 

tndlNctl:r ervage Jn norMIMNt' entlll1alnment P.mlMaa of the Group by holding 

lnfilr'Nt In lhe ain,..,ues eftglged, In Md! ....,__ It ia a wholly owned 

aubaJcllary or ht T, • ....._ eomi-,y. 

6 



IB) 

(C) 

4 • 

As a result of Glotlal economic lllowdown, the erillMtalnment llet'llcal of ND'TV 

suffenKI IONes and came under lll'landal ltnlin and the 0¥-s global 

expansion paw ot the Group could not ~- It -.. therefota c:onaldenld 

necessary IQ c:l0le doWn 1tle overseas entlll9$ 91"1 thua II w• conaidered 

appropriate ID cloee HOHL by merging II ~ NOlV. 

P11'11,,of lbf fdWN pf Omrt:...aon 

This Scheme or Amalpmation 1a dMded tim the rullc,wlr,g pam: 

1. PART I - Dullnltlona ,md Snerv capita!; 

2. PART 11- All,algw, .. liot, or NOHl. wllh NCJTV; 

3. PART Ill - Compliarlce With Pro'l1slon&. under lhe M11UrttiU9 Laws Pertaining 10 

Amlllgmnatlon; end 

-4 . PART N - Genenll ClauHs. 

For NEW DEL.HI TELEVISION LIMITED 
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DEFNnOHS ANQ SHARE CAPfIN-
' 

l. OEFINrTIONS 

In thtll 5ctl8PM (es ct.lined heNlnattM}, unlael repugnant ID lhe meaning or 

context theraol', the following ~ lihllll ~ lhe rNenlng menlbned 

herein below: 

1.1 "Act'" or "The Acl" mear,s the C<lmpsnlee lv;;t, 1966 and 5llafl tnalla1e any 

statutory modlftcationa, ht-enactment or amendments lhf,IIIOf fol lhe tirne t,efng In 

force. 

1.2 "Appolntad o.ea• ~na , .. Jlll'IIJIIIY 2012, a suet, olher dafll 88 may be fOled DI' 

approved br the Hon'ble H~~t, ~ of Judical&"9 at Delhi or Naitional ~I' 

Law Tribunal ("NCL Ti or IMl--!h olh• ~ ~-- may be applicable. 

1.3 "Boanf of Dnctora• llflall hllW same mNrting • und9I 1t1e kl. 

1..4 "El'fwcUY• Ont" -. the data on which omllied copy cit lhe Order of the 

Hon'ble High Coult d Judlcalure at Delhi under Sed1011• 391 10 394 of !tie Id. 

sancbonllllil 1h11 Scheme Is flleCI With the Reglstrw DI' Cornpaniee, NCT t/1 Delhi & 

Haryana by lhe Trandlree Company. 

Rarete.,oea ~ ltli9 Sdle!ne 11:l ._ 08'9 of "aiming Intl ehcl of lhia Sdleme" or 

"affectlvene911 of !his Sohernt1" llhlll mean E1fec:IMI Dale. 

t.a •High Colllt" .,_,,. the HIQl'i Court of J~re at Deihl and llhalt lni;:,lude 

NCL T, ff applicable. NCLT ia not }'8t farmed due lo pending notific:dafl of the 

COmJIMIIH ""'-'dmen\ I'd. 2002. On fonnl!illon, NCLT may nave the ,.-.. l'a 

8 



• rnodfflcatlon DI' ra-enactment tt.aaf. 

1.7 "'8c1Nma" or "khame of ~n• ~ 0"8 ~ d Amalgamlltion, 
( -

in Its_ ~t form DI' wilt1 any rnodinc.tion(a) mads under Clauaa 16 of 1h16 

Schem& as approwcl or direcmd by~ High Court. 

2. DATE OFTAKINO E'R'ECT AND OPERATIVE DATE 

The Scheme 11haff be operative from lhe Appolnled Date but shaft be effe,ctiw, 

rrom the Eftectlve Date. 

3. SHARE CAPITAL 

3 .1 Tnt...,..._ C-pany 

The Share Capllal of Tranaferee Company as on Men:h 31, 2011 was as under. 

Aft at 31"' March, 2011 
...-ac:u1 ... 

(Ra.) 

AwthOnl.ad Capllal 

433,260,000 Equity Shanls of Ra. 4 ..:ti 1,733,000,000 

•uadeapbl 

64,482,517 Equity Shllres of R•- 4 eactl 257,930;068 

·-
Subacntbed and PIIN..yp Cap~ 

--
64,471,267 Eq1,1~ Shllras of Ra. 4 each 257,885,088 

The equity at.area of T.....-.reree Company '" latiod on BSE Umlllld ancl 

N~I s~ exct.,ge of India Umil'9d. In 8ddllion ID the "'rasald shan, 

capilal of TranllerM Compeoy, tti... may be a eubllequent l~e In the &hare 

capital 0f1 aaxiunt of allotment of.,_.. ~nder Em~e Stock Putci\aae 

6dlerne 2009 al N0"TV fram lime ID time. 

