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(The Companles Act, 1956)
(Company Limited by Shares)
MEMORANDUM OF ASSOCIATION
' . of
NEW DELHI TELEVISION LIMITED
The Name of the Company Is NEW DELHI TELEVISION LIMITED,

- The Registered Office of the Company will be siluated in the Unlon Tenttory of Dehi.

The objects for which the Company Is established are :-

(A) The OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1.

Tomakse, produce, manufacture, process, direcl, organise, exhibit screen, distribute, reproduce,
hire, to and from other parties, bodles and agencies, advertise, broadcast, display, commission
or cause to be made, produced, manufactured, processed, directed, organised, exhibited
screened, distributed, reproduced, hired, leased, licenced to and from other partles, bodles,.
agencles, advertised, broadcaster, displayed, commissicned or promote, present, make,
produce, manufacture, process, direct, organise, exhibit, screen, distribute repreduce hire
lease, licenced to and from other panties, bodies and agencies, advertise, broadcast, 1o end
from other parties, bodles and agencies, advertise, broadcast, display, commisslon television
films, video films, {sature flims, advertisement films, educational flims, commercial fiims,
other television programmes, senals, documentarles, cultural fims, educational fitms,
commergciat fliims, animation, carloon fiims and news capsules elther silent or talkles, black
and white or coloured, in India or abroad -for private, commercial or public usage and to
produce, direct, organise, exhlbit, record, broadcast, enact, dramatlze news, Interviews,
discussion entertainment programmes, aducational programmes, plays, skits, recitals emd
other programmes over the radio and other media films, screen plays, dramas, cultural
shows, muslc recitals, dances other live shows of any kind for the public in india and abroad
and to do all things necessary to form, organise troops groups and artists for such purposse.

To render and receive technical assistance and impart and rec¢eive technical know-how, and
to maks, produce, manufacture, commission, impart, export, represent, deal, buy, sell, hire,
leasea, licence and otherwise acqlire cine equipment, electric and elsctronic aquipment,
photographic cameras, cine-oameras, YCR's, VCP's television, stereos, cassettes, fiims
records, amplifiers radlo speakers, sound producing machines, broadcasting of ail kinds and
television towers, broadcasting andteievision' equipmentfor exhibltion, ecreening, audiovisual,
material parts, sets, studlos, laboratorles auditorfums, and theatres,

To deal in magazines, periodicals, joumais, naw letters, pamphlets and other materiaf for
television video, dramatic; musical cultural and other related programmes and to advertlse,
broadcast, propagate related and commerical products, news through any means and media
deemed suitable for films shows and programmes.

To camy on 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
platiorms 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
consumers or between businesses and individuat consumer and fo carry on all activitles that are
incidental therete including advertisement and promotion.



(B)

10 create, develop and market any technology tor tacilitation 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.

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.

To provide consultancy, managerial or advisory based services of any kind and to invest in
businesses and ventures in any sector.

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

To discount bllls, advance money on the security of goods lying with or under the control of
the company, to receive good for sale on consignment basls 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. ' '

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. '

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 carryting on
similar business and agree to disgharge their liabilities and to conduct, carry on or liquidate
alt or any of such businéss.

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, beoats, 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 convenlent
for any business which the Company is authorised to carry on and to pay for the same elther
in shares of the Company or in cash or party in shares and partly. in cash or otherwise._

To insure all or ahy of the goods Iying with the company against damagae, fire or loss.

To construct, assemble, erect, maintain, run and establish factories for making pre-fabricated
houses or apartments of structures In connection with the business of the company.

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

Subject to the provisions of the Companies Act. 2013 and Rules made thereunder and the
diractions issued by the Reserve Bank of India to receive money on deposit or otherwise
with or without interest and to recelve on deposit or safe custody any title deeds or ot_her
securities.

To enter into any other arrangements with persons or companies of others in such manner
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10.

1.

12.

13.

14,

15.

16.

7.

as may be lawful and for such period as may be expedient to further the interest of the
company.

To inderanify members, officers, directors, secretaries and servants of the Company agalnst
proceedings, damages, claims and ‘demands in respect of anything done or ordered to be
done by them for and in the interest of the company or for any loss, damages or misfortunes
which may happen in the execution of the duties of thelr office or In relation theretc,

To enter Into any arrangements including collaboration with othar menulactures or suppliers

in Indla or abroad, to acquire know how, patterns, trade marks, inventions licences
concessions and the like and to pay for the same either In cash or by isste of party paid or
fully pald up shares of the Company or by way of recurting royally payments or share In
profits or otherwise as may be agread upon and to usa exarcise, davelop or grant licences in
respect of or otherwise tum o account the property, rights or Information so acquired.

To acquire by purchase, contract, concessicnal ficence, laase or otherwise any lands, mines,
quarries, bulidings, factories, workshops, godowns and sheds as may be considered
necessary for the attalnment of the maln oblect of the company. ‘

To pay out of the Company's furd all costs and expenses Incurred in connection with all
matters, preliminary and incidental to the formation promotion and Incorporation of this
Company and the costs and expenses incurred in connection with all matters preliminary
and Iincidental to the formation and incorporation of any company which may be promoted
by this Company. )

To establish agaholes or branches in India or elsewherg and to ragulate or to discontinue

the same and to do all things which the Company few fully may do as principals, agents,
trustee, brokars, contraclors or others.

To take or otherwise acquire and hold shares in any other company having objects altogether
or in part similar to those of this company.

To enter into parinership or into any arrangement for sharing profits union of interests or co-
operation, joint ventures, reciprocal concesslon with any person, firm or company carrying
on or engaged In the any business, which this compary is authorised to carry on and to lend
money, to guarantee the contracts of or otherwise acquire and hold shares or securitles of
any such person, firm or company providad that the Compeny shall not do any banking
business within the meaning of Banking Regulation Act, 1948.

To promote any company or companies for the purposes of acquiring ali or any of the propetty



18'

19,

20.

21,

23,

24,

and liabllity of this company or for any other purpose connected with business of the company
carrled on in pursuance of lts aforesald objects.

To enter Into contract with Government, Central or Slate, Raliways, Municipal, Lecal or other
Authorities or private parties for the supply of any material or goods tor the attainment of the
main objects of the Company,

To enter into any arrangemants with the Government or othar authoritles, Municipal, Port
Trust, Rallways, District or Local boards; Civit and military Authorities, that may seem

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

Govarnment or othar authorities any rights, privileges and concession which the Company
may think desireble.

To establish and suppott or aid in the establishment and suppott of asaoclations, institutions,
funds, trusts and convenlences cafculated to benefit the employees or ex-employees of the
company (or its predecessors in the businass) or the dependents or connections of such
persons and to grant pensions and allowances and 10 make payments towards Provident
fund and insurance and to subscribe or guarantee monsy for charitable or banevolent objects
or for any exhibition or for any public, general or useful objects.

To float, promote, form, subsidize and assist limited companias 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.

To 6pen any kind of account in any bank and to make, accept and endorse and exscute
promissory notices, bills of exchange and such other negotiable instruments of all types in
connection with' the businass of the company. :

Subject o the provisions of the Companies Act. 2013 to borrow or ralse monsy insuch
other manner as the company shall think fit, In particular by the issue o1 aebentures or

debenture stock perpetual or otherwise charged upon all or any of the company’s property
(both present and future), including its uncalled capital and to redeem or pay off any securities
in connection with business of the company. '

To establish provide maintain and conduct or otherwise subsidise in indla or any part of the
world, education and training institutlons, research laboratories and experimental workshop
for scientific and technical researches and experiments, to undertake and carry on scientific
and technical researches, experiments and tests of all kinds to promote studies and
researches and scientific and technical Invésﬁga_tlons by providing, subsidizing, endowing

“or assisting laboratorles, work shops, libraries, leotures, meetings and conferences and by



25,

26.

28.

30.

providing or contributing to the remuneration of scientists and technical professors or teachers
and by providing or contributing to the award of scholarships prizes, grants to students or
otherwise and generally to encourage, promote and reward studies, researches,
investigations, experiment, tests and inventions of any kind that may be considered fikely to
assist any business which the Company is aithorised to carry on and to enter into any
arrangement with Government or any other parly for the purposes aforesald.

To buy or generate for the purpose of the business of the company steam, heat, light, eiecirtclty.
gas, or any other power and to process all products resulting from ancillary to such business
and making of gas, to convert the sanie into saleable materials ilke coke, road-tar crecsote
oil. phenols, carbolic.acid and other chemical o residual products and by-products and to

otherwise deal with and to disposs of the same and take all steps incidentat or necessaty in
respect of the same,

To acquire from any person or any sources technical information, khow how, data processss,

formuiae, techniques and methods, engineering manufacturing, and operating data plans,

layouts, blue prints and other data for the design, instaliation, ersction and consultaney,
malntenance, operation of the plant,"machinery, equipment and facliiles whatsoever required
for attaining the main objects of the Company and objects ancillary to the attainment of the
main objects and to acquire any grant or licence and other rights and benefits In connection
therewith. .

Jo act as consultants in order ta provide technleal Information, known how daté, processes,
formulas techniques and methods, engineering, services, manufacturing, date plans, layouts
blue prints and other data for the deslgn, installation, erection and constancy, maintenance
and operation of any plant, machinery, equipment and facilitles whatsoever required and to
sub-licence any pefson, party company, corporation, Govemment or Semi-Government
Institution or any body also in connection with the business of the company.

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

any part therecf of any company or .cbrnpanles carrying on business in indla or eisewhers
which this Company is entitied to undertaks.

To enter into contracts, agreements and arrangsments with any other such company, firm or

parson for the carrying out by other company, firm or person on behalf of the company any
of the objects for which this company Is formed. .

To import, export, deal In or prepare jor maﬁcet revise, clean, restore, recondition, treat and
otherwise manipulate and deal and tum o account by any process or means, by-products,



31,

. B2,

a4,

36.

a7

re-use and waste and other products capable of being manufactured or produced out of or
with the use of afl or any raw materials Ingredisnis, substances or commodities used'in the
manufacture of all or any of the producis which the company Is entitled to manufacture or
deal In and make such other use of the same as may be thought fit for the attainment of the
main objects of company.

To repair, alter, remodal, ¢lean, renovate, convert, manipulate and prepare for sale or otharwise
any goods belonging to the company.

To employ experts' to investigate into and examine the conditions prospects, valug, character

" and clrcumistances of any business concerns and underiakings and generally of any assels,

propecty or rights.

To carry any business or branch of a business of which this company is authorised to cany
on through the agency of any subsldiary company or companles and to enter into any
arrangemsnt with such-subsidiary'company or companies for taking the profits and bearing
the losses of any businass or branch of business so carried on or for finanging any such
subsidiary company -or guaranteeing its liabilities, or, to make any business or branch of
business so carried on-at any {imes and other temporarily or parmansntly to close any such
branch of business. .

To let on lease or on hite purchase system, or to sell or otharwise dispose of any property

- belonging o the company and to finance the purchase of any arlicle or artlcles, whether

made by the company or not by way of loans or to asslist in the parchase of any such article
or articles and the iefling thereof on hire-pirchase system or otherwise.

To buy and sell foreign _exchange In alt tawful ways in compliance with the relevant laws of
india and of the foreign country concerned in that behalf for the attainment of main objects
of the company. :

To sell, Iease, grant licanses, easements and other rights over and In any other manner deal
with or dispose of the underteking, property, assets, rights and effects ¢of the company or
any part thereof for such consideration as the company may {hink fit and in particuiar tor
shares debentures or securitles of any other company.

Subject 10 the provisions of applicable law (s), to amalgamate with any other
company whose objects are simiiar those of this company whether by sale or purchase of

fully or partly paid up shares or otherwise of tha undertaking or any such ¢ther company as
aloresaid with or without winding up or by sale or pirchase of all or a controliing interest in
the shares or stock of the other such company as aforesaid or in any other manner.



38,

39.

40.

41,

Subject to the provisions of the Companies Act, 2013, to place to raserves to

distribute as dividend or bonus or bonus shares.among the members or otherwise to apply
es the company may, {rom time to time, think fit, any moneys belonging to the company
inoluding thoge recafled by way ‘of premium.on shares or debentures issued by the company
at a premium and-any moneya Tecelvedin: respect of dividend accrued on forfeited shares -
and moneys arising from the re-lssue by the company on forfelted shares.

To apply for purchase or otherwise acquirs, prolang and renew, in any part of the world, any
parents rights invention trade marks, deslgns, liconces and concessions and the like conferring
any exclusive or non-exclusive or limited right to thelr use or any secret or other information
as to any invention which may seem-capable of being used for any of the purposes of the
company or the acquisition of which may seem calculated directly or indirectly to benefit the
Company and to use, exerclse, develop or grant licences in respect of or otherwlse turn to
account the property rights and information so écqulred and 1o expend money in
experimenting upon, testing or improving any such patents, Inventions or rights.

* To make donations to such persons or Institutions or elther its cash or any othér assets as

may be thought direcily or indiractly conduclive to eny of the Gompany’s objects or otherwise
expedient and In partioutar to remunerate any pefsons o corporations introducing business
to the Company and- alsc to subscribe, contribute or otherwise assist or guarantee monay
{for charitable, sclentific, refigious or benevolant national, publie; cultural, educational or other
institutions or objscts and to establish and support or ald in the establishment and support
of assoclation,.institutions, funds, trusts and convenlences for.the benefits of the employaes
or ex-employees- (inc!udmg Directors) of the Company or its predecessors in business of the
persons having dealing with the Company or the dependents, relatives or connections of:
such persons and, in particular, friendly of other benefit socleties and to'grant pensions,
allowances, gratulties and bonus, elther by way of annual payments or a fump sum and fo
make paymerits towards insurance and to form and contribute to pravident funds and other
weifare junds of such persons,

To refer or agree to arbitration in [ndia or outside india any claim dernand, disputes or any
other question by or against the Company or in which the Company Is interested or concerned
and whether between the Company and Its member or members or their representatives or
betwsen the Company and the third parties and to obaerve to perform and to do all acts,
deads, matters and things requlraa to ecarry out or enforce the awald.

To pay for any tights or property acquired by the COmpany andto remunerate any person or
Company for services rendered or to be rendered in or about the formatlon or promotion of
the Company or tha acquisition of the property by the Company or the conduct of Its business



43.

44,

46.

47.

49.

51.

whaether by cash payment or by the allotment of shares and debentures or such other securities
of the Company, credited as pakd up in full or In part or otherwise.

o adopt such means of making known the business of the company as may seem expediant

and in parficular, by. adverlising In the press, by circulars; by purchase and exhibition of
works of art-or interest, by publication of books .and periodicals and by granting prizes,
rewards and donations. ' :

‘To invest and deal with the money of the company not immadiataly requited in such manner,

as may, from time to time, bé determined and o lsnd money on mortgage of immovable

 property or on hypothecation or pledge of movable property with-or without securities.

To undertaks and execule and any trust (including the office of axsciitor, administrator, receiver
or liquidate) the undertaking of which meay seemed 1o the Company deslirable and elther
gratuitously or otherwise and vest any reai or personal property, rights or interest acquired
by os belonging to the Company In-any psrson 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.

To distribute among the members In the event of winding up in gpecie or in kind any property
of the 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)
for the time. being required by law.

To insure the whole or any part of the properly of the Campany, .euher fully or partly, and
protect and indemniy the Company from liability or loss In any respect.

*To exercise all or any of its corporate powers, right and privileges and to conduct Its business

in all or any of its branches In the Union of India and in any or all States territories, possession
colonies and dependanciss thereof and In any or 2li foreign countries and for this purpose to
have and maintain and to discontinue such number of offices and agencies thersin as may
be convenient.

To precura the Company to be registered or recognized under lhi; laws of [and in any part of
the world,

To make donations to any natlonal fund or any other fund constituted for a charitable, national
or othar purpose, subject 1o the provisions the Companies Act, 2013.

To create any depreciation fund, reserve fund, sinking fund, Insurance fund or any speciat or
other fund whether for depreclation or for repalring, Improving or malntaining any of the



52.

53,

Iv.

property of the Company er for redemption of debanturas or redsemable pratorlenoe sharse
or for epeciel dividends or equalizing dividends.or for any other purpose and to transfer any
suoh fun_d or part thereof to any of mp other funds hereln mentioned, '

Without prejudice 1o the gensrality of the foregolng to undertake, carry out promote and,
sponsor any actlvity for publication of any book, literature, newspapers or for organising
lectures, conferences or. seminars, workshops, training programmes likely tc advance the
aforesald objects or for giving merit awards, scholarships, loans or any other assistance lo
institute, deserving students or other scholars consultarts or persons to enable them to
pursue thelr studles or acadsmic pursults and for establishing or assisting any Institution,
fund or trust, having any one of the aforesald objects as one of lts objects.

Subject to the provision of applicable lawis), 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.

The llability of the members Is limited.

The authorized share capitial of the Company is Rs. 1,733,000,000
(Rupees One Hundred Seventy Three Crore Thirly Lacs) divided into 433,250,000
(Forty Three Crore Thirly Two Lacs Fifty Thousand) Equity Shares of Rs.4/ -
(Rupees Four) each.”

*Pursuant to the Scheme of Amangement between NDTV Siudios Limited, NDTV India Plus
Limited, NDTV Business Limited, New Delhi Television Media Limited, NDTV Delht 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 Sevenly Five Lac) Equity 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 Crcre Thirty Two Lacs Fifty Thousand)
Equity Shares of Rs.4/- {Rupees Four) each, w.e.f. December 17, 2010 (Effective Date).



We, the several persons whose names and addersses are subscribed, are desirous of being formed

into 8 Company In pureuance of this Memorandum of Assoclation and.we respeotively agree to
ﬂm the number of shares in the Capital-of the Company set opposite our respective names :-

5 Nama, address and Number of Signatures Name, address,
N&. deacription of Shares of desoription of witness
Subecribere taken Subscribres to the signatories
1, PRANNQY RQY,
5/0 PRATAP LAL ROY. 1 I
W-17, Grealer Kallash Part |, {One) SD/- g
New Delhi - 110048
{Economist) 5
' '®
2 RADHIKA ROY, §
W/O PRANNOY ROY : g
W-17, Greater Kailash Part |, o’ sD/- &
New Delhi - 110048 - (One) £
(Journalist) 5
E .
g @
.g_ﬁgsg
£ gaizizs
8§ 3Rejal
Eﬁg%z
o ﬁ it
£
=
-
£
s
E
2
(Two)
Place.: New Delhi Dated : 30th Day of August, 1688
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(The Companlas Act, 1956}
{Company Limitad By Sharas)

ARTICLES OF ASSOCIATION
OF

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

PRELIMINARY

Definitions

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

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

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

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

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

*Buslness”shallmsanthe business of production and broadcasting of talevislon programmes
relating to news, current affalrs and entertainment, and distrbution and supply of such
content to other media.

"Depository Act, 1995” shall includa any statutory modification or re-enactment thereof.

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

*Director” means a director of the Company from time to time.

"Dividend" includes interim dividend and bonus.



“Equity Shares" means the equity sharea In the capital of the Gompahy having & face vaiue
of Rs. 4/- each. )

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

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

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

“Law" includes ell applicable statutes, enactments, acts of legislature or Pardiament, laws,
ordinances, rules, bye-laws, regulations, notifications, gukislines, policles, directions,
directives and orders of. any Gnvemmsnt statutory authority, tribunal, board, court or
recognised stock exchanga.

“Members” means the duly registered holders from time to time of the Equity Shares of the
COmpany

"Month” means calendar morth.

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

*Proxy" inciudes Atiamey cuy consthuled under & Power of Atiomey.

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

“SEBT shall mean the Securlties and Exchange Board of india.

“The Company" means NEW DELHI TELEVISION LIMITED.

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



(a)

(b)

‘The Ragistar” means the Register of Members to be kept pursuant to Section 150 of the Act,
“USD" meana United Statea Dollar, the lawfut cuency of the United States of America,

Words imparting the masculine gender only inciude the feminine gender.

Words imparting persons Inciude corporations,

Table “A” not to Apply

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

SHARES
Share Capttal

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

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

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

Dematerialisation of Securities

L]

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

- and/or offer ta fresh shares, debentures and other securities, In a dematerialized
form pursuant to the Depositories Act, 1998 and the Securities and Exchange
Board of India (Depositories and Participants) Regulations, 1996.

{2)  Every Person subscribing to the securitios offered by the Company shalt have the .

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

If a Person opts to hold his security with a Depository, the Company.shall intimate
such Deposiory tha delsiis of aliotment of the aecurily, and on receipt of the
information, the Deposiory shell enter in Its records the name of the afiottee as the
benefictal owner of the security.
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All securities held by a Depository shall be demterialised and be In a fungible form.
Nething contained In Sections 153, 153A, 1538, 1878, 187C and 372A of the
Companies Act, 1956, shall apply to a Depository In respect of the securities held
by It on behalf of the bensficial owner.

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

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

The beneficlal owner of the securities shall be entitled 1o all the rights and benefits
and be subject to all the llabllities in respect of his securiiies, which are held by a
Depository.

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

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

Further lesue of Shares

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

0
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such further shares shafl be offered to the persons who at the date of the offer, are
holders of the equity shares of the company, in proportion, as near as circum-
stances admit, to the capital pald up on those shares at the date.

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

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

(v}

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

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

Notwithstanding anything contained in sub-clause (a) thereof, the further shares éforasaid
may be offered to any.persons (whether or not those persons include the persens refermed
to in clause (1) of sub-clause (a) henaof) In any manner whatsoever.

0]
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If a speciel resolution to that effect Is passed by the company In Goneral Meeting,
or

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

Nothing in sub-olause (Iif) of (a) hereot shall be deemed:

To extend the time wlthln ‘which the oﬂar-shotild be accepted; or

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

Nathing in this Article shall apply to the.Increase of the subsoribed capltal of the company
caussed by the exercise of an optlon attached to thie debenture issued or loans ralsed by the

Company.

0}
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To convert such deberttures of loans into shares In the Company; or

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

PROVIDED THAT the terms of Issue of such debentures or the terms of suéh joans Iﬁclude a
term pmvidlng for such option and such term :

Elther has been approved by the Central Govemnment before the Issue of the
debentures of the raiaing of the loans or is In conformity with Rules, If any, made by
that Government in this behalf; and



() In the case of debentures or loans or other than debentures lssued to or loans
obtalned from Government or any Institution specified by the Central Govarnmant
or any Institution specified by the Central Govemment in his behalf, has alsc been
approved by & special resolution passed by the Company In General Mesting
before the issue of the debentures or reising of the loans,

Redeemable Preference Shares

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

Debentures

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

Shares at disposal of the Directors

Subject to the provisions of Section 81 of the Act and these Articles, the shares in the capttal
of the Company for the time belng shall be under the control of the Directors who may issue,
aliot or otherwise dispose off the same or any of them to¢ such persons, in such proportion
and on such terms and conditions and elther at a premlum or at par or {(subject to the
compliance with the provisions of Section 79 of the Act) at a discount and at such time as
they may from time to time think fit and with the sanction of the company In the General
Meeting to give to any person or personsthe option or right to call for any shares elther at
apr or premium during suchi time and for such censideration as the Directors think fit, and
may issue and allot shares In the capital of the company on payment in full o part of any
property sold and transferred 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 pald 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 glven to any pessons or persons without the sanction of the
company In the General Meeting.

issue of Shares at Discount

Subject to the provisions of the Act, it shall be lawful far the Company {0 issue at
a discount, shares of a class aiready lssued.

Commission for placing Shares

The Company may, sub]ect 1o compiiance with the provisions of Section 76 of
the Act, exerclse the powers of paylng commission on the issue of shares and
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debenturas. The commisslon may ba pald or eatisfied In
or dabenture stock of the Company. cash or shares, debentures

Brokerage

The Company may pay reasonable sum or brokerage, sub
prescribed under the Act. e, Ject to the celling

Trusts not recognised

Subject to Section 187-C of the Act, the Company shall be entiti :
registered holder of any share as the absolute owner thereot a;?l t:c::?r:ltlntg'};
shall not, excapt as ordered by a Court of competent Jurisdiction or as by law
required, be bound to recognise any trust, benami or equltable or other claim 1o
or Interest in such sharas or any fractional part of a share whether or nat It shafl
have express or other notice thereof.

CERTIFICATE
Certificate
The certificate of title to shares shalil be issued under.the Geal of the Company.
Limitation of Time for Issue of Securities

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

- gufficlent defivery to all such holder.

Every cerlificate of shares, shall speciy the name of the pereon In whose favour the
certificate is Issusd, the shares to which it relates and the amount pald up thereon.
Particulars of every cartificate ssued shall be entered in the Reglster maintained in the form
set out In the Companles (Issue of Shares Cettlficates) Rules, 1880.
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lssue of new certificates In place of one defaced, lost or destioyed

It any certificate be worn out defaced, mutllated or torn or If there be no further space on
the back thereof for endorsement of transfer, then upon production and surrender therect
to the Company, a new centiflcate may be Issued in lleu thereot, and. If any certificate lost
or destroyed then upon proof thereof to the satisfaction of the Company and on éxecutian
of such indemnity as the Company deem adequate, belng given, on a new Cerifficate in
lleu thereof shall be glven to the party entltied to such lost or destroyed certificate. Every
certificate under the Artlole shall be lssued without payment ot fees if the Directors so
decide, or on payment of such fees (not exceeding Rs. 2/- for each cerlificate) as the

" Directors shall prescribe. Provided that no fee shall be chargedfor Issue of new cerlificates

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

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

JOINT-HOLDERS OF SHARES

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

Where two or more per‘soné are registared as the holders of any shares they shall be
deemed to hold the same &s Joint-tenants with benefit of survivorship subject to provisions
!ollo.wing and to the other provisions of these Articles rolatlng to ]olnt holders:

{(a) The Company shall not be bound to register more: than four persons as ihe
joint holder of any share

(o) The ]olm holders of & share éhall ‘be liable severally as welli as jointly in
respect of all payments which ought to be made In respect of such shares,

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

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

holders of any share shsll be entitled to delivery of the ceriificate relating to
such sheare.
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CALLS
Calis

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

When Call deemed to have been made

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

Notice of Call

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

Amount Payable .

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

13

Interest to be charged on non-payment of Call.

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

Evidence In actions by Company agalnst shareholders

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

Payment in Anticipation of Call may carry interest

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

The Members shall not be entitled to any voting rights in respect of the moneys so pald
by him until the same would but for such payment, become presently payable. The
provisions of these Articies shall mutatis mutandis apply to the calls 6n debentures of the
company. : :

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

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

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

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

Form of Notice

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

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

if notice not complied with, shares may be forfeited

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

Notice after forfelture

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

Forfelited share to become property of the Company

Any share so forfelted shall be deemed to be the property of the Company,
and the Directors may sell, re-allot or othérwise dispose of the same In such
manver as they think fit.

Power to annul forfaiture

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

Arrears to be pald' notwlmsinndmg'lorfelture

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

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

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

1"
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payment thereot without any deduction of allowance for the valug of shares &t tha tims of
forteiture but ehall not be under any obligation to do so.

Effect of Forfeiture

_ The forfelture of a share shail involve the extinction of all interest in and also

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

Evidence of Forfelture

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

Company's llen on sharas

The Company shall have e first and paramount lien upon all the shares/debentures (other
than fully pald up shares/debentures) registered in the name of each member {whether
solely or jointly with others), and upon the proceeds of sale thereof for af moneys (whether
presently payable or not) called or payabile at a fixed time In respect of such shares/
debentures, and no equitable interest In any share shall be created except upon the footing
and condition that this Article will have full effect. Unlaas otherwise agreed, the registration
of a transfer of sharea/debentures, shall operate &s-a walver of thd Company’s lien, if any,
on such shares/debentures. The Directors meay at any time deciare any shares/debentures
wholly or in part to be exempt from the provisions of this Article.

Intention as to enforcing lien

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

Validity of Shares

* Upon any sale after forfelture or for enforcing a fien In purportad exercise of the powers by

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

Power to issue new certlficate

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

_the sald shares the Directors may issue new certificate In lleu of certificate not so delivered.

TRANSFER ANDTRANSMISSION OF SHARES

Execution of transfer etc.

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

instrument of transfer duly stamped and éxecuted by or on behalf of the transferor or
transferee has been, dellvered to the Company together with the certificate or cerificates
of the shares, or If no such certticate is in existence along with the letter of allotment of
shares. The instrument of transfer of any shares shall by signed both by or on behaif 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 entsred in the Reglster in
respect thereof.

'y

The Instrument of transfer shall be in writing In the usual common form and all the provisions
of Section 108 of the Companies Act, 185€ and statutory modification thereof for the time
being shail be duly complied with in respect of all transfer of shares and reglstration thereof.

Application for transfer

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

Notice of Transfer to registered holder

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

13
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deed has been lodged and that, unisss objection is taken, the transter wiil bs registered and
i such registerad holder falls to lodge and objection In writing at the office of thge Company
within two weoks from the -posting for such notice to him he shail be deemed to have

"~ admitted the validity of the. gald transfer.

Register of Transfers

The Company shall keep & “Register of Transfer” and therein shall be faidy and distinctly
entered particular of every transfer of any share,

Directors may refuss to Register Transfer

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

Transfer to Minor not permissible

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

' certificate and letter of administration, certificate of death or marriage, Power of Attomay

or similar other documents.

When transfer instrument to be retalned

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

refusal, instruments of transfer shall be retumed ta the person who lodges the transfer
deeds. o ‘ : . C -

' Intimation of hefusal fo’~reglséer transfer of Equity Sharss

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

14
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Closure of Register of Members

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

Tranarnlaslo_n

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

As to transfer of shares of deceasad or insolvent members

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

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

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

49.

50,

" 51.

Instrument of Transfer

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

SHARE WARRANTS
Power to Issue Share Warrants

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

STOCK

Stock

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

ALTERATION OF CAPITAL
Power to sub-divide and consoildate

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

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

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

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

(d) Cancel any shares which, atthe daie of the passing of the resclution, have not been
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taken or agreed \o be taken by any person and diminish the smount of its share capitai
by the amount of the shares so cancelled.