Ttandlror C-penr 

The Stiar. Capltwl of TranllBror C .. y u on March 31, 2011 -s • under. ?" . 
• 4-~ !-tt 

or NEW DELHI TELEVISION LIMITED , A~ One 
l,, ..,.• 1-'td✓.._-,- Holdfnga IJm~ 

~161) ~i-f ~~~b ~!y J)r-rl6'}JL, . £--~ 
,4'ithorl5t" Sl{I~.,- ~~ ~.. ~,~riator) 

' ✓;~7 - -
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' 
rw11ts1-...,..., 

Partlllularw 2911 

' 
(MRI.I) 

56,000 fully paid Ordi,_., Shent of U6$ , eao::h 1,609,480 
~ 

The ordinsy llfflUB8 gt' !he T181'1id'aror Company ani not llstad on 811Y SllXl! 

exchange; The Transferee Company holds 100% ot the ordinary "1atv capi1a1 gt' 

Transferar Company. 

10 



PART-ti 

AIIAl..GAIU\TIQN Of NQHL 'WflJ1 NDJY 

TRAHSFeR AND VESTING Of' PROPERTIES, ASSffS AND LAIBlt.lTIES 

4.1. With effec:I from the "41POlnllld C>alia and upon the Scheme becoming effec:tivv, 

the 9ll1ir9 bwelne&e, property ■nd li.blllaas of lhe Tr.neteror Company shalt In 

terme of Sections 391 and 394 ■nd Cllher appllcable jlfOYl&lonts, Ir any, of the Ad, 

and purauant 10 the~ of th• High Cou" or oller 111>propr1el9 authority, if any, 

eancUonlng the Scheme, end upon fifing of Cer1ifleate ot Merger with ReglStnlr of 

~lea. Maurtllus without any fUr1her act, deed, matter or thing, &land 

lranefltl'T'Dd to ■nd 1l'Nt.d In ■ndlor deemed to be tran&flmed tg arK1 vealed in the 

Tr■nsferee Company u a going OQncem 10 a, to beoome ttie properues and 

H~Ptfee of the Tra"""'""'1 COfllPllny within lhe ~ af Seotion 2(18) of !he 

Income-tax Act. 1981. 

4.2. Without preJudk:e to lt1e Qenerallty af the abcNe Mid ci-: 

4.2.1. With effect tn,m the Appointed 0.., all the-■-, rights arid PfOP8l1lN ot lhe 

Transferat ~-{~ 1981 or per11C1118I, In Ion or re....-.uon, 

corporeal or inaxpol'INlf, tangible 01 in~lbla, pnisent and lu_ture, elrie:ting or 

conUngent) of Whatlloe\ler natuie and wtl9'9 111ver lilluat.d, af or belonging to or 

In the possetlSlon or cgntrol or. the T111nefllror ComJ)llf1y or to which the 

Transferor Compallf rr...,, be enlltllid, as on 1h11 ~ Ca 111".aR ll1and 

-2lfd In or lnlnsfllmr Ir the TIW191'Wnle Companr Without any rurtt. IICf. deed. 

rnatt.r o, thing 1111d llhall be approprlalely ,eco,dedl ,wglalel9d by the SlatUtDfy 

Authoritlee conoemac1 In favor or the T111111feree ~Y-

◄.2.2 . In rwpect or all the movable _.. f.nclUdlng I~ in &hares In other 

companiae) owned bV Iha Tr8118taiU Company • on Ile E'ffllcllw uaw and ttle 

.... which ■Ill CdhelWl!Je capable af lnlMfllr by PhV&lcal dellvery or 

\ andorNlrnt1nt and dalinry or ncwwtlon, Including eNh in hal1d, lhllll be IO 

tv trenlll!!lfflld to lhe Tnanefln■ ~ and dNmed tot- bean phY9bUly 

\ handed IMII' bV phplcal ~':,~, or ~ and defl'ier'J, as lhe c■ee 
~ A ~ 
or New D£1.,-,, TELJ:111 _ _.,. ."f·· ;, 

- Sf0Nl1Mnl:o,,/ ,.,,__1':;~-:y N01VO.-..HCJl4in9Ri.n,illld 

.)--1"'11'~) /-f'4f°... .A ~:r~·- ..n.e,, 4/ ... / ~=-
/ A.4t1 • ---- ,I' ,ti'~#$ ,,,,-r AJ..,,.•d Sllfnutory 

<:IIVllllh~ ~ _ r ,i' , 
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may be, to the Transferee 1;0111pany to the end and Intent thait lhe property aind 

benefit theteln passee to th~ Transrer- COmpany with e"9ct Imm the Appointed 

Date.-

11.2.3 The mOYabk, aasel!l owned by lhe Transfl9r.or Cc,mpany 911 on the Effactive Dale, 

~r than !hose mentioned In Clause 4.2.2 above, lndudlng actioMl>le claims, 

sundry debton;, outstandlr.ig loans, ad1111nces, ~ J"9CO\/erabte in caeh or 

kind or for value to 1>e received, bank balanCl86 arid deposits, if ariy with the local 

and other authorities, body corporat.e(s), CU9tomenl t.-tc, ahall wttt,out any act. 

instrument or deed become lhe property of the T-ereo Company with effect 

from the AppolntBd date, tu the and end lntBnt thet lhe rtght of the Trensfelw 

Company to recover o,- r~lze lhe IBSme llllaodll tre,u11fenvd 10 the Trensferee 

Company and !hat approp"ate entries should be pna;,d In their re:sp,,,ctive boofla 

IQ record the afon,aald chsmges. 

4.2 .4 With effect Imm the Appoln!ed Date, all debt&, Uabililies (inclU<llng ccrttingent 

liabllltles), guarantee. dutres and obllgaaons or ewry kind, nalul'l!I end deacnptlon 

of the Tranafl!ror Company, shall be ~ 1D have been transr.rred to the 

Transferee Company and to the extent they .,., o\Jtalwtdlog on the Elfective 

Date shall, without any fU~ act, dee:I, matl8r or thing be and 5W>d transflll'Tl!ld 

10 the Transfefee Company end shall become-the labilltle& and obllga!tons of the 

Transferee Company on the Effec:INe elate which shall underfake to meet, 

discharge and satl8fy tm, same 1111d It eh,-11 nol b9 nece-ry to obtain lhe 

consent of any thln:I party or other pet110n wha la a party to any =r,tntct or 

arrangement by vh'tue of Which such debtll, tl■bilitlN, guaran-<s) and 

obligations hwe '9rlNn In ank.' 10 give effect tJo the pn:,vlail;Jns of 1h16 Clause. 

The Trenslllree Company wtll comply with the reporllng / compllance 

requirement, If any, raqulred under the FOA!lgn Elldlange Regulatk>1111. 

◄ .:z:_s AH taxes of any nall.lre, ctullell, cik.a or •ny olh9r ake peyment or deductions 

payable to any ~I' authorfllea suu, N l1100me TRX, SeNlce Tex, Customs 

Duty, VAT etc. by the ·r,-.,•Jen:>r Company- on Iha Appointed dab?! and k>r the 

12 



4.2.li 'Where eny of the debt, llllbllltle& (including corrtlngOnt ll.lt11~). <Mies and 

obllgatiom. of tne Transferor Compeny • on the Appoln«ed Dale, deemed l.<I be 

lranafemld 10 lhe T~ Company '111119 bw1 di9ctwged by lhe Transferor 

Company after the ~ oa:. and Plb' 10 the Efl'ectiYe Date, llUci'I 

dlllcharge shall be deemed 10 twwi been for and on apcount of the Tnmateree 

Compei,y, and 1111 liabllltles and obligationw l~ by lhe T111B8'9rw Company 

after the Appotnllld Date and prior~~ Effeclhe CJa19 lhall be deemed Ill haYe 

been ra!Md, ueed or IIQ!nwd for and on bel'I• Of lhe T1&n11f8JM eorrip.ny and 

1D the e>rtent ti-,- we outstandl11g on the E"8cUve D•. shllK al.a without any 

further act, deed, matt.er or thing shell IIQlni:I b-anaJIH,-ed to Cha Tranllferee 

Company and lhan become the UabHltiea and Qbl!gallona af the Transretee 

company which ehalf undenab lo meet, Cfiactwve and Nllsfy the .-ne and tt 

shall not be neceuery 10 otaln lhe COMel1t af ariy third ,:,arty or olhet person 

Who is a party 10 any contnict or amu,gement by virtue of which aueh llabilltles 

have arisen In onter to give llfllllct ta the pn>lllllgns ol' th• Clau. . 

.u. Thie 8dleme at Am1n911ment pnMdee h' the~; 

4.3. 1 All the property of NOHL lmmadlalely bab9 1M amalgalrnal!Qn becorne8 the 

plq)erty or NDTV by "'1IJII af !ti. ■rnalgcnetlon 

4.3.2 . All 1he llablffliM of NOH!. lmmedlalely beb1t 1he alTIQlgarnidlon taxJme the 

UabilitlN of NOTV by virtue at a. amalgamdon 

4.3.3 ' Shanthold■r. holding not IMill ttlan 3/tN\ In Ylllue of Ifie .....,_ In NOHL (other 

lhan 11'1.,_ IIA!Mty held therein lmmr.PI I I. befar1I 1M amalgamallon by, or by 

■ nominee for, NOTV or Ila aubeldlary) becotne ~ of ND1V by virt1le 

of 1t)e amalgamaClon. 

I IS9UE0FSHARE8 
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shares or pay any <X>Nlideretion ID 1he Transfeftlr Company or ID their 

shareholdeni. 

Upon coming Into eff9c:t of this Scheme. It!• •'- or the share certlficnt11 of 

the TlilflSferor Company In relatlon ID Ille 8hB1'95 held by ilS membenl, shall 

without any rurther appllc:ation, ac:t, inatrumont or deed, be deemed to haw been­

eurornatically cancelled and be or no effac1 on Bild rmm the Effecilve Date 

wlll'lout any necessity of them being llllT!'ender9d ID the Tranllfecee Company, All 

the •hares held by the Transferee Company 1n !tie Transferor Company sliaN be 

extinguished. 