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

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

MODIFICATION OF RIGHTS
53. Power to medify Rights

if at any time the share capltal Is divided into different classes of shares the rights attached to
any dass {unless otherwise provided by the terms of Issue of the shares of that dass) may,
whether of not the Company is being wound up, be carried with consent In writing of the
holders of three-fourth of the issued shares of that class or with the sanction of a Speclal
Resolution passed at a Separate Meeting of the holders of the shares of that dass. To every such
separate meeting the provisions of these Articles, releting to general meeting shall apply, but so
that the necessary quorum shall be two person atieast holding or representing by proxy one-
tenth of the issued shares of the dass but so that If at any adjourned meeting of such holders a
quorum 33 shove defined Is not present, those members who gre present shall be & quorum
and that any holder of shares of the class present In person or by proxy may demand s poll and,
on a poll, shall heve one vote for each shares of the class of which he Is the holder. The
Company shall comply with provisions of Sections 192 of the Act as to forwarding a copy of any
such agreement or resolution to the Registrar Of Companies.

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

55. Condltion on which money may be borrowed
Yhe Board may, raise or secure the repayment of such surm or sums of In such manner and upen
such terms and conditions in all respects as It thinks fit, and In particular, by the issue of bonds,
perpetual or redeemable debenture- stock, or sny morigsge, or other security on the
undertaldng of the whole or of the property of the Company (both present and future),
induding hs uncalled capitsl for the time being, provided that debentures with the rights to
allotment of ar conversion Into shares shall not be Issued except with the sanction of the

Company In genersl meeting and subject $o the provision for the Act.

*pursuant to the Schama of Arrangemant betwaen KOTV Studlos Limited, NDTV (ndis Plus Limited,
NDTV Business Limited, New Delhl Television Medls Umited, NOTY Defhl Limited, NDTV Hindy

-

Madia Limited, NDTV News 24X7 Limited, NDTV News Limited and New Delhi Talevision Limited, the .

Artices of Association of the Company amended w.e.f. December 17, 2010 {Effective Date} by
Insertion of new Article S1A.
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50.

57.

58.

59.

60.

Term of issue of Dabantures

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

Instrument of Transter

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

Notice of Refusal to transfer Debentures

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

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

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

RESERVES
Reserves

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

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

. Company (which expression shall Inciude any premiums recelved on the issue of shares

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

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

Fractional Certificates

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

GENERAL MEETINGS

62.

64,

" 65,

'86.

Extra-Ordinary General Meeting

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

Calling of Extra Ordinary General Meeting on requisition

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

Quorum

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

Chalrman

Al every General Meeting, the Chalr shall be taken by the Chairman of the Board of
Directors. If at any meeting the Chalman of the Board of Directors Is not present within
fifteen minutes after the time appolnted for holding the meeting or, though present Is
unwilling to act as Chalrman, thé member present shall choose one of the Directors present
1o be Chairman or If.no Director shall be present or though present is unwiiling to take the
Chalir then the members prasent shali choose one of them being & mamber entitfed to vote,
to be Chalmman. X

* Sufficlency of Ordinsry Resolutlon

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

68,

70.

71

‘Business may proeeed, notwithstanding demand of polt

Act or the Articles specifically require such at to be done or resolution passed as a special
resolution.

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

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

How question of resolutlons to be declded at meetings

In the case of an equality of votes the Chalrman shall both on a show of hands and & poll,
have a casting vote In addiifon to the vete ar votes to which he may ba entitied ag a Member.

Power to adjourn Generat Meeting

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

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

VOTES OF MEMBERS

Vote of Member

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

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

shal! have one vote,

(2} Onapollthavotlngrlghlsofaho!deto!EnySharesshallbeasspodibd
In Section 87 of the Act.

(3)  The voting rights of the holders of the Preference Shares including the Redeemable
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73.

74,

75’

78!

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

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

Votes [n respect of deceasad, insolvent and Insane members

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

respact hereof.
Joint Holders

Whemthareara]owholders of any share: myoneofsud:pe:sons mayvoteatanymeeﬂng
aither personally or by proxy in respect of such shares-as if he wers solely entitled thereto
and If more than one of such joint-holders be present at any meeting either personalty or
by proxy then that one of the sald persons so present whose name stands prior in order on
the register in respect of such share shall alone be entitied 1o vote In respect thereot. Several
exacutors or administrators of deceased member in whose name any share slands shall
for the purpose of this Article be deemed Joint holders therecf,

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

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

' instrument appointing proxy to be deposited at the Office

The instrumént appointing a proxy aind the Power of Attomey or.other authorlty (if any) under
which it Is signed or a notariafly cerilfied copy of that powar of authority shall be deposlied
at the office not less than forty eight hours before the time for holding the masting at which
the parson named in the Instrument proposes to vote in default the instrument of proxy shall
not be treated as valld.

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

not with standing the previous death or insanity of the principal or revocation of the
Instrument of transfer of the share (n reepect of which the vote I8 given, Provided no
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77.

78.

78,

81

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

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

the same has not been revoked.

Form of Instrument appointing proxy

Every Instrument appoinling a proxy shall, as nearly &s circumsiances will admit, be In the
form set out in Schedule iX to the Act,

Valldity of Vote

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

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

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

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

Chalrman

Onae of the Directors shall be eppointedas chalnnan of the Company who shall not be (lable
1o retire by rotation. He shall be entiiied to such remuneration as the Board of Directors may
decide sublect to the provision of section 310/ 308/168.and other applicable provisions of

the Companies Act, 1856.
First Directore

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

1. Dr.PrammoyRoy 2. RadnlkaRoy 3. Ms. Atlya Bose
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3.

85.

86..

87.

Additional Directors

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

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

Remuneration of Directors

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

Continuing Directors may act

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

Directors may contract with Company

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

~ such Directors or the Managing Director or with-any firm in which any Director or 2 relative
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shell be partner or with any other pariner or with a private company in which such Director
is a member or director interested be avoided, nor shall any Director or other wise so
contracting or being such member or so interested be liable to account to the Company tor
any profit realized by such contract or arangemant by reason only of such Director hoiding
that office or of the fiduclary relation theraby established.

APPOINTMENT OF DIRECTORS
88. Appointment of Directors

The Company in General Meeting may, subject to the provislon of these Arlicles and the
Act, at any time elect eny porson to be a Director and may from time to time Ingrease or
reduce the number of directors. '

89. Casual Vacancy

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

80. Nominee Directors

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

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys
remaln owing by the Company to the industrial Finance Corporation of Indla (IFCI), industriat
Development Bank of indla (IDBI), Gujrat State Indusidal Development Corp,, Gujrat
Financial Corporation Limited, Life insurance Corporation af Indla (LIC), Unit Trust of India
(UTI), Industrial Reconstruction Bank of India (IRBI) General Insurance Corporation of Indla
(GIC), New India Assurance Company Limited (NIA), Oriental Insurarice Company Limited
(QIC), United India Insurance Company Linited (Ul), National insurance Company Limited
(NIC) or to any other Finance Corporation or Credit Corporation or to any other Finaneing
Company or Body out of any loans granted by them to the Company or so long as DB, IFCI,
Lic, Ul, 1R8I, GIC, NIA QIC, UTI, NIC or any cther Financing Corporation or Credit
Corparation or any other Financing Company or Body is hereinafter in this Article referred
to as ("the. Corporation™) continue to held debentures in the Company by direct subscription
or private placement, or so long as the Corporation holds shares in the Company as result
- of underwriting or direct subscription or so long as any Hability of the Company arising out
of any Guarantee fumished by the Corporation on behall of the Company remains
outstanding, the Corporation ghall have & right 1o appoint from time to time, any person or
persons as a Director, whole time or non-whole time, (which Director or Directors ls /are
hereinafter referred to as “Nominee Directora/s™) on the Board of the Company to remove

24



from such office any person or persons so appointed and to appoint any person or persons
In his or their place/s.

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

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

The Nominee Dlrector/s so appolinted shall hold the sald office only so long any moneys
remain owing by the Company of the Corporation or 8o long as the Corporation holds
Debentures In the Company as a result of direct subseription or private placement or so long
as the Comporation holds shares in the Company as a result of underwriting or direct
subscription or the iiability of the Company arising out of the Guarantee s outstanding and
the Nominee Dirsctor/s so appointed In exerclse of the sald power shall ipso facto. vacate
such office immediately the moneys owing by the Company to corporation are pald off or on
the Corporation ceasing to hold debentures/ shares in the Company or on the satisfaction
of the liabllity of the Company arising out of the Guarantee fumished by the Corporation.

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

The Company shall pay to the Nominee Director/s sitting fees and expenses to which the
cther directors of the Company are entitied, but If any other fees, commission monies or
remuneration in any form is & payable t0 the Directors of the Company, the fees, commission
monles and remuneration in refation to such Nominee Director/s shall accrue to the
comoration’ and the same shall accordingly be pakd by the Company directly to the
Corporation. ‘Any expenses that may be Incurred by the Corporation or such Nominee
Director/s in connection with thelr appointmrent or Directorship shall also be pald or
relmbursed by the Company to the Gorporatlon or, as the case may be, to such Nominee
" Director/s,

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

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



91.

92.

93.

Alternate Dlrectors

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

'accordlngly. but he shall Ipso facto vacate office If and/ when the absent Director retumns to

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

ROTATION OF DIRECTORS

Rotation of Directors

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

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

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

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

(4) The Directors to retire by retation at every Annual General Meeting shall be those
who have been longest In office since their last appointment, but as belween
persons who become Directors on the same day by those 1o retire shall in default
of and subject to any agreement .among themselvas be determined by lot said
Section the exemption shall extand to the Director appointed under Article 90.

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

Retiring Director ellgible for re-election

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

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

Subject to any resolution for reducing the number of Direclors, if at any meeting at which an
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election of Directors ought to take place, the places of the retliing Directors not filled up, the
meeting shall stand adjourned till the next succeeding day which Is not a public holiday at
the same time and place and if at the adjoumed meeting, the places of the retiring Directors
are not filied up, the retiring Directors or such of them as have not had their places filled
up shall {it wili to continue of offica} be deemed to have been re- elected at the
adjoumned meeting. ' .

PROCEEDING OF DIRECTORS

© Meating of Directors

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

‘reguiate thelr meetings and proceedings &s they think fit. Notice in wiiting of every meeting

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

Quorum

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

Summoning a meeting of Directors

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

Voting ata Me‘etlﬁg

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

Chairman of the Meeting

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

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

the appointed time for holding the same, the Directors present shall choose one of thelr
numbers to be Chairman-of such meeting. .
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Directors entitied to Act with presence of Quorum

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

To appoint Commitiee and to delggate power and revoke [t

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

Validity of acts

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

Resdlutlon by Clrculation

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

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

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

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

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



105, Special Powers of the Board

Without prejudice 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 powaers
It is haroby expressly declared that subject as aforesaid, the Directors shall have the
following powers:

o

{H)

{ill)

{iv)

v

(vi)

(vi))

{viil)

To pay and charge to the capital account of the Company any’ interest
lawfully payable theréout under provisions of the Act.

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

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

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

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

Al thelr discretion to pay for any propery rights or privileges acquired by or
services rendered to the Company, elther wholly or partially in cash or in
shares, bords, debentures, debenture-stock or other securllles of the
Company, and any such shares may be Issued elther as fully paid up or with
such amount credited as pald up thereon as may be agreed upon and any such
bonds, debentures, debenture-stock or other securitltes may be either specifically
charged upon all or any part of the property of the Company and its ui".called capital
or not s0 charged.

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

"assurance affected in pursuance of this power,;

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

(x)

()

()

(i)

{xiv)

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

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

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

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

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

To appoint any person or persons (whether incorporated or-not) to accept:
and hold In trust for the Company any property belonging to the Company ar
in which It 18 Interested or for any other purposes and execute and do ell
such deeds and things as may be requisite In relation to any such trust and

‘to pruvlde for the munamtlon of-stch trustee or trustess;

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

by or ‘against the Conipariy”or Its officers or otherwise conceming the affairs

of the Company and- also subject to, the provisions of Section 283 of the Act
bcon'lpomdmaﬂowﬁmeforpaymernorsmshcﬁonofanydebtsdue or
any clalms or demands by or against the Company.

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

- the awards;

(xv)

(xvi)

{oevil}

{xvili

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

To make and give receipts, release and other dtscharge for moneys payabld

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

To determine from tirhe to time who.shall be entiilad 10, sign on the Company's
behsl, bills notes, receipts, acoeptances, endorsements, cheques, dividend
warrants, releases, contracts and domemn.

Subject to. the provisions of section 262, 293, 370 and 872 of the Act, to
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(xix)

(x%)

(o)

(xxil)

{oexlli)

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

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

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

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

the gross expendiiure thereon or otherwise or a sheare in.the general profits of the
Company; and such interests, commisslon or share of profits shall be treated as part

. ot the working expenses cf the Company.

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

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

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

-

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

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

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

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

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

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

such other Company as aforesald; -
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(odv)

Belore recommending. any dividend, to seot aslde out of the profits of the
Company such sums as they may think proper for depreclation or to

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

(xxv)

{xxvi)

{xxvil)

Fund to meet contingencies or to repay redeemable preference shares,
debentures or debenture stock or for special dividends or for equalising
dividends or for repalring, improving, extending and maintaining any par of
the property of the Company, and for such other purpose as the Directors
may, in thelr absolute discretion, think conducive to the Interasts of the
Company and to invest the several sums to set aside or so much theraof as
required to be Invested. upon such investment (subject to the restrictions
Imposed by section 282 and 283 and other provisions of the Act) as the

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

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

. think fit and the provisions contained In-Clause (xoevii) following shall be without
preludlce to the general powers com'en'ad by this clauss;

To comply with the requlremants of any local law which In thelr opinion, it
shall be in the Inferes! of the Gompany necassary or expsdient to comply
wlth,

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

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

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

and subject to such conditions as the directors may from fime to time think
fit and any such asppointmeant (if the Directors think f{it) be made In favour of
any Company or the members, directors, nominees or manager of any

Company or fim or otherwise in favour of any fluctuating bedy of persons
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whether nominated, directly or indirectly, by the Director and any such power
of attomey- may contaln any such power for the protection or convenience of
persons dealing with such Atlomeys as the Directors may think fit, and may
contain powers enabling any such delegates or Attomeys as aforesald to
sub-delegate or any of the powers authorities and discretions for the time
being vested In them; ,

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

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

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

(otxii) To redeem r_edeemable preferenc_e shares.

Power to Deiegate

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

Power to authorize sub—delegartlér;

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

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

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

3



109,

110.

111,

112,

113.

Management Abroad

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

Manager or Secretary

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

Acts of Director, Manager or Secretary

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

MANAGING DIRECTORS
Power to appoint Managing Director/Executive Director

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

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

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

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

Subject io the provisions of Section 198, 309, 310 and 311 of the Act, a Managing Director/
Executive Director shall, In addition to the remuneration payable to him as a Director of the
Company under the Articles, recelve such additional remuneration as, may, frormn time to
time, be sanctioned by the Company.