6 ACCOUNTING TIH:ATMENT 

Upon the 6ctleme beotimlog effi,cttva and wfth effEct flom Itta Appointed Oah,­

lhe 111malgamatlofl of T'l4mferor Company with Tr,1nefe111e Compary shall be 

aCC04.lnted aa Pl"" the "Pooling of Int.rust Method' as specified in Aocounltng 

Standard ,. lalJed by the lrmtlbitw or Chamfflld AccountanlB or India isuch ttcat • 

8.1. Trarmeree Com,-iy "1■11, r1ICOrd all lhe -i. and llalJlliliee. •nd 111G11M111 and 

balanoea of profit and kl9S act0lffll: vwti,d In It pnu■nt to this Sc:herne, at their 

respective book VllkMls as on the NIPoinll!d Data. 

6..2. The lnvestmenbl In the ord.ia,y share capllal ol the Tllllwf9l'Ol Company n 

appearing In the bookrl of 8000Ul1ts of the Trsir-fwee Company .ihell el8rld 

~ and !here "hall be no fUr1haf Dbligatlotll'outatanding in ttWl behalf. 

I.J. The dme..tce, If any, In Iha value or the net ..ts of lhe Tnana!W'Or Company 

1119 r9ducad by the -amount af ,__ end tlaler1C8 in J,tOfit and Ion account ID 

be vested In the Tranlfen,e Company ■- per CllluM 8.1 above, and the amount 

recerded .. rnv..in.11t In Tranef9~ Cc,,npany in the books Of Tranafctnle 

~- Company an.II be ad!usted In R-,-~lt!e boolal af tt1'I Tra,1$fe,ee 

I Company. ... •• I' < ,t, • 

Fo< NEW f•F.LHI TELE\IISION LIMiT : '} ., "~TV DrltJ Hald•flt;iB Ljn1ih-d 
.• -· \, :.. . ;;,, ~ ./{,,,.-

i\.,i,jr.L,·{'1"/' J\~\ :~··· '-h , 1 ]~;:.:_ A-T Z .,.. • .c •. .11 ,, ,· ,, _,,. ._,.....,ry 
,,: A!.!tho aed Si,_~r.e·~·1 ~ • ,,., ..... " .. ,· .,-·· . , ... 
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7 OMDENOS, PROFTT8, BOHUSIRIGHTS SHARES 

7.1. The Transten:,r Company may utilize the proffls or income, II any, !'or tne purpose 

of declaring or paying any dividend (whether final ·or inlerim) or for any other 

purpose In reepect rA the period falllng on and 111\1!( Ire Appointed Dell!, without 

the pr1or wrttten conaent of the Board ot Director,; of the Transfel"'6 Company. 

7.2. The Transferee Compeny shall be entitled' to dectare afld pay diVktends, -.wtlether 

it\terim or final, lQ lhetr respectiye shareholder& In rl!9ped al !he acc..ountlng 

·1 .3. The holders ot Iha at,ares of the Tranaf-eree Compa,y shall, save as e,cp!\!.181)' 

provided atherMse In this Sr.heme. conlinve ID enjoy t.helr e,ris!lng righls under 

the Transferee Company•, Articles of .M$0Clali0n inQIJding the rlghls to ret:elve 

'.llvidends. 

7.4. It is aarffied that 1h11 aforesaid proYlslons under clal&ae 7.1 .nd 7.2 In respect of 

declarwon of dividends am enabling ptovlslons only and shall nol be d-,,eci to 

confer any right on wry mernbor of·ltle T,.,..,..... Company to oamand ar c:lelm 

any dMdends which, Mdlject to tile Prowisions of Che aeid Act, $hall be entirely at 

lhe dlscretiOn of the Board of DlrecllDrl of !he Tfllflftl1NI Company and subject 

!ti the approval of 1h11 ahan.-no4den of the T111nsfecw Company. 

a CONDUCT OF BUSINESS UNnt.·'fflE EFFECTM: OATE 

Vw1U'l ef'ract flan Ile AF,,oin(ed 0rae and a.., lo end lndl.cdlng the l=ff8ctive Date: 

a.,. Toe Transferor Company under1akB ID l)t8lelW and car, on 115 b.Jslness, wm, 

r-,uable dlllgence and tJual,- pn,dence and 1111811 not undertalclt flralc:lat 
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(a} If the same le In Its ordinary 001.1n111 of bu.sinellis u carried on by It as on 

lhe date of filing this Scheme with the High COl.'t; ot 

(b) it the sane IS mq:ires61y perml!led by this Scheme; Of" 

(e) If lhe prior wrillJat1 011n&eflt of Che 8oan1 d D~ of lhe Tranaferee 

Company ti. been obbllnad. 

8.2.. Tile Transfwor Company ahaH cany on and be deemed lo Mlle carted on ell 

buaim,es and aetiYit!ell 9'ld 11tall 11and F c I u I d lllf al 1118 al&et5, rights, 1111e and 

intBn,st for and on aocaunt of. and In trust b' lhe Tl'llllllfaree CofnlJany. 

8.3. All pltJftb and easn ac:aulng 10 or loele9 arising or lncUrted (lnaudlng tlW effect of 

bll<es If any thenlon), by Iha Tninsfsor Company lhal for all purpo811s. be treatad 

as the profits/ CMh, taims or "-olhl T1'11r1Sf9!w Company. 

8.4. Any of the rights, ~. • e:ilh•.-fties, pMhlges, llltllohe:t, 111latt:d or pe,tllinlng to 

01 eX8ICi!led by !he Transferor Gompany vial/ be deemed to have been •eroltled 

by Tra,,sfalQr Company for ct11d on be~ d. and In bUet /or .,,a aa an agent of lhe 

T/'1111Sfef8G Company. Simllarly, any of the obligations, duties and comm1tmen111 

attached, Alln,d or pel1Blning ID !he Trantll'eror C<ompany lhftt h4IVe been 

undertaken or dlachargad by In. T_., Compa,y ,.;hall be deemed lo have 

been under111Mn 1or and on behalf of and • an pgent fer the Trans'8nle 

Cempany. 

H.5. Aa and l'Rlm lhe Appointed Olilflll and tll lhe E1'r9c:IMI 0-.: 

8.5.1. Al ael8III and p,iipeltiee ~ In !he T~ Comp,n,y 11:1 on lhe 

date lmmedialely pr1IC8dlng theAppOln'9d DIIII, ~ or not lndudeo In 

the books of !he Tran.r.rar Company and 11-U aseets and propartles 

relating lhen:IID, v.tllch a,e .:quln,cl by the T~ Cqrnpany on ·or after 

!he Appointed Data, In ~ with Ila Sdlllme, shaU be dearn.a tD l be 11,e ll8eelil and prup,,rtleeolf19 r ......... Company. 
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obllgatiorul mcurred, dutimi and obllgatlona n,lallng theNlfD which ariae or 

aoc:n,e to lhe T~ Compeny, on or 111'1111" lhe Appolnlad Date Ir,. 

accordanca w4th lhil Scheme, shall b!, dMmad m be the detita, llabllitiel., 

loans raiBed and used, llabllltim ■nd cbllgallon& lna.Jrred, ~ and 

obligationa of the Tra,,__ Corrlpany. T,.,....,_ Cotnpa,y wi' oompllf 

wllt1 reporting / compliance r.qulrement. if a,y requtnld under the Foreigl'I 

Excheuge Regulstione. 

8.f. The T~ Company .t.l r1IJt Y8ry !he tmms #Id COOdlMla of~ of 11s 

emplo~ IIIC0Bpt ti the ordlrwy course o, Its bUl!lnae. 

f STAFF, W0RKM1iN AND l!IIIPLCWEES 

9.1. on lh• Scheme becoming elfec:IMII, Slaff, ~ and emplo~. If any of the 

Tl'al\8fefflr comp.,y In -,,tee Ofl Che elective 0818 al1IIII be ONmed lo have 

become etalf, W0l1lnlen ;and ~ 01' lhe T~ Company, with eff9ct 

frtm hi Appolntlld DIiie wllhDllt any bn111k, dlacanClnuance or lr!lmnlplion In their 

aelV1ce and on lhe bals of CCll'linllly 01' Nft'lca, aid f1e larm& and oondlllone of 

their employment wllt1 lhe T....._ Comi:-ny ...ir not be ..,. IM:iureble than 

~ lflpl,:ICM D lhem Wlh l'Stlrenca ID the T1W181Ww Company, on lhe 

E""'21Ye Peta. 

10 LEGAL PROCEECMNGS 

19.1. AU legal~ .A~ nature by OIi ....,_ lhe Tnnlferor C0mpany, 

pencflng and/Q"ari.-,g on or ....... ~ Oilllt 1111d l'Nllr1g to the T111n&feror 

Campany, shall not llbelll or-lie dlmonllnued or be In any~ pn,judldally e"'9dBd 

by raea,n of hi Sc:haT1e or by anything 00fltalned In thll Scheme llUt llhall be 

conllnued 811d enbc9d by or- ..-nsr lhe T...,,.,._ eomp.ny 1n it. manner ■nd 

lo the ..ne -.it • would or might h- bNn continued and enfol'oecl by or 
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transterrvd Into tis name and ID MW CM -.ne ocntinued, p~ ■nd 

enf0n::ed by or agatn&t 1t11, r,..,_ campanv, ID 1tie emualDr1 at 11e Tran9fen:>c' 

con,panv_ 

11 CONTRACTS, DEEDS, El'C. 

11.1. Upon Che oamJng into eff9t:t r:l lhla Scheme and ~ " lhe provleions of lhill 

Scheme, ■H contract», deeds, bondll, 99,--,111, act,erneg, amingements 

memorandum ct undemanding, rd ottltlr 11'191rwnents or wtulllloever nahn to 

'#hll;h the Tl'Bl'l■fenJr Compllny, ill 11 ,-t)' or 10 ht bene4il of wtllcti the Tranafalor 

Company, may be l!lllg1ble, ■nd whlcti 1111 aubMlling or have effl,c:t immediluly 

belbnt th■ Etrectiva Date; 111811 continue in full bl:08 and effact on or ugaln5t or In 

favour of the Tral"8ferae Compaiy IWld n-.y be ll1l'olced • fully and sffectuaMy as 

ir, mlBacl of the Transfaror eom,.ny, the T...,._ Company hlld beal a perty 

or benelldary or obllgee 1herl!IID or theraundllr. 