Power of Managing Director/Executlve Director

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

COMMENCEMENT OF BUSINESS

Compliance before Commencement of new business

The Company shali n'ot at any "timo commience any business out of other.ob]ect of its
memorandum of Assoclation unless the provisions of subsections 2 (B) of Section 149 of
the Act have been duly complied with by it. .

SEAL

Custody of Seal

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

DIVIDENDS

How Profits shall be divisible

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

35



118.

120.

121.

122.

123.

124.

attached to them, the profits of the Company, from time to time, determined to be distributad

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

on the shares In proportion to the amotint of capital paid up on the Equity Shares provided
that unless the Board otherwise determines all dividends shall be apportioned and paid
proportionately to the amounts paid or credited  as paid up on the shares
during any portion or portlons of the periad in respect of which dividend In pald, Provided
always that subject as aforesald any capital paid up-on a share during the period in respect
of which a dividend is declared shail (unless the Board otherwise determines or the tertms
of issue otherwise provide, as the case may be}, only entitle the hoider of such share to an
apportioned amount of such dividend as from the date of payment but so that where capltal
is paid up in advance of calls such capital shall not confer a right to participates in profits.

Declaration of Dividend

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

Restrictions on amount of dividends

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

Dividends out of profit only

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

What to be deemed net profils

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

Interim Dividends

The direciors may, from {ime to timas, pay to the members such interim dividends as in their
judgement the position of the Company justifies.

Debts may be deducted

The Director may retain any dividends on which the Company heis a lien and may apply the
same In or towards satistaction of the dabts, Rabllitles or engagements In respact of which

the lien exists, subject to section 205A of the Act,
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Dividend and call together

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

No passing ot right of dividend

A transfer of shares shall not pass the rights 10 any dividend declared thereon before the
reglstration of the transfer. -

Retentlon in certain cases

Subject to Section 205A of the Act, the Directors-may retaln the dividends, payable upon
shares'In respect of which any person Is under the transmiasion Article enmled to become
a member or which any person under the article-is entitied o become a member or which
any person under the Article entitied to transform il such person shall duly become a
member In respect thereof or shall transter the same, to the same.

Dividend to joint holders

Any ones of the several persons who are registored as a]ok'll-holdets of any shares may give
effectual racelpts of all dividends and payments on account of dividends in respect of such
shares.

Payment by post

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

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

person to whom I Is sent or to the order of such other person a8 the member or person
entltled or such joint-holders, as the case may be, may direct.

When payments good discharge

The payment of every cheque or warrant sent under the provisions of thé ast preceding
Articie shall, If such cheque or wairant purporis to be duly endorsed, be a good discharge
1o.the Company in respect therso!, provided nevertheless tha the Company shaR not be
responsibla for the loss &f any cheque, dividend warrant or postal money order which shall
be sent by post 1o any member or by his order {0 any othar person in raspect of any dividend.
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Unpaid or Unclaimed Dividend

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

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

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

BOOKS AND DOCUMENTS

Where to be kept

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

Inspection by members

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

.

Balance Sheet and Profit & Loss Account

Balance Sheet and Profit and Loss Account will be audited once in a year by a qualified
duditor for correctiness as per the provisions of the Act.

Audit

The first Audltors of the Company-shall be eppointed by tha Board ol‘ Directors within one
month after ks Incorporation who shall hold otﬂca 1III the conclusion of the first annual

general meeting.

Casua! Vacancy

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

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

except as otherwise decided and that remuneration, ottmﬂrstoranyaudnouappoimw
by the Diractors may be fixed by the Direclors.
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NOTICES
How notices served on members

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

Transferee etc. bound by prior notices

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

Notice valid though member deceased

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

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

How notice to be signed

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

RECONSTRUCTION
Reconstruction

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

Subject to the provisions of law of land and the Act, no member or other person (not being
a Director) shall be.entitled to enter upon the property of the Company or to inspect or
examine the Company's premises or properties of the Company without the permigsion of
the Directors, or sublect to article 134 to require discovery or any Information respecting any
detail of the Company's trading or any matter which Is or may be in the nature of irade
secret, mystary ot trade, or secret process or of any matter whaisoever which may relate
to the conduct of the business of the Cempany and which In the opinlon of the Directors it
will be nexpedient in the interest of the members of the Company to communicate.

WINDING UP
Distribution of Assels

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

Distribution of Assets In Specle

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

INDEMNITY
Indemnity

Subject to the provislons of Saction 201 of the Act, every Divector, Manager, Secretary and
other officer or employee of the Company shall be indemnified against and i shall be the
duty of the Directors to pay out of the funds of the Company all bonafide costs, losses and
expenses (Including travelling expenses) which any such Directors, Manager or Secretary
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or other offlcer or employes may Incur or bacome llable to by reason of any contract entered
into or ariy way In the digcharge of his or their dutles and In particviar, and so as not to Imit
the generality of tha forgoling provisions, against alf liablities iIncurred by him or by them as
such Director, Manger, Officer or empioyes In defending any proceeding whether olvll or
criminal In which Judgement is given In his or their favour or he or they Is or are acquitied,
or In connection with any application under Section 633 of the Act in which rellef is granted
by the Court and the amount for which such Indemnity (s provided shall Immediately attach
:us at:ien b[nlﬂ'aeproponyofthacompanyandhavo priority as between the members over
other claims,

Individual responsibility of Directors

Subject to the provisions of the Act and so far as such provisions permit, no Director, Auditor
or other Officat of the Company shall be llable for acts, receipts, neglects or defauiis of any
other Director or Officer, or for jolning in any recelpt or act for conformity, or for any joss or
expense heppening to the Company through the Insufficlency or deficiency or title to any
property. acquired by order of the Director for or on behalf of the Company or for the
inaufficlancy or deficlency ariy security In or'upon which any of the meneys of the Company
shall be invested, or for any loss occurred by any error of judgement. omission, default, or
oversight on his part, or for any loss, damage or misfortune whatever which shall happen
in the execution of the duties of his office or in relation thereto unless the same happans
through his own dishonasty.

41



s, Name, Description, Occupation & Signatures - Name, address,
No. Address of each Subscriber of dascription of withess
: Subscribres to the signatories
1, PRANNOY ROY, »
S/O PRATAP LAL ROY £
W-17, Greater Kailash Part |, SD/- Q
New Delhi - 110048 ;
(Economist)
]
2. RADHIKA ROY, g
W/O PRANNOY ROY g_
W-17, Greater Kailash Part (, SD/- E
New Delhi - 110048
{doumalist) A i
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Place ; New Defhi Dated : 30th Day of August, 1088
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IN TIE HIGH COURT OFF DELHI AT NEW DELHI
{(DRIGINAL IURISDICTION)
INCPHE MATTER OF THE COMPANIES ACT. 1956
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
BIETWEEN
COMPANY PETTTION NO. 43872003
CONNECTED WITEH
COMPANY APPLICATION NO. (M) 145/2003
IN THE MATTER QI M/S NDTV World Ltd.,
having i regd. Office m,
W-17, Grener Kailush-1.

New Delhi-110048 ...Petitioner/ T'mnsferor Company
AND »
or
IN THE MATTER OF M/S New Delhi Televizion Luid.. . te U'sl
Having its regd. Office at Amigey )
W-17, Greater Kailash-I, Mgty Cn:d‘cw Dy
New Delhi-110048 ...Petitioner/Transferee Compnn?:du

BEFORE HONBLE MR. JUSTICE A.K. SIKRI
DATED THIS THE 9TH DAY OF JULY, 2004 ¢/w ownder ot 19.7.2004

= DE 92 OF THE NI 36

The above petition coming vp for hearing on 9.7.2004 r/w dt. 19.7.04 for

sunction of the scheme of amolgemation proposed o be made between Ms NDTV  World
Lad., (bereinofter referted w0 as the transferor company } and M/s New Delhi Television
Ltd., (hereinafier referred to as the Lmnsferee company), upon reading the ssid petition the
order di. 29.10.2003 r/w order dit. 14.11.03 whereby the sbove said Transferor and
Transferoe Cumpany were ordered W0 convene a moeting of their  sharcholders and
vosecured crediors for the purpose  of considedng, and i thought t, approving, with or
without modification, the scheme of amalgamation mnexed to the offidavits of Sh.Rajiv
Bhalnagar.Company Sccretey of the Transferee Compuny and Sh. K.V. L. Norsyarr Rao,
Ditector of the Transfaoe Company filed on the 20" day of September. 2003 and the
oewspapers namcly (1) Statesmen (Baglish) (2) Jasate (Hindi) both di. 13.11.2003

ench containing the advertisement of 1he said potice convening the said meetings directet 1o

be hekd by the said onder 3 o'w order di. 14.11.2003 the affidavitof

* [f gENU VERMA ok
EA-DELH!




Sh P.R.Mongu Adv ., and Sh Rajiv Bhaumgar Compuany Secretuy & Authodised Sigootor

of e Vransleree Compdany filed on 27.11.2003 showing the publication and despatch of the
motices convening the said meetings, the mepods of Chairman of the said meetings as lo the
result of the said meetings and upon hearing Sh.Atul Sharma, with Ms. Gun,an Malviya and
M. Anand Srivastava Advocates {or the petitioner and Sh.S.K Lutharz. Amicus Curiae and
Mr. P.K.Batta Deputy Regisi uc of Company in person  and it appeadng {rom the reports
that the proposed scheme of amalgamation has been spproved unenimously without noy
modification by the said shareholders and unsecured creditors of the Transferor Company
and the Transleree company present and voling either in person or by proay arxl upon
reading the affidavit dt. 19.3.2004 of Sh.U.C Nahta, Regional Director, Northem Region,
Department of Company A floirs, Kanpur on behall of Centmal Government and objection
mised by Regional Director with regard to  purchase back and allotment of sharers in lieu
thereof Lo the ICICl Bank by the Tmasferee Company having been satisfied since Clause
4.2 in the proposed scheme having been replaced and Clause 3.3 having been added by way
of filing smeonded scheme as per orlers Jd.9.7.2004 & 19.7.2004 and the port of Sh. Alok
Samantn Rai. Official Liquidator ¢t.17.3.2004 siating therein that the effaits of the
Transferor Company have oot beeti conducted in a manner prejudicial o the interest and
I.ransfcm‘}com pany could be dissolved without the process of winding up, there being no
investigation proceedings pending in relation o the petitioner companies under section 235
to 251 of the Companies Act, 1956 and the Company Application No.765/2004 for
modification of pam 4.2. of the proposed scheme having been disposed of vide order

dt.19.7.04.

THIS CCURT DOTH HEEBY SANCTION THE MODIFIED SCHEME OF
AMALGAMATION

setforth in Schedule-1 annexed hereto and DOTH HEREBY DECLARE the same to be
binding on all the sharcholders and creditors of the Tiaosferor Company and Trnsferes

Company and 11l concerned and doth approve the said scheme of amalgamation from the
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appointed date ie. 1.4.2003.
AND THIS COURT FURTHER ORDER:

1. That all the property, dghts and powers of the Transferor Company specified
in the First, Second nnd Third parts of the scheduic-I1 hereto and rll other property, rights
and powers of the tmnsferor company be trunsfemred without further act o decd w the
transferee company and accordingly the same shall pursuant 1o Section 394 (2) of the
Compuny Act 1956 be wansfermred to and vest in the Trnsferee Company for all the estate
and interest of the transferor Company therein but subject nevertheless to all charges now
affecting the same and.
2. That all the. liabilities and duties of the Tinnsferor Company be unnsferred
without further act or deed 0 the Trunsfleree Company and accordingly the same shall
pursuant to Section 394 (2) of the Companies Act, 1956 be transferred 10 and become the
linbilities nnd duties of the Tmasferse Company and.
3. ‘That all the proceedings now pending by or against the Trans{eor Company
be continued by or agninst the Transferee Company and.
4. As per pam 3.3 of the scheme, the Tmasferor Company is a 100%
subsidiary of the Transferee Company.
5. That the Transferor Company do within 30 days after the doic of this order
cnuse n certified copy of this order to be delivered to the Registumnr of Companies for
registmtion and on such certified copy being so delivered, the Transferor Company shall
be dissclved wilhout the process of winding up and the Registar of Companies shall
place all documcnﬁ relating to the Tmasferor Company and register with him oa the file
kept by him in n:imion to the transfereec company and the files relating to the said
Tmnsierer Company and T'mnsferee company shall be consolidated accordingly, and.

6. That any person imterested shall be m liberly to spply to the Court in the

abave raatter for any directions that may be necessary.
{"" T
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ArenD SCHEME OF AMALGAMATION
NDTV WORLD LIMITED TRANSFEROR
COMPANY

WITH

NEW DELHI TELEVISION LIMITED TRANSFEREE
COMPANY

AND THEIR RESPECTIVE SHAREHOLDERS

This Scheme of Amalgamation (hereinafter referred to as the “Scheme™ provides for the
smalgamation of NDTV World Limited having ite registered office at W-17, Greater Kailash
Part I, New Delhi — 110 048 (hereinafter referred to as the “Transferor Company”) with New
Delhi Television Limited, having its registered office at W-17, Greater Kailash Part [, New
Delhi - 110 048 (hereinafter referred to as the “Transferee Company'), pursuant to the relevant
provisions of the Companies Act, 1956 and the dissalution of the Transferor Company without

winding up.
I. DEFINITIONS

ln this Scheme unless rcpugnant to the meaning or context thereof, the following
expressions shall have the meaning as given to them below:

(a) “Act” means The Companies Act, 1956 and any amendments and/or re-
enactment thereof for the time being in force.

{b) “Appointed Date” means April 1, 2003.

(c}) “Effective Date”™ means the date on which the last of the approvals and events
specified in Clause 12 of this Scheme are obtained or have oceurred.

(d) “Transferee Company™ means New Delhi Television Limited, a public limited
company incorparaied under the Act and having its registered office at W-17,
Greater Kailash — [, New Delhi — 110 048,

“Transferor Company” means NDTV World Limited, a company incorporated
under the Act and having its registered office at W-17, Greater Kailash — I, New
Delhi — 110 048.

'Scheme” or “The Scheme™ means the Scheme of Amalgamation in the present
brm or with any modification{s) made under Clause 11 of this Scheme.

‘Undertaking of Transferer Company” shall mean ell the undertakings of the
Transferor Company including those illustratively listed out and marked as
Schedule 1 hereto and shall mean and include:

(i) All the assets including freehold and/or leasehold assets and mavable
assets (including all tangible, intangible and incorporeal assets) logether ‘m ¥
with all investments, all present and future liabilities and debts and :
undertakings of the Transferor Compeny, as per the records of M’?._/
Transferor Company as on the Appointed Date. m n" Judi,

NEW DELHI TELEVISION LIMITED '




(ii) All mpprovals, permissions, consents, registrations and certifications,
rights, entitlements, agreements and all other rights and facilities of every
kind, nature and description whatsoever of the Transferor 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 said
Liabllities™).

(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 comiprised in the Undertakings of Transferor
Company as per the records of the Transferor Company,

(vii) Without prejudice to the generality of sub-clause (a) above, the
undentaking of the Transferor Company shall include all the Transferor
Company’s reserves, movable and immovable properiies, assets
including lease hold rights, tenancy rights, industrial and other license,
permits, authorizations, trade marks, copyrights, patents and other
industrial and intellectual properties, import quotas, telephones, telex,
facsimile and other communication facilities and equipments, rights and
benefits of all agreements and all other interest, rights and powers of
every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals.

(viii)  Al] the employees of the Transferor Company.

2. SHARE CAPITAL

2.1 The present capital structure of the Transferor Company is as under:
Authorised:
2,50,00,000 Equity Shares of Rs. 10/- each : Rs. 25 Crores

Issued, Subscribed and Pald-up :
1,85,20,000 Equity Shares of Rs. 10/- each : Rs. 18.52 Crores

2.2 The present capital structure of the Transferee Company is as under:

H Rs. 25 Crores

Rs.20,45,68,560

3.1 The Transferce Company was incorporated in the year 1988 and was primarily engaged
in production of software and programmes of News and Current Affairs for other
channels. The Transferor Company is 8 wholly owned subsidiary of the Transferee

Company.
The Transferor Company was set up for producing entertainment and other programming

-4
K (i.e. non news programmes) for other ielevision channels. Thus, there were two separate
companies for producing programming, one for News and Current Affairs and one for

entertainment.

NEW DELHI TELEVISION LIMITED
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1.3

3.4

3.5

3.8

3.9

NEVY DELH! TELE

Recently, the Transferee Company has now launched its own two Channels, namely
“NDTV 24X 7" in English and “NDTV India” in Hindi, with effect from April 12, 2003

The Transferee Company had entered into a share subscription agreernent with an
Institulional Investor during 2001, The subscription and collateral agreements entered
into with the investor envisaged 9,800,000 equity shares of the company of the face value
ol Rs.10/- each, held by the Transferee Company to be placed with the appointed escrow
agent. Further, the investor had a right te uansfer the escrow shares in its favour without
further consideration in the event certain conditions/obligationd specified in the
agreement not being fulfilled by March 31, 2004 to 8 maximum ceiling of 74% of the
paid up equity capital of the Transferee Company. If there was a shortfail as per the
terms of the subscription agreement even after transfer of the escrow shaies, the inveslor
had a right 10 further acquire sharcs of the Transferee Company upilo a maximum of 10%
of the paid up capital of the Transferee Company,

Subsequent to the year end, the Transferee Compeany entered into an agreement with the
investor on June 30, 2003 to purchase 3,520,000 shires 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 3,631,011} shares of
Transferee Compeny, payment in cash and by way of airtime on TV channels owned by
the Transferee Company to be availed by the investor on or hefore July 31, 200S or
extended time.

As a result of the same, the Transferor Company has become a 100% subsidiary of the
Transfcree Company.

The non-news {i.e. entertainment and other) business of the Transferee Company has not
rcally increased as anticipated, whereas the news and current affairs segment of the
Transferece Company has increased substantially viz. Television Programme Production
and Broadcasting. Consequently, infrastructure facilities, manpower and other surplus
reserves of the Transferor Company have had to be utilized by the Transferee Company.
The rationale for the existence of two separalec companies, essentially engaged in the
same line of business wilh similar asset and resource requirements, has been reviewed. It
has been resolved that, a consolidation of the activitics by way of an amalgamation will
lead 10 synerpies of operations and 8 stronger and wider capital and financial base for
future growih and expansion.

The proposed amalgamation will result in administrative and operational rationalization,
organizational efliciencies and rationzlization in economies of scale, reduction in
overheads and other expenses and more optimal utilization of various resources. The
anagerial expentise of both the companies would be combined giving additional thrust
he Transferee Company. Consequently, the Transferee Company will offer a strong

reholders value of the Transferee Company.

e proposcd amalgamatlion will cnable streamlining the activities of the respective
companics and reduce related costs and will also reduce managerial overlaps, which arc
necessarily involved in running multiple entities.

The banks, and creditors are not affected by the proposed amalgamation as their security
is maintained at the exisling levels,

The increased asset basc of the Tranaferee Company and greater revenue inflow wauld be
to the benefit of all the creditors of the Transferor Company and the Transferee
Company. The Transferece Company would have better financial viability and clearer
focus which would be in the interests of all the ereditors including the creditors of the
Transferor Company.

The combined managerial and technical expertise would enable the Transferee Company

to develop a business model that would be competitive and cogent. It would offer a wide

range of software programmes to be teleeast in the channels of the Transferce Company
ISIQN LIMITED For NDTV WORLD LIMITE!




and also produce programmes for other channels that would greatly benefit the viewers.
Consolidation would also cnable the Transferee Company to improve its infrastruciural
backbone, which would be to the benefit of the public at large.

3.10 IN CONSIDERATION. OF THE RECIPROCAL PROMISES AND THE
ARRANGEMENT, THE TRANSFEROR COMPANY AND THE TRANSFLEREE
COMPANY AND THEIR RESPECTIVE SHAREHOLDERS HAVE PROPQSED THE
SCHEME OF AMALGAMATION AS SET QUT HEREIN.

4. AMALGAMATION OF COMPANIES

4.1 With effect from the opening of business as on the Appointed Date, the Transferor
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 have been transferred to and vested in the Transferee
Company so as to become as and from the Appointed Date, the estate, assets. licenst,
righls, 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 of the Translferor Company to Transferee Company as referred to in Notc 22 of the
Notes to Accounts of the Audited Balance Sheet of the Transferee Company as on March
31, 2003 , be recaorded in 8 manner so that with effect from the Appointed Date, all assets
and liabilities be vested in the Transferee Company including any adjustment to the
reserves and surplus of any excess amounts pursuant to the Schecme at their carrying
values in the books of Transferor Company on the Appointed Date and the amalgamation
shatl be governed by the Purchase Mcthod of Accounting as contained in Accounting
Standard 14 : Accounting for amalgamations, issued by the Institute of Chartered
Accounts of India.

4.3 With efTect from the Appointed Date, all the said Liabilities shall, without any (urther act
ur deed, be and stand transferrcd, to the Transferee Company, pursuant to the spplicable
provisions af the Act, s0 as to become from the Appointed Date, the debts, liabilities,
duties and obligations of the Transferee Company, which it undertakes to meel, discharge

and satisfy.

All tiabilities and obligations including those arising out of any guaraniees executed by
Transferor Company will stand transferred and vested in the Transferee Company as patrt
of the continuing obligations vested in the Transferee Company.

4.4 The Transferee Company shall draw up and finalise a consolidated Balance Sheet post-
merger as on the Appointed Date (hereinafier the “Consolidated Balauce Sheet”) which
shall be the opening Balance Sheet of the Transferee Company as on the Appointed

erce Company is expressly permitted to revise its Income Tax & loss returns
TDS certificates gnd to claim refunds, advance lax credits etc., on the basis of
ined accounts of all the companies as reflected in the Consolidated Balance
' < & on the Appointed Date pursuant 10 the terms of this Scheme and its right to make

“eesewerfich revisions in the Income Tax & loss returns end related Tax Deducted at Source
(TDS) certificates and the right to claim refunds, adjustments, eredits, sct-offs, advance
tax credits pursuant to the sanction of this Scheme and the Scheme becoming effective is
expressly reserved.

5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Sabject to other provisions contained in the Scheme, all contracts, deeds, bonds,
debentures, agreements and other instruments of whatever nature, to which the Transferor
Company is a party, subsisting or having effect immediately before the Effective Date,
shall remain in fll force and cifect, ageinst or in favour of the Transferece Company, as

Company Sea
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the ecase may be, and may be enforced as fully and as effectually as if, instead of the
Transferor Company, the Transferee Company had been a party thereto.

Any inter se contracts between the Transferor Company and the Transferee Company
shall stand merged and vest in the Transferee Cornpany upon the sanction of the Scheme
and upon the Schermie becoming effective.

LEGAL PROCEEDINGS

If any suit, wril pctition, appeal, revision or other proceedings of whatsoever nalure
(hereinafter called “The Proceedings™} by or agrinst the Transferor Company be pending,
the same shall not abate, be discontinued or be in any way prejudicially affected by reason
of the transfer of the Undertaking of the Transferor Company or of anything contained in
the Scheme, but the Proceedings may be continued, prosecuted and enforced by or against
the Transferee Company in the same manner and to the same extent as it would be or
might have been continued, prosecuted or enforced by or against the Trans{eror Company
as if the Scheme had not been made. On and from the Effective Date, the Trensferee
Company shsll and may initiate any legal proceedings for and on behal{ of the Transferor
Company.

OPERATIVE DATE OF THE SCHEME

This Scheme, although operative from the Appointed Date, shall beecome effective from
the Effective Date.

TRANSFEROR COMPANY'S STAFF, WORKMEN AND EMPLOYEES

All the .staff', workrnen 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 shall have been continuous and shall not have been intenupted by
reason of the fransfer of the Undertaking of the Transferor Company;

(i) the terms and conditions of service applicable to the said staff, workmen or
employees aefter such transfer shali not in any way be less favourable to them
than those applicable to them immediately before the trensfer.

(iii) As far as provident fund, gratuity fund, superannugation fund or any other special
fund created or existing for the benefit of the staff, workmen and other
employces of the Transferor Company are concemed, upon the Sclieme
becoming effective, the Transferee Company shall stand substituted for the
ransferor Company for all purposes whatsoever related to the administration or
ration of such funds or in relation to the obligation to make contributions to
said funds in accordance with the provisions of such funds as per the terms
pypvided in the respective trust deeds. It is the aim and intent that all the rights,
fies, powcrs and obligations of the Trensferor Company in relation to such
nds shall become those of the Transferee Company and all the rights, duties
and benefits of the employees employed in the Transferor Company under such
funds and trusis stand protected.-

TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

With eflect from the Appointed Date and up to end including the Effective Date, the
Transferor Company:

(i) Shall carry on and be deemed to carry on all its businese and activities and stand
possessed of its properties and assets for and on sccount of and in trust for the
Transferee Company and all the profits accruing to the Transferor Company or
losses arising or incurred by it shall, for al! purposes, be treated as the profits or
Iosses of the Transferee Company, as the cese may be.

(i) Hereby undertakes to carry on its business until the Effective Date with reasonable
diligence and shall not, without the writtert consent of the Transferee Compeny,
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14.

Place
Date

authorities who shall take it on file, pursuant to the sanction orders of the Hon'ble
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.

63 The certified copies of the Order of the Honble High Court of Delhi at New
Delhi being filed with the Registrar of Companies, Nationa) Capital Territory of
Delhi and Haryana by the Transferee Company.

(8) [Jpon the Scheme being sanctioned the Transferor Company shalt stand dissolved
without being wound up as on the Appointed Date.

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 Direclars, and the
Transferee Company by its Board of Directors, this Scheme shall 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.

EXPENSES CONNECTED WITH THE SCHEME

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 carrying out and
implementing/completing the terms and provisions of the Stheme 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 the Transferee Company.

New Delhi
July 22, 2004

NEW DELHI For NDTV WORL_D LIMITED
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IN THE HIGH COURT OF DELHI AT NEW DELH!
ORIGINAL JURISDICTION

COMPANY PETITION NO. 438 OF 2003
IN

COMPANY APPLICATION NO. 145 OF 2003

INTHE MATTER OF:
Section 391 and 394 of the Companies Act, 1950

AND IN THE MATTER OF:

Scheme of Amalgamation of NDTV World Limited with New Delhj 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 Kailash, Part I, New Delhi 110048

... TRANSFEREE COMPANY/
APPLICANT NO. |

AND

NDTV WORLD LIMITED
Company incorpofated under the Companies Act and having its registered

-« TRANSFEROR COMPANY/
APPLICANT NO. 2

u*_\:k‘. ‘-“
"TRANSFEROR COMPANY lLe. NDTV WORLD LIMITED (“NDTV

WORLD”) TO BE TRANSFERRED TO THE TRANSFEREE COMPANY
NEW DELHI TELEVISION LIMITED (“NDTV”) IN PART I, PART Il
AND PART Il OF THE SCHEDULE AS PER FORM NO. 42.

AVTEFTED

Sadli4.




SCHEDULIE 31
AT

tsert o shart deseriplion of The frechold propeity aof e gamah nag conephiny

NI,
PART I]

Insert a short description of the leaschold property of the transfera company

NIL
PART I

Insert a short description of all stocks, shares, debentures and other charges in
action of the transferor company

S. No  Particulars As ou Appointed Date
({Rs.)

1. Fixed Asscwn 196,845,602
2. Current Assc_:ls

(a) Inveritdrics 8,912,071
(L) Sundry Debtors 25,407,875
(c) Cash and Bank Balances 544,300,443
(d} Loans and Advances 18,558,193
3. Current Liabilities 35,777,994
4, Deferred Tax Liability 5,005424d

Dated this tl® gih daqr of July, DY r/w etder dt, 19,7.2004

EE— R P

(By order of the Court)

""— R
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Joint Begistrer (Co.)
for Registrer
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U9-07-2004

Present:  Mr. Alul Sharma with Ms.Gujea Malviya and

Mr.Auand Srivastava for the petitioner., ror
an h
mm‘n.t "
N Contaf g -

Mr.5.KC. ) uthra, Amicus Curiae.
Co.Pet. No. 438/2003

Th;s is a jolnt petition filed by NDTV World Lid.(Trans{eror
Company) and New Delhi Television Lid.(Transferee Company) seeking
sanction of the scheme of amalgamation belween the two applicants. As
per the scheme of amalgamation transferor company is to be amalgamated
wilh transferee company.

Itis staled thai the (ransferee company was incorporaled under
the Companies Act, 1956 wilh authorised share capital of Rs.25 crores
divided into 2,50,00000 ecquiry shares of Rs.JU~ each. Its issue,
subscribed and paid up share capital is Rs.20.45,68.560/- divided into
204 56856 cquity shares of Rs.J0/- each, The iransieror conwuny is
having authorised share capilal of Rs.25 crones divided into 2.50,00,000
equity shres of Rs. 10 cach and its issue, subsctibed and paid np capital is
Rs.18,52.00,000 dw:ded inw 1,85.20,000 of Rs.10 each. The ohjects of
hoth the applicants are sfated in pars 3A and 3B respectively. In the

petition the applicants have also narrgled in detail the cionmsiances,

SHRIBHYAM SALES 02-05 { X ]| RENU VERT 7
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Sr. No. Date

Orders

reasons and grounds necessitating the proposed amalgamation. T
scheme of amalgamation is also placed on record,

In earlier proceedings filed in this court being CA
No.145/2003 the applicants were directed to convene the meetings of the
shareholders, secured creditors and unsecured creditors of both the
companies. On 6™ December, 2003 meetings of the transferar were also
convened. Minutes whereof are filed and as per the minutes the
shareholders as well as unsecured credilors have approved the proposed
amalgamation. Likewise in the meetings of the shareholders and
unsecured creditors of the transferee company were also held on &
December, 2003 wherein the same result was achieved.

Notice of this petition was served upon the Regional Director,
ROC Kanpur as ‘Well as Official Liquidator attached to this court
Citations have also been issued in.(he newspapers Statlesman (English)

and lansatia (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, in the affidavit filed by Mr.R.K.Batta, Dy.ROC

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

SHRISHYAM SALES 02.03




Sr. No. Date Orders

Bank which wcere purchased back and in lien shares of transferee
company were ailolied (o the ICICI Bank. According to the Dy.ROC il
could not have been done without following the procedure prescribed

under Rule 85 of the Companies (Court) Rules and Seclion 10] of the
Cowmpanics Acl.