11.2. For th■ awida'lce of doubt and wlhout pr■,udlca ta the gM8f'8llty aftt,,, fonlgoing. 

ft II olartlled !fwl upon the C0fflHlg lnlD eff9r;t d flll6 Schema. all coneents, 

P11""ill'lion11, licensee, C811ff1c:atN, aearanc:ea, ■Ulhorflies, PMtar. of lllomay given 

by, ~ 10 or executed In ravour of 1hl Transreror Company, w,811 lltllnd 

lranafmnld to the Transfwee Company,• 11 lhe a;ame were origlnally given by, 

-.ect to or exe0IMd fn fr«luf d the T.....rei- ~any. aid the Transferee 

Company llhall be tlOund "by Che terms 1hlnc:lr, ~ obllvellons and duties 

U-nder, and lh• righla and bsNllb under 1h11 same llhall be -llable ID lhe 

n-anafelN CompalY TIie TIWl■fllrN Compeny __, make lillj,plkalllons Md 00 ■II 

such .::ea or lhJng& which may te nee 111 y to .,._,,. PIIIINant llflPl'O'i"III fl0m 1he 

concerned Gowrnl'ilental AiJl'loritlell • nwy be ,-y In 1hl■ behalf. 

1Z SAVINO OF COHCl.UDED TJIANSAC110N8 

The 1n1n11er ■od vaattna. or .tne ■--. tlabilllle& and obllgatlon& pa1a1n1rig /ntldng 

ID the TIWl■felvr Comp,iny, pu19mnt II> thla Scheme, and Ille 00nllnuanaa of the 
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Transferee Company 8t:08'11B an ads, deedl and thllVI done and e,cec11ted bv 

and/ or on benalf of the Transfeltlr Company, •• ac:15, di,eds and lhinga done and 

eXl!ICUted by and on tleft8lf Clf lhe Tl'Wllfillree COrf!pany. 

13 WINDING UP 

Upon the Scheme beoomlng e1'ectlYe and upon lhe High Court giving an Order 

under Section 394 r,f the Act, the Transferor Ccmpliny sha41 pursuant ID !he 

provisions of PanigfllPh 4 of Part It of the Fourteenth Schedule of Iha Maurttius 

Act, stand dislolved wllhout being wound up withoUt any further act or deed& on 

the pert of the Trandl,rcr Company 8lld the order of Che High Court 5haU be 

sufficient evidence ror the Reglltrar or Compa,ies . irl Maunlius to lake 

appropriate step& in Mlunlluc In fur1nefance of tt,e Amalgamation. 

Fer NFW0EU·tlTELEVISION L:lllr!ED 

\ 
V 
\ 
\ 
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PART-IN 

CQMPUANCE WTTH Pll(MBIONS ~,wr• IIAURflJUI LAW PfflT'AINING TO 

AMALGAIM1JON 

14 COIIPLIANCE UNDl!lt MA~ LAW 

14. 1. The TTanllf8ror Company is incorporallld under lhe Maurlllue /4a. F'Ye9enU)' trie 

T~ Company ta noldlng ■ c.gary 2 Global Bllelneea Ucenao i.aAMI b)' 

Flnanc:lal Sen1ioes Commlaston under1he taw. at,..,...,__ 

14.2. In 1e!ms cf the MauT1lkA Act, a company holdlng • Calegc,ry 2 Global Blleil'lNII 

UoenM can mmge 'Mlt'I one OT fflOl9 COfflpllnlN lnClorpontl6d under lhe ia- 0f 

Jurtedk:tian <llh«!han that a'· lh,urtti&HL 

14.3. Tt,e Board of Dncl0,. or tie 1·nmdl!ror Coml)9fly '-~ a reaolutiCtn dnd 

November 8, 2011 ■pflr'D'li119 !tie ~ and 9ie IIClie aharaholdar of Iha 

Tran1111!nJf Company "81 al!KJ p-.:1 a ,-,tulion CIOlilld November 1, 2011 

14.A. In liMTIB at paagniph 4{2)(8) d Part U d the FourtMnlfl Sctl9dul9 ID !he Maurtlius 

/>d, lhe T~ Company d '- 11D 0GfflPIY wlh ltie S.- 01 lnellll. wtlid'I U,■y 

8/lllff do, lllg■lding ltl9 ■m■lgamlllj0n ~ under it.~ Scheme. 