Replying lo the aforesaid objection, Mr.Sharma, leamned
counsel for the applicants referred Lo the balance shect of Lhe transferor
company for the year ending 31" March, 2003 where ihis wansaction is
duly explained in the following manner:

* ICICI Share Subscription Agreement

New Delli Television Limited (“NDTV Limited™), the
Holding Company liad entered into a share subscription
agreement with an Instilutional lrivestor during 2001.
The subscription and collateral agreements entered into
with the invesior envisaged 9,800,000 equity shares of
the company of the face valuc of Rs,10/- each, held by
NDTYV Lilmited to be placed with Lhe appoinied escrow
agent. Further, the investor had a right to trausfes the
escrow shares in ils favour without further consideration
in the event cerlain conditions/obligations specified in
e agreemient not belug fulfllled by March 31, 2004 to
a maximum ceillng of 74% of the paid up equity capital
of the NDTV Limited. If there was a shortfall as per (he
lerms of the subscriplion agrecmtent even after transfer
of Ute escrow shares, the nvestor had a right to (urther
acyuire shares of NDTV Limited upto a maximum of
10% of the pald up capitat of the NDV Lindted.

Subsequent to the year end, NDTYV Limiled ehiered inio

! 7 ATTESTHED
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Sr. No. Date

Orders

fﬁr‘:’/

an agreement with the investor -on June 30, 2003 to
purchase 3,520,000 shares of the Company alloted to it
pursuant o the above mentioned agreements for a total
consideration of Rs.810,00,000 tv be discharged by way
of issue and allotment of 3,631,011 shares of NDTV
Limited, payment in cash and by way of airtitme on TV
channels owned by the Company to be availed by the
investor on or before July 31, 2005 or extended time.

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

The subscription asgreements dated December 27, 2000
and all other agreemenis/documems  ancillary
/supplemental to the said subscription agreements stand
teritinated w.e.fthe  effective date without any

subsisting liability or obligation and shall cease to have
any effect or force as of such date of uansfer 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
cormpany. However, certain shares were sold to the ICICI Bank. In
contemplation of the merger of wansferor company with the transferee
company, those shares were purchased back by the transferor company
and in lieu thereof the shares in the transferce company were alloted to the

sald Bank.
In view of the aforesaid explanation provided in the balance

HRI SHYAM SALES 02-03 /
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Sr. No. Date

Orders

sheet of the transferor company itsell, it is clear that il 15 not a case ol
reduction of share capital, and therelore, provisions of Section 101 of Ui
Companies Act are not attracted. However, Mr.Luthra, who was
appointed as the Amicus Cirige 1o assist the court in the matter submits

that in order to ensure that the aforesaid transaction is known to the wortd

at large, Uie narration thereof should be in the scheme of amalgamation as

well. There may nol be any sirict requirement of this narration, having
regard to {he [acts of the case. However, Mr.Sharma has no objection to
add a para 10 the aforesaid effect in the scheme of amalgamation also ¢
assuage any apprehension of the respondenis in this behalf.

Mr.Shartia also poinis out that a modiﬁcaﬁou in the scheme is
required 1o conform with both the Indian Accounting Standards (AS),
particularly AS-14: Accounting for Amalgamalions and also with the
U.S.Generally Accepted Accounting Praclices (USGAAP)-Accounting
flor Business Comb{nation-FAS 142 and as a consequence ‘clmlse 4.2 in
the proposed scheme is 1o be replaced with 1he following clause:

* With efTect from Lhe Appoinied Date, the transaclion
refating lo the sale of 3,520,000 shares of NDTV
Woarld Limited 10 NDTV Limited as referred to in Note

22 of the Notes 1o Accounts of the Audiled Balance

Sheet of the Transferee Company as on March 31,
2003 on e record of this Hon'ble Court,-be recorded
in a manner so that with eflect fromn the Appointed

. IRISHYAM SALES 02-03
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Orders

Dale, all assets and liabilities be vested in the
Transferee Company inctuding any adjustment to the
reserves of any excess amounts pursuant to the Scheme
al their carrying values In the books of Transferor
Company on the Appointed Date and the
amtalgamation shall be governed by the Punchase
Method of Accounting as contained in Accounting
Standard 14: Accounting for amalgamations, issued by
the Institute of Chartered Accounts of India.”

In view of the aforesaid explanation, the amendment in the
proposed schemne is allowed and in the scheme clause 4.2 wouid be
replaced in the manner indicated above.

[n spite of the advertisement of the nolice of these petitions in
the newspapers, none has filed any objection to the grant of sanction to the
Scheme.

In the aforesaid clrcumstances and having regard 1o the
averments made in these petition and the materials placed on record and
the affidavils filed by the Regional Disector, Departiment of Compuny
Affairs, Kanpur and the Official Liquidator, I am satisfied that the prayers
in the petition deserve to be allowed. 1 also do not find any legal
impediment to the granl of sanction to the Scheme of Amalgamation.
Hence, sanction is hereby granted o the above-mentioned scheme of

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

Companies Act, 1956. Consequent fjon the amalgamation of the

SHRI SHYAM SALES 02-03
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companies, the Transferor Company shall stand dissolved without 1
process of winding up.
The pelition stands disposed ol in terms of the aforesaid orde
DASTL
July 09, 2004
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IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION

yor private Use
COMPANY PETITION NO. 328 OF 2016 K} \
CONNECTED WITH ey u\mw"’
Wi -2
' COMPANY APPLICATION (M) NO.113 OF 2616
(UNDER SECTION 391 TO 394 OF THE COMPANIES ACT, 1956)
IN THE MATTER OF:
The Companies Act, 1956 (the “Act™);
AND
IN.THE MATTER OF:
A Petition under Section 391 (2) and Section 394 of the said Act.
AND
IN THE MATTER 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 QF:
NDTV Studios Limited,
PETITIONER/TRANSFEROR
COMPANY No.1
AND
IN THE MATTER OF:
NDTV India Plus Limited,
PETITIONER/ TRANSFEROR
COMPANY No.2
AND
IN THE MATTER OF:
NDTV Business Limited,
PETITIONER/ TRANSFEROR

COMPANY No.3



AND

INT R OF:

New Delhi Television Media Limited,

AND

IN THE MATTER OF:
NDTV Delhi Limited,

AND
IN THE MA' s
NDTV Hindu Media Limited,

AND

IN THE MATTER OF:
NDTV News 24X7 Limited,

AND

IN THE MATTER OF:
NDTV News Limited,

AND
IN TT F

New Delhi Television Limited,

PETITIONER/ TRANSFEROR
COMPANY No.4

PETITIONER/ TRANSFEROR
COMPANY No.5

PETITIONER/ TRANSFEROR
COMPANY No.6

PETITIONER/ TRANSFEROR
COMPANY No.7

PETITIONER/ TRANSFEROR
COMPANY No.8

PETITIONER/

Certiﬂ?d to be True Copy TRANSFEREE COMPANY

Vs
i

Examinégs gi.'m-:m Department
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MEMO OF PARTIES

NDTYV Studios Limited,

A Company incorporated
underthe provisions of the
Companies Act,1956 having
its registered office at 207,
Okhla Industrial Eastate,
Phase-II1, New Delhi-110020

NDTV India Plus Limited,
A  Company incorporated
under the provisions of the
Companies Act,1956Ghaving
its registered office at 207,
Okhla Industrial Estate,
Phase-I11, New Delhi-110020

NDTV Business Limited,

A Company incorporated
under the provisions of the
Companies Act,1956 having
its registered office at 207,
Okhla Industrial Estate,
Phase-11l. Now Delhi-110020

A Company incorporated
under the provisions of the
Companies Act,1956 having
its registered office at 207,
Okhla Industrinl Estate,
Phase-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 Indusirial Esigte,
Phase-JLI, New Delhi-110020

PETITIONER/TRANSFEROR
COMPANY No.!

PETITIONER / TRANSFEROR
COMPANY No.2

PETITIONER / TRANSFEROR
COMPANY No.3

 New Delhi Television Media Limited,

PETITIONER / TRANSFEROR
COMPANY No.4

Curtified to be True Copy

% 1
L
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PETITIONER / TRANSFEROR
COMPANY No.5



8.

NDTV Hindu Media Limited,

A Company incorporated
under the provisions of the
Companies Act,1956 having
its registered oflice at 207,
Okhla Industrial Estate,
Phase-11T, New Delhi-110020

NDTV News 24X7 Limited,
A Company incorporated
under the provisions of the
Companies Act,1956 having
its registered office at 207,
Okhla Industrial Estate,
Phase-I11, New Delhi-110020

NDTV News Limited,

A Company incorporated
under the provisions of the
Companies Act,1956 having
ils registered offlice at 207,
Okhla Industrial Estate,
Phase-III, New Delhi-110020

PETITIONER / TRANSFEROR
COMPANY No.8

PETITIONER / TRANSFEROR
COMPANY No.7

PETITIONER /! TRANSFEROR
COMPANY No.8

New Dethi Television Limited,

A  Company incorporated
under the provisions of the
Companies Act,1956 having
its registered office at 207,
Okhla Industrial Estate,
Phage-IH, ° New Delhi-
110020,

NEW DELHI
DATED:30/7/10

PETITIONER /
TRANSFEREE COMPANY

Curtified to be Trus Copy
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IN THE HIGH COURT OF DELHI AT NEW DELRI
(ORIGINAL JURISDICTION)
IN THE MATER OF THE COMPANIES ACT, 1956

AND . .
IN THE MATTER OF
BETWEEN

# Ve

SCHEME OF ARRANGEMENT

COMPANY PETITION NO.328/2010

CONNECTED WITH

COMPANY APPLICATION (M) NO.113/20i0

IN THE MATTER OF

IN THE MATTER OF

IN THE MATTER OF

INTHE MATTER OF

IN THE MATTER OF

INTHE MATTER OF

IN THE MATTER OF

Curtifind to e Trus Copy
Sy

. i
Examingr Juidicia! Departroent
High £ 00t L0 Onit of
Authueay s Linder Scetiow 78
Inan Bvideaco At

M/s NDTV Studios Ltd.
having its Regd, Office at:
207, Okhla Industrial Estate,
Phase-lli, New Delhi-110020
...Petitioner/Transferor Company No.1
M/s NDTV India Plus Ltd.
having its Regd. Office at:
207, Okhla Industrial Estate,
Phase-lll, New Delhi-110020
...Petitioner/ Transferor Company No.2
M/s NDTV Business Ltd.
having its Regd. Office at:
207, Okhtla Industrial Estate,
Phase-lll, New Delhi-110020
...Petitioner/ Transferor Company No.3
M/s New Delhi Television Media Ltd.
having its Regd. Office at:
207, Okhla Industrial Estate,
Phase-Itl, New Delhi-110020
..Petitioner/ Transferor Company No.4
M/s NDTV Delhi Ltd.
having its Regd. Office at:
207, Okhla Industrial Estate,
Phase-lll, New Delhi-110020
...Petitioner/ Transferor Company No.5
M/s NDTV Hindu Media Ltd.
having its Regd. Office at:
207, Okhla Industrial Estate,
Phase-l!l, New Delhi-11002C
...Petitioner/ Transferor Company No.6
M/s NDTV News 24x7 Ltd.
having its Regd. Officé at:
207, Okhla Industrial Estate,
Phase-lll, New Delhi-110020
...Petitioner/ Transferor Company No.7

ay;

5.



IN THE MATTER OF M/s NDTV News Ltd.
having its Regd. Office at:
207, Okhia Industrial Estate,
Phase-Ill, New Delhi-110020
..Petitioner/ Transferor Company No.8

- -AND . - . .
IN THE MATTER OF M/s New Delhi Television Ltd.
having its Regd. Office at:
207, Okhla (ndustrial Estate,
Phase-Il), New Delhi-110020
..Petitioner/Transferee Company

BEFORE HON’BLE MR. JUSTICE SANJIV KHANNA
DATED THIS THE 8'" DAY OF NOVEMBER, 2010

ORDER UNDER SECTION 334 OF THE COMPANIES ACT, 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 NDTV India Plus Ltd,
(hereinafter referred to as Transferor Company No.2); M/s NDTV Business Ltd.
{hereinafter referred to as Transferor. Corﬁpany 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 Comppany No.5); M/fs
NDTV Hindu Media Ltd. (hereinafter referred tg as Transferor Company No.6);
M/s NOTV News 24x7 Ltd. (hereinafter referred to as Transferor Company
No.7); M/s NDTV News Ltd. (hereinafter referred 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 r_neetlngs of the Equity
Shareholders, Secured and Unsecured Creditors of the Transferee Company
were ordered to be convened for the purpose of considering and if thought fit

approving with or without modification, the Scheme of Arrangement annexed
[rue coeY
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to the affidavit of Sh. Anoop Singh Juneja, Authorized Representative of the
Petitioner Companies, filed on 26" day of May, 2010; there being ho 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 Jansatta (Hindi) dated 16/06/2010
containing the notice of the Patition, 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 thesEquity 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-1 annexed hereto and Doth hereby declare the same to be
binding on all the Shareholders & Creditors of the Petitioner Companies and all
concerned and doth approve the said Scheme of Arrangement with effect from

o CoPY
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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-lI§ 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 alf the liabilities and dutics 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 ail the Transferor Companies {equity or
compulsority convertible preference shares {CCPS} as the case may be) is held
by the Transferee Company directly or indirectly through its subsidiary
company(s). Therefore, the Transferee Company shall not be required to issue
any shares or pay any consideration to any of the Transferor Companies or to
their sharehotders; and

5. That the Transferor Companies do within five weeks after the date of this
order cause a certified copy of this order to be delivered to the Registrar of
Companies for registration; and on such certified copy being so delivered, the
Transferor Companies chall be dissolved without undergoing the process of
winding up and the Concerned Registrar of Companies shall place ail
documents relating to the Transferor Companies and registered with him on
the file kept in relation to the Transferee Company and the files relating to the

said Transferor and Transferee Companies shall be consolidated accordingly;
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6. That this order will 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.
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SCHEDULE-]

SCHEME OF ARRANGEMENT
BETWEEN
NEW DELHI TELEVISION LIMITED
ANO
NDTV STUDIOS LIMITEO
AND
NDTV INDIA PLUS LIMITED
AND
NDTV BUSINESS LIMITED
AND
NEW DELHI TELEVISION MEDIA LIMITED
AND
NDTV DELHI LIMITED
AND
NDTV HINDU MEDIA LIMITED
AND

NDTV NEWS 24X7 LIMITED

oop‘l AND
L
o™ s NDTV NEWS LIMITED
K
XU M\ AN
a0 \\- ey AND
o Lt »
‘ﬁ\-l"fi R - THEIR RESPECTIVE SHAREHOLDERS

. ¥
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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 Limiled and New Dethi Television Madia Limited and NDTV
Delhi Limited and NDTV Hindu Media Limited and NDTV News 24X7 Limited and NDTV News
Limited with New Delhi Televislon Limited pursvant to Sections 381 to 394 and other applicable
provisions of the Companies Act, 1956.

PREAMBLE

A. Background and Description of Companles

1. New Delhi Television Limited ("NDTV" 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 at 207, Okhla Industrial Estate, Phase-lll, New
Delhi-110020. It is engaged in the business of operation and broadcast of news and
current affairs telavision channels and currently broadeasts the channels NDTV 24X7,
NDTV India and NDTV Profit.

2 NDTV Studios Limitled (“Studios® or “Transferor Company 1°) is a company
incorporated on 10™ July, 2008 under the provisions of the Act and has its registered
office at 207, Okhla Industrial Estate, Phase-lll, New Delhi-110020. [t is presenily
engaged in the business of setling up of infrastructure like studios, etc for the news
business of the Transferee Company. Studios s a subsidlary gf NDTV,

3. NDTV india Plus Limited (“Indla Plus® or *Transferor Company 2°) Is a company
incorporated on 26" September, 2008 under the provislons of the Act and has its
registered office at 207, Okhla Industrial Estate, Phase-tll, New Delhi-110020. it has
been set up to operate a news and cuirent affairs television channel, it is a wholly owned
subsidiary of Studios.

4, NDTV Business Limited ("NDTV Business” or “Tranaferor Company 37) is a company
incorporated on 26™ September, 2008 under the provisions of the Act and has its
registered office at 207, Okhla Indusirial Estate, Phase-lll, 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.
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5. New Delhi Television Media Limited ("TV Media" or "Transferor Company 4°) is a
company incorporated on 26™ September. 2008 under the provisions of the Act and has
its registered office at 207, Okhla Industrial Estate, Phase-{ll, New Dalhi-110020. It has
been set up to promote the sale of air time and marketing of the television channels of

Studios. It is @ wholly owned subsidiary of Studios.

5. NDTV Delhi Limited ("NDTV Delhi® or *Transferor Company &) is a company
incorporated on 26™ Serctember, 2068 under the provisions of the Act and has its
registered office at 207, Okhla industrial Estate, Phase-lll, 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.

7. NDTV Hindu Media Limited ("Mindu Media" or "Transferor Company 6") is a company
incorporated on 26" September. 2008 under the provisions of the Act and has its
registered office at 207, Okhia Industrizl Estate. Phase-lll, New Delhi-110020. It has
been set up o of :rate & news and current affairs television channel. Il is a wholly owned

subsidiary of St. Jios.

NDTV News 24X7 Limited ("NDTV 24X7?° or “Transferor Company 77} is a company
incorporated on 26" September, 2008 under the provisions of the Act and has ils
registered office al 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.

9. NDTV News Limited (*NDTV News” or Transferor Company 8) i8 a company
incorporated on 23" May, 1994 under the provisions of the Act and has its registered
office at 207, Okhla Industrial Estate, Phase-il, New Delhi-110020. It is engaged in the
business of production of news and nan-news programmes. It is a wholly owned
subsidiary of Transferee Company.

B, Ratlonale for the Scheme of ngement

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 respeclive companies on account of the following reasons:

1. To enable consolidation of business and operations of all thé aforesaid group compan(ia
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2. Will resuit in reduclion 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 strongar balance sheet, improved Debt/ Equity Ratio, gearing of the
Transferee Company

c. Parts of the Scheme of Arrangement

This Scheme of Arrangement is divided into the follewing parts:

1. PART | - Definitions and Share Capilal;

2. PART Il = Arrangement of Studios, India Plus, NDTV Business, TV Media, NDTV Delhi
Hindu Media, NDTV 24X7 and NDTV News with NDTV;
Part Il — Financial Reorganization of the Transferee Company; and
PART IV - Genera! Terms and Conditions.
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PART -

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme {as defined hereinafier), 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 Act, 1956 and shall include any statutory
madifications, re-enactment or amendments thereof for the time being in force.

1.2 “Appointed Date” means 1" day of April, 2010, or such other date as may be fixed or
approved by the Hon’ble High Court 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.

14 “Effective Date” means the later c;f the dates on which ceriified copy(ies) of the Order of
the Hon'ble High Court of Delhi or National Company Law Tribunat or any other
appropriate authority under Sections 391 to 384 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, Transferor Company 3, Transferor
Company 4, Transferor Company 5, Transferor Company 6, Transferor Comnpany 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.

15 *High Court’ means the High Court of Delhi and shall include National Company Law
Tribunal "NCLT"), if applicable. NCLT is not yet fonmed due to pending notification of the
Companies Amendment Act, 2002, On formation NCLT may have the powers (o
discharge matters then pending before the High Court.

16 “Scheme" or “Scheme of Amrangement” means this Scheme of Arrangement in the
present form submitted to the High Court with or without any modification(s) made under
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clause 18 of Ihis Scheme or with such other modifications or amendments as the High
Court may direct.

“Transferor Companies"” shall mean Transferor Company 1, Transferor Company 2,
Transferor Company 3, Transferor Company 4, Transferor Company 5 Transferor
Company 6, Transferor Company 7 and Transferor Company 8 collectivaly.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme shall be effective from the Appointad Date, but shall be operative from the
Effective Date.

SHARE CAPITAL

Transferee Company

The share capital structure of Transferee Company as on March 31, 2010 was as under:

Particulars Amount Rs.

Authorized:

87,500,000 equily shares of Rs. 4 each 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 25,78,38,108

The equity shares of Transferee Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of India Limited. In addition to the aforesaic
share capital of Transferee Company, there may be a subsequent increase in the share
capilal on account of alioiment of shares under Emplrvags Sion rchase Schem:

2009 of NDXTY* #~rn time to time . 'l\\'
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a2 Transferor Company 1

The share capital structure of Transferor Company t as on March 31, 2010 was as

under;

Particutars 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

{ssued, Subscribed and paid up:

1,25,000 equity shares of Rs, 4/- each fully paid up 5,00,000

38,759,695 compulscrily convertible preference shares of Rs,

10/- each 387,596,950

TOTAL 388,096,950

Subsequently, 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
Trangferor Company 1 was already held by the Transferee Company through its a step
down subsidiary. Further, the 100% compulserily convertible preference shares (“CCPS”)
issued by Transferor Company 1 are also heid by the Tr;nsferee Company through its
step down subsidiary. The equity shares of Transferor Company 4 are at present not
listed on any stock exchange.

33 Transferor Company 2

The share capital structure of Transferor Company 2 as on March 31, 2010 was as

”

under: 60
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Particulars Rs.

Authorized:

4,000,000 equity shares of 10 each 40,000,000
40,000,000

issued, Subacribed 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.

34 Transferor Company 3
The share capital structure of Transferor Company 3 as on March 31, 2010 wae as
under:
Particulars Rs.
Authorized:
4,000,000 equity shares of 10 each * 40,000,000
40,000,000
Issued, Subscribed and pald up:
50,000 Equity shares of Rs. 10 each fully paid up 500,000
TOTAL 500,000
The equity shares of Transferor Company 3 are, at present not listed on any stock
exchange. Transferor Company 1 holds 100% of the equity share capital of Transferor
Company 3.
3.5 Transferor Company 4
The share capital structure of Transferor Company 4 as on March 31, 2010 was as
under: @\‘6\
True copY e
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Particulars Rs.

Authorized:

1,150,000 equity shares of 10 each 11,500,000

1,150,000 preference shares of 10 each 14,500,000
23,000,000

tssued, subscribed and paid up:

67,568 equity shares of Rs. 10 each fully paid up 675,680

TOTAL 875,680

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 helds 100% of the equity share capital of Transferor Company 4. The equily
shares of Transferor Company 4 are al present not listed on any stock exchange.

36 Transferor Company &

The share capital struclure of Transferor Company § as on March 31, 2010 was as

under:

Particulars ¢ Rs.

Authorized:

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

lssued, subscribed and pald up:

5000 equity shares of Rs. 100 each fully paid up 500,000

TOTAL £00,000

The equity shares of Transferor Company & are, at present not listed on eny stock
exchange. Transferor Company 1 holds 100% of the equily share capital of Transferor

Company 5. [;{l
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37 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:

98,038 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
Company 1 holds 100% of the equity share capital of Transferor 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 structure of Transferor Company 7 as on March 31, 2010 was as

under;

Particulars 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

,000
TOTAL . / r\) 500,00
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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.

39 Transferor Company 8

The share capital structure of Transferor Company 8 as on March 31, 2010 was as

under;

Particulars Rs.

Authorized:

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 500,000

The equity shares of the Transferor Company 8 are, at present not listed on any stock

exchange. Transferee Company holds 100% of the equity share capital of Transferor

Company 8.
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PART -l

ARRANGEMENT OF STUDIOS, INDIA FLUS, NDTV BUSINESS, TV MEDIA, NDTV DELHI,

4,

4.1

4.2

421

HINDU MEDIA, NDTV 24X7 AND NDTV NEWS WITH NDTV
TRANSFER AND VESTING OF PROPERTIES, ASSETS AND LIABILITES

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, i
any, of the Act, and pursuant to the orders of the High Court or other sppropriate
authority, if any, sanctioning the Scheme, without any further act, deed, matter or thing,
stand transferred at their respective book values to and vested in and/or deemed o be
trensferred to and vested in the Transferce Company as a going concem so as to
become the properties and liabilities of the Transferee Company within the meaning of
Section 2(1B) of the Income-tax Act, 1961.

Without prejudice to the generality of the above clause:

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,
corpareal or incorporeal, tangible or intangible, present and future, existing or contingent)
of whatsoever nature and where ever situated, of or belonging 1o or in the posseasion or
control of, the Transferor Companies or ta which the Transferor Companies may be
enfitied as on the Appointed Date, iricluding but not limited to data processing
equipments, computers and servers, computer software, investments, land and building,
plant and machinery, vehicles, fumiture and fitures, office equipment, electrical
installations, telephonas, telex, facsimile, other communication facilities, lease, tenancy
rights in retation to properties, Minimum Altemate Tax Credit, any trademark, copyright,
secret knowledge or infarmation, technical know-how or sny other intellactual property
rights, permits, quotas, approvals, actionable claims, all rights / title or interest in
proparty(s) by virtue of any cour! order / decree, contraciual arrangement, afloiment,
grant, possession or otherwise, memorandum of understanding, hire purchase contracts,
lending contracts, permissions, incentives, contracts, registrations, angagements,
arrangements of all kinds, rights, titles, interests, benefits and advanta@o“fnmatsoever
7
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422

4.2.3

nature and where so ever situated, belonging to or in the ownership, power or possession
and in the coniral of or vested in or granted in favour of or enjoyed by the Transferor
Companies, statutory/regulatory licences, and other licences, bids, tenders, municipa!
and other statutory permissions, approvals including but not fimited to right to use and
avail electricity connections, water connections, telephone connections, facsimile
connections, telexes, e-mail, internet, leased line connections and installations, all
records, books, files, papers, engineering and process information, computer programs,
manuals, data, catalogues, domain names, quotations and all other rights, tile, interest,
privileges, contracts, consents, approvals or powers of every kind, nature and
descriptions whatsoever, shall under the provisions of Sections 391 to 394 of the 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, i any affecting the same as on the Effective Date be
transferred and/or deemed to be trensferred to and vested in the Transferee Company so
as to become the properties and assets of the Transferee Company.

In respect of ali the movable assets (including investment in shares and mutusl funds)
owned by the Transferor Companies as on the Effective Date and the assets which are
ctherwise capable of transfer by physical delivery or endorsement and delivei'; or
novation, including cash in hand, shall be so transferred to the Transferee Company and
deemed to have been physically handed over by physice! delivery or by endorsement
and delivery, as the case may be, to the Transferee Compgny to the end and intent that
the property and benefit therein passes to the Transferea Company with effect from the
Appointed Date.

In respect of the movable assats owned by the Transferor Companies as on the Effective
Date, other than those mentioned in Clause 4.2.2 above, including acfionable claims,
sundry debtors, outstanding loans, advancea, whether recoverable in cash or kind or for
vaiue to be received and deposits, if any with the local and cther authorities, body
corporate(s), customers etc, the Transferee Company may, issue notices in such form as
the Transferee Company may deem fit and proper stating that pursuant to the High Court
or other appropriate authority, having sanctioned this Schems, the relevant debt, loan,
advance or other asset, be paid or made good or held on account of the Trensferee
Company, as the person entitied thereto, to the end and Intent that the right of the
Transferor Companies to recover or realize the seame stands transferred to the
Transferse Company and that appropriate entries should be d in thelr respective
books to record the aforesald changes. l)} .6’\"
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4.2.5

426

4.2.7

All taxes of any nature, duties, cess or any other like payments or deductions made by
the Transferor Companies to any statutory autharities 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 shalf be deemed to have been made on account of or on behalf
of or paid by the Transferee Company and the relevant authorities shail 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 provided 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 dspreciation of the
Transferee Company in terms of the provisions of Section 72A of the Income-tax
Act, 1961 and shall be allowable for set ofl against the profits of the Transferee Company
subject to fulfiiment of the conditions prescribed therein.

All cheques and other negotiable instruments and payment orders received in the name
of the Transferor Companies afier the Effective Date shall be eccepted by the bankers of
the Transferee Company and crediled to the account of the Transferee Company.
Similarly, the banker of the Transferee Company shall honour cheques issued by the
Transferor Companies for payment between the Appointed Date and the Effective Date
and presented after the Effective Date.

With effect from the Appointed Date, ail debts, liabilities (inclﬁding contingent liabilities),
guarantees, bonds given to the custom authorities or any other persen or statutory
authorities, duties and obligations of every kind, nature and description of the Transferor
Companies, shall be deemed to have been transfemed 1o the Transferee Company and
to the extent they are outstanding on the Effective Date shall, without any further act,
deed, matler or thing be and stand transferred to the Transferee Company and shall
becoms the labilities and obligations of the Transferee Company which ehall undertake
to meet, discharge and salisfy the same and it shall not be necessary lo obfain the
consent of any third party or other person who Is a party to any contract or arranpement
by virtue of which such debts, liabilities, guarantee(s) and obligations have arisen in order
to give effect to the provisions of this Clause.

Where any of the debt, liabilitles (including contingent liabilities), duties and obligations of
the Transferor Companies as on the Appointed Date, deemed to be transferred to the
Transferee Company have been discharged by the Transferor Companies after the
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5.2

Appointed Date and prior to the Effective Date, such discharge shail 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 {o 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 become the liabiities and obligations
<t the Transfaree Company, which thall underlake to reet, discharga and satisfy the
same and it shall not be necessary to obtain the conser’ of any third parly or uther
person who is a party to any contract or arrangemant By vidue of wl.ich such lvans anid
liabilities have arisen in order to give effect to the provisions of this Clause,

ISSUE OF SHARES

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 through its subjidiary company {s). Tharefore, the
Trans{zree Company shall not be rsquired to issue any shares or pey any consideration
to any of the Transferor Companies or ta thair sharet.ulder .

Upon coming into effect of this Gcheme, the shares cr the share certificates cf the
Transferor Companies in relation to the shares held by its members shall, withoot 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 of
them being surrendered to the Transferee Company. All the shares held by the
Transferee Company or any subgidiary of the Transferee Company in the Transferor
Companies shall be extinguished.

ACCTOUNTIHG TREATMENT

Upon the Scheme becoming effective, the arrangement of the Transferor Companies with
the Transferee Company shall be azcounted for as per the "Pooling of Interest Metho "
provided under Accounting Standard 14 issued by the Inetitute of Charlered Accountants

of India such that | (@,ﬂ_
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€.1

62

6.3

6.4

6.5

7.1

The Transferee Company shal, record all the assets and liabilities, 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 Date

In case of any difference in the accounting policy between the Transferor Companies and
the Transferse 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.

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 cancelled and there shall be no further obligation/outstanding in that behalf.
Similarly, Investments in the equily 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 4
shall stand cancelled and there shall be no further obligation/outstanding in that behalf.

The loans and advances or payables or receivables of any kind, held inter-se, if any
between the Transferea Company and the Transferor Companies, and the Transferor
Companies inter-se as appearing in their respective books of accounts shall stand
cancelled as on the Appointed Date.

The amount by which the aggregate of book value of assets (other than investment in
Transferor Companies) of the transferor companies vested in the Transferee Company
as per Clause 6.1 above exceeds the aggregate of book valus of liabllities, 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
Certifind to be True Copy
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Transferee Company.

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. !, "A’\
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7.2

7.3

7.4

7.5

8.1

The Transferor Companies shall not issue or allot efter 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.

The Transferee Company shall be entitied to declare and pay dividends, whether interim
or final, to their respective shareholders in respect of the accounting period after the
Appaointed Date.

The holders of the shares of the Transferee Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under the Transferee
Company’s Arlicles of Assaclation including the right to receive dividends.

it is c¢larified 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 to 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 Transfereea Company and subject lo the approval of the
shareholders of the Transferee Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

.

With effect from the Appeinted Date and up to and including the Effective Date:

The Transferor Companies underlake to preserve and cary on the business, with
reasonable diligence and business prudence and shall nol undertake financial
commitments or sell, transfer, alienate, charge, mortgage, of 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:

(8) if the same is in its ordinary course of business; or

{b) if the same is expressly permitted by tHis Scherme; or

{c) if the prior written consent of the Board of Directors of the Transferee Company

has been obtained.
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8.2

83

8.4

8.5

86

9.1

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, titie and interest for and on
account of, and in trust for the Transferee Company.

All profits and cash aceruing to or losses arising or incurred (including the effect of taxes if
any thereon), by the Transferor Companies, shall for ali purposes, be treated as the profits/
cash, taxes or losses of the Transferee Company.

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 underiaken 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.

As and from the Appointed Date and till the Effective Date:

851 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.

852 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, liabllities and obligations incurred, duties
and obligations of the Transferee Company.

The Transferor Companies shall not vary the terms and conditions of sew|cq~olpl'l-'

employees except in the ordinary course of its business. a0 ne 1rue
gl\\“ . “mm
w06 o
STAFF, WORKMEN AND EMPLOYEES \\\k v
1" " art .
E'“’““‘

On the Scheme becoming effective, all employees of tﬁé"‘rmﬂs?eror Companies in

service on the Effective Date shall be deemed to have become the employees of the

Transferee Company, with effect from the Appointed Dale without any break,

discontinuance or interruption in their service and on the bag’;xf continuity of servica and
[bY
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9.2

10,

101

10.2

11.

111

on the same lerms and conditions of their employment with the Transferor COrnpames
on the Effective Date.

Further, it is expressly provided that, on the Scheme 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 shall
become the fundsfirusts/schemes of the Transferee Company, for afl purposes
whatsoever in relation 1o the administration or operation of such fundsArusts/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 / schemes, if any, fo the end and intent
that all rights, duties, powers and obligations of the Transferor Companies in relation to
such fundshrusts/schemeas shall become those of the Transferee Company. [t is clarified
that the services of the employees of the Transferor Companies will be treated as having
been continuous for the purpose of the sakd funds/trusts/schemes,

LEGAL PROCEEDINGS

All legal proceedings of whatscever nature by or against the Transferor Companies
pending and/or arising on or aftar the Appointed Date and relating to the Transferor
Companies shall nol abate or be discontinued or be in any way prejudicially affected by
reasan of the Scheme or by anylhing contained in this Scheme but shall be continued and
enforced by or against the Transferee Company In the manner and to the same extent as
would or might have been continued and enforéed by or against the Transferor Companies.

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. pu T1° covy
ekl wliv cd o
“ \\ ) Crte el
CONTRACTS, DEEDS, RESOLUTIONS ETC, Tt 27T -
iner I fontib
Ex? 1:( (e ;.'- Ay

Upan coming into effect of this Scheme and subject to the pmﬂﬁlmaw?mﬁ'ScheMe all

contracts, agreements, deeds, bonds, schemes, armangements and instruments of

whatsoever nature to which the Transferor Companies is a party or to the benefit of which

the Transferor Companies may be eligible and which are subsisting or have effect

immediately befors the Effective Date, shall continue vp.bﬂ force and effect on or egalnst or
Y
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11.2

11.3

12.

921

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.

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, ali consents, permissions,
registrations, and other licenses, cerificates, clearances, authorities, guarantee {s) , bonds,
power of attomey given by, issued to or executed in favour of the Transferor Companies
shall stand transferred to the Transferee Company, as if the same were originaily givan by,
issued to or executed in favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereol, the obligations and duties there under, and the rights
and benefits under the same shall be avallable ic the Transferee Company, The
Transfaree Company shall make applicatlons and do all such acts or things which may be
necessary to obtain relevent approvals from the concemed Govemmental / Statutory
Regulatory Authorities as may be necessary in this behalf.

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 lo 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 provisians 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 Company.

INCREASE IN AUTHORISED SHARE CAPITAL

Upon the coming into effect of this Scheme, the Authorized Share Capital of the Transferee
Company shail autornaticalfy stand increased without any further act, deed or thing on the
part of tha 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 would be recrgantzed in the following manner:

8. Transferor Company 1: 87,500,000 Equity Shares of Rs.4/- to remain the same |
and 40,000,000 Prefersnce Shares of Rs. 10/ each to be converted into
100,000,000 Equity Shares of Rs.4/- each Jrue YRS

k[) {Drﬂ*‘"’\\\ .
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12.2

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
into 10,000,000 Equity Shares of Rs.4/- each;

d. Transfercr Company 4: 1,150,000 Equity Shares of Rs.10/- each to be recrganized
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/- sach 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 converied into 27,500,000 Equity Shares
of Rs.4/- each;

f Transferor Company 6: 8,000,000 Equity Shares of 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 lo be
reorganized into 10,000,000 Equity Shares of Rs.4/- each.

h. Transforor Company 8: 1,100,000 Equity Shares of Fis.100/— each (o 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 Act, as the case may be in the manner set out below and be replaced by
the following clause:

“The authorized share capital of the Company I8 Rs, 1,733,000,000 (Rupess One Hundred
Seventy Thrae Crore Thirty Lacs) divided Into 433,250,000 (Forty Three Crore Thirty Two
Lacs Fifty Thousand) Equity Shares of Rs.4/- (Rupees Four) each.”

The approval of this Scheme by the shareholders of the Transfaree Company shall be
deemed to be the approval for increase in the/ Authorized Share Capital of the Transferee

)

Curtifind to be Truae Copy
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13.

14.

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 thereto. However, the Transferee Company will take necessary steps, if any
required to give effect lo increase in its Authorized capital in the records of the Registrar
of Companiaes or any other applicable authorities.

SAVING CF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, properties, liabilities and obligations periaining
Irelating to the Transferor Companies, pursuant to this Scheme, and the continuance of the
proceedings by or against the Trensferee Company, under Clause 10 hereof shall not
affect 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 things done and executed by and on behalf of
the Transferee Company.

WINDING UP

On the Scheme becoming effective, the Transferor Companies shall stand dissolved

without being wound up. ,\({,\
o7
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185,

15.1.

15.2.

16.

1€.1.

PART - 188
NANCIAL REO IZATION OF THE TRANSFEREE COMPANY
AMENDMENT TO ARTICLES OF ASSOCIATION

As on the Effective Date, the Arlicles of Association of the Transferee Company would
stand amended by insertion of the following arlicle after Article 51:

"51A The Company may, from time to lime, by special resciution, reduce iis capital,
Capital Redemption Reserve account or Share Premium Account in any manner and with
and subject to any incident authorized end consent required under sections 100 to 104
and other applicable provisions, ¥ any of tha Act”.

The approval of this Scheme by the shareholders of the Transfarea Company and by the
High Court or any other appropriate authority, shall be deemed to be due compiiance with
the provisions of Section 31 and other relevant end applicable provisions, if any of the Act
for change in Articles of Agsociation of the Transferee Company, as provided in this
Scheme. Further, the Transferee Company agrees to undertake steps, if any required to
give effect to the amendment as above in the Adicles of Association of the Transferee
Company in the records of the Registrar of Companies, NCT of Delhi & Haryana or any
other applicable authority,

FINANGIAL REORGANIZATION OF TRANSFEREE C.OMPANY BY UTILIZATION OF
RESERVES FOR ADJUSTMENT OF DEBIT BALANCE OF PROFIT AND LOSS

ACCOUNT

After the coming into effect of this Scheme and the Asticles of Association of the
Trangferee Company standing amended as provided in Clause 15.1, the debit balance of
the Profit and Loss Account of the Transferee Company 8% appearing in its audited
financial statements for the yesr ending March 31, 2010 or created pursuant to Clause
6.1 of this Scheme, shall be adjusted against the following, in the order specified, to the
extent required;

. Capital Reserve created pursuant to Clause 6.5 of this Scheme;
. Revaiuation Reserve of the Transferse Company including Revaluation Reserve
of the Transferor Companies (pursuant to laueﬂej of this Scheme); and

4
e AN Y2
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16.2.

16.3.

164.

16.5.

* Securities Premium Account of the Transferee Company including Securities
Premium Account of the Transferor Companies ( pursuant to Clause 6.1 of this
Scheme).

It is an integral part of the Scheme that the Articles of Association stand amended and
provide for reduction of capital prior in time 1o any adjustment made to the Securities
Premium Account of the Transferee Company.

The adjustment of the Capital Reserve Account as stated in Clause 16.1 above, shall be
effecled 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.

The adjustment of the Revaluation Reserve Account as staled in Clause 16.1 above,
shall be effected as an integrat pan 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 354 of the Act confirming such adjustment. *

The adjustment of the Securities Premium Account 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 shall 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 of the Act shall also be
deemed to be an order under Sections 100 to 104 of the Act confirming such reduction.

The approval of this Scheme by the shareholders ol the Transferee Company shall be
deemed to be the epproval for adjustment of Capital Reserve Account, Revaluation
Reserve Account and Securities Premium Account 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 provisions of the Act and eny other

consents and approvals required thereto. /&\ “(\
( L
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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
ghare capital to the shareholders in terms of Section 100 of the Act and accerdingly, 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
REDUCERD' to the name of the Transferee Company. ’(\
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17.

18.

19.

19.9

PART IV

GENERAL TERMS AND CONDITIONS

[y

APPLICATION TO THE HIGH COURT

The Transferor Companies and the Transferee Company shall make applications/
petitions under Sections 381-384 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.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Companies 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 Directors or a8 Commitiee thereof, duly authorized
by the Board, be and are Hereby authorized to take all such steps as may 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 howsoaver arising out of or
under or by virtue of the Scheme and/or any matter concemned or connected therewith.

CONDI{TIONALITY OF THE SCHEME

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

The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members and/or creditors of the Transferor

Companies and the Transferee Company as prescribed under the Act or as may be
directed by the High Court or any other gwﬂate authority as applicable.

(rue ( '\v(\
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19.2

19.3

19.4

20.

21,

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.

Certified or authenticated copy of the Order of the High Court sanctioning the Scheme
being filed with the Registrar of Companies, Delhi by the Transferor Companies, and the
Transferee Company.

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

EFFECT OF NON-RECEIPT OF APPROVALS

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 act or deed done prior therelo as is
contemplated hereunder or as to any rights and/ or liabilities which might have arisen or
accrued pursuant thersto and which shall be governed and be preserved or worked out
as is specifically provided in the Scheme or as may otherwise arisa in law and agreed
between the respective parties lo this Scheme. Each party shhll bear end pay its
respactive costs, charges and expenses in connection with the Scheme unless otherwise
mutually agreed. ‘

Further, and notwithstanding anything to the contrary in the Scheme, Part I} of the
Scheme, either in full or any provision thereof, is severable, and any revocation,
cancellation or ineffectiveness of Part {ll or any provision thereof shall not affect the
effectiveness of the other Parls of the Schame. For example, in the event of any
provision of Pan Il of the Scheme not being sanctioned by the High Court or such other
appropriate authority, if any, that provisions of Part ([ of this Scheme shall stand revoked,
cancelled and be of no effect. However, the revocation, cancellation of that provision of
Part 1il shall not affect the effectiveness of Part Il of the Scheme.

COSTS, CHARGES AND EXPENSES ‘ o pe ¥f
Lb n\“e“\ ‘
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On sanction and approval of the Scheme by the High Court or such other appropriate
authority, all costs, charges, taxes including duties, levies and all other expenses, if any
of the Transferor Companies, and the Transferee Company arising out of or incurred in
connection with camrying out and implementing this Scheme and matters incidental

thereto shall be bomne by the Transferee COITIpany/\ ’g\
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Transferor Company 1: NDTV Studios Limited SCHEDULE-II

SCHEDULE as on April 1,2010
PART1

(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 Assets
Investment:
Subs!diary Companies

ND ews 24X7 Limited 500,000
50,000 Equity Shaves of Rs, 10/- each fully paid up

NDTV India Plus Limited 500,000
$0,000 Equity Shares of Rs. 10/- each fully paid up
NDTV Business |imited 500,000
50,000 Equity Shares of Rs. 10/- each fully paid up
New Delhi Television I 500,000
67,568 Equity Shares of Rs. 10/- each fully paid up
NDTV Delhi Limited 500,000
5,000 Equity Shares of Rs, 10/- each fully paid up
NDTY Hindy Media Limited 500,000
50,000 Equity Shares of Rs. 10/- each fully paid up
Maurl m m| F F
Holdings Limited]
50,000 Equity Shares of USD 1 each fully paid up 2,351,775
Share Application Money 2,473,040,000
Total rue coo¥ 2,478,391,775
©
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Loans avid Advances

toan to NDTV News Ltd 300,000,000

Advances 2,408,203

Total 302,408,203
Cash and Bank Balance

Cash in Hand 5,836

Balance with Bank 525,486

xed Deposit wi ks:

Bank of Baroda 1,442,653,000

Syndicate Bank 32,700,000

Bank of India 249,000,001

Total 1,724,884,324

Dated this 15th day of Nov 2010.

-39-
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Transferor Company No 2: NDTV India Plus Limited
SCHEDULE As on April 1, 2010
PARTI

(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 Assets
Cash and Bank Balance

Cash in Hand 2,156

Balance with Syndicate Bank 98,124

Total 100,280

Dated this [ 5th day of Nev 2010.
(By the Court)

REGISTRAR,

. l.
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Transferor Company No 3: NDTV