'14.a. In _,,,. Qt paagraph 4{2)(b) d Pal'; II of lhe FCIUl1Nnlt1 SCheckJla to the Mauritius 

ACt. lhe Trawfalee Company bdlng lnoclp0,illtid under lhe !awa Qt a jurillldldlon 

Cllher then that of Mallrlllus. mum. IUbmll ID lhe Repllltrw or Compt,nles or 

Ma\Jlitil.lll lhe fallowlng: 

a. All agA181114'1lt1tl9t a ea'40e of Pf'0CNII l1WY be effllded on n in Maurit1ua 

In f'llapect of proceedlni,B for the enftln:lernent cl any ci.im. debt, Aablllty or 

0bllgallon or• oansatuent~ ~ under 1he Mauntlul Act 
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dls5en1lng member r,f • ODffldlluent company under the Mauritius Ad 

egNISt the IUrvfmg company (being the T~ Comomly) or tne 

OOllSOtidall!d c;gmpeny, 

b, An lrrewaiblll appolnlmeflt ot the ~ agent • m; qge,,I lo 11008Pt 

9ervlc& of Pf'0C8Si!!I 1n ~ retlff'ed !ID in 11W1J11,agraph(111) atxn,,e. 

C. An agraemenl tflllt It ... , pmmplly pay In the ~ting shereholdenl, if 

any, of 1 00IWllbJent eomJBIII' In~ under the Meurttlu9 Ad the 

amounl Ir any, to ~ lhey - enalled undar the MaurifNg ~ with 

reepect to !ha lights of dilsentlng -'-1molden.. 

As the Trarisferee Company Is 1he SIie lhareholdel' of the Transreror 

Company a,d la c:cnRntil,g to ltte Sc:Mme, thle pr011lsaon !Som not apply. 

d A oer1ilii::a Of 8ffl8lgamalion or ~ -.ued by eJ:)J)lo,,riale 

■uthority ar the l\:Jralgn ~ (bi!irl; lhe High Court> "fr'tie~ It h 

incol'jDorated' 

e. The T.....,_ ~y 11h11 fumllh ~ ordBl'IIOlttlllcalt or, 

aanotlonlnQ Qfthe Schelr1e. 

14.&. Aa per paep.,i, -4(4) of the Fout1iNnlfl Sl:Mdul■ ot 1118 Mauriaua Ad. W11Ce lhe 

aurvhllng OIJfflP&ny la lncorpc,r.wd under the INII "a Juriad~ other 1t,., lf.t af 

Mllurltiua, tha llfflllOat ,.aon will IN, aflac:lt,,,e • Jll'Ol,ided tor ~ lhe i... er\' ttlllt 

Jur1$dl0tion, Le. Iha! Cl!' lhe HiOh Cow1 of' Deltll at Nft" OelhL 

14.7: Tiul, the T,.,..._ Carnptny an1811tW .._, an agnMllnelll __. ~Jvtng Ille 

---- appol~' ,t Qf 1M ~ agellt • II agenl to~ ..-Vice of 

ili'OC&l8 in~ end 1he ~ of VII Order by lhe High Court Mnctlorrlng 

the Scheme llt1IIII IMI 1ufflciant 1br the ~ In IIMdlu8 tD ._. or,gntrance DI 

the arralgacnalion ~ oi.,aupon 118 Re911aW .cl Complll'W of Maur111u1 lhall 

strilce off lhe,..,.,,. cf lhe Tl'lll'lll9ror co,,,,,pany ft'Ol'n lheir regllll!r, Ind amange for 

thl. conNpondkla ~ In 1tie Gwlmmt QIRellB (1' Maumlul, wlltiout lhe 

need For 'WlrKtlng up. The sctiwn. llhllll tialos ~ In MaulllU11 on ii.di de as ia 

\ lltaled In 1he Sctllme ■nd upor, fulNlng h ~ raqUlrwnenta under lhe 

y MaurllmN1. .:JIii 
1. • ....,■ JJ8TV One HoldllP Limited 

PorNEWDEl..111TELEVl610NLIM. ITE~--, ~ . •''-~ ~ ~- :/?-· 

V~ 
. ~ '-~~~,~~~~--rt!, I• • 

I - ~ .. -·"' ;,· ... ., G .\, 
/. • _.,,,,,.,- ~· "',:,•· 

/ A Slgnli'6T)' .;,,.":;, 
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PART-IV 

GENERAL CL,AL,!HI 

11 APPLIC,_TION TO THE HIGH COURT 

The Transfeffle company shal, with aH reaaonable di&pa:h, make 

applicati01111lpelltiona under Sections 391 10384 and othe1" appliollble proYl&iona of 

the /Id. 10 tne High Court of Judicelunl Ill Delhi Ol"' 111\~ 0ltl8I' appnlpl1ate authority, 

for sanction of lhl& SI.heme lJnder the l)l'O'lislons of law 

111 MODIFIC,.TIONSIAIIENDMENTB TO THE IICHEME 

The Tl'8Mferor Company and lhe Trar,gl'ef'M Company by their ,mped!Ye Board 

of Olreclonl or a Comralttee ~f. duly authotked by the Boan:I, may modify/ 

amend or may -,t ro a-,y ITIOdlllcaliDM'amendrnenlE to the 5chen-.e or 10 aoy 

conditions or llmilallcn6 th8I ht Coun andlo, en, oll1er aulhorily may deem Iii 10 

direct or Impose or whir:11 may 0lherwi8e be CXln8idered nec:auary, desirable cir 

al)Plcpnale by them (I.e. the lloard of Oll'flCIDr9). Tm T1111'1Slerot OolnpBny and the 

TransfeNM Company t,y their reapectMI BDacl c:I Clftdor& or a Committee 

lhenlof, duly 8UlhD!tz'lld by h Board, be and - hereby eu1h0!1z:ed ID take all 

&l,JCh ...,. 1111 may be ~ . de8irlll,le OJ p,oper- to relCllwt any dwbl&, 

dlfficulliee or q~ c:I IIIIW or otherwise, ~ by nlr.lOll (1f any directive 0r' 

Ol'deB of any CICher autnorlllaa or Cllhlllwlaa ~- aralng OUI c:I C'fl under or by 

virtue of the Schane and'11r any lT'llltlll" m110•nect urconnedld ~-

17 CONDmONM.rtY OF THE SCHEIIE 

Tilts Sdleme la and ahall be condltlontll UpOn and eubject In: 

17.1 The SQhenl'8 balng epprCNlld by the requall!I fflHjorllie9 in numt,e, and value of 

auch clmw c:I para,'ln9 ~ ltle r'9ll)dYII llhlnholdera and/or crecli1Dfw of 

Ifie T,...fe,or Comp:111y and Ille f~ ~ • pr-1bed under lhe Ad 

and/or laws of Mau,itiua as rnay bl! dinlclad by the HlgP1 Court or any Olhet 

eppropr1llle euthortty 811 may b8 applicable. 

HDTV Or>e Holdlrgg Limited 

t-1,dJ 1-·-r· '-· 
.,,,., • ~➔·Sldl"latON 
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... 
17.2 The ,aoc:tion of !his Seheme by the High Court or any other appropriate autho,tty 

under Sedlans 391 to •394 and other appllcable Pf'O','lalona, If any of lhe Ac.t in 

favour of lhe Tranaferor Company and 1h11 Transferee Company. 

17.3 Certffled Of' euthenticated copy of the oioer d t,e High Court ot sanctioning the 

Scheme being flied with the Registrar d Companies, NCT of Delhl & Haryana and 

Iha Reghllrar of Companies. Mauriliua. 

17.4 The requisite, coru,ent, approval or permlaelon or the Cemral Government or any 

other statutory or ntgUlatory authority, II any, Which by law may be necessary for 

the lmpleme(ltallon of this Scheme. 

41 EFFECT Of NON•RECEIPT OF APPROVAL& 

In the event of any of the ••Id aenc11on.s ,11,a tapprovaill rel'emid to In Clause 17 

not being ablainecl and' er lhe Scheme not Nlt,g aanctloned by lhe t-elgh Col.lrt or 

auch oCher IIIPflf'OPr1ate authority, If any, 1h19 Scheme ahalt stand revoked, 

c:an~lled and Ilia of no dacl, aava and IIICClllpt in reapect of any llCt or deed 

done prior ltleNIC.o a, Is contarnpatad henNnder or • to any 1'19hl8 and/ or 

llabllltlee wtlldl might have ati"'1 ar aocrued pursuant !hereto and v.tllch shall be 

governed and be p1811l1M!d or wcrklld out •• la epeclflcally pro\ltded In the 

Scl'leme or am m.y oltlerwtee eriee In laW 811d ag,'Hd l:letW8el'I lt1e n,apectlY9 

pa!Uea 10 this Scheme. Each part/ ahaM bur and pay Ila ~ec:IM! cost$, 

charges and expenaes !'or and or in c:onnec::tlon with the Scheme unleu 

otherwlle mutuaPy egtaMI 

11 C08T8, CHARGES AND EXPENSES 

r 
On sanction and approval or the SCheme by tlle High Court or such other 

epprvpriala aul'lorlty, all cae1ll, chargn, IBxe9 Including duties, leYl8s and all 

other e,cpe,-, If any or !he Tran8"'ror CompanlN and Iha Transferee 

Company analng out of or lnc:un-ed 11'1 connec;tlan With canylng out and 

lmplamenllng 1h11 Scheme •nd IT'a1blrll ll1olclental ..._, ahall be 00fM by !he 

Transferee Company. ,,,"_...,~-, .,. -~ . 
ForN - ' ,-• ...... if\ga Limited 

EW DELHI TEI.Evl8JOHUM1n,o ~ ~_,;:'11,.,q ,~ -
,,d::;_t1ll f,•1":.~•~~ a.....,. 

"'11horl&efSi9,i~•-.,,,-
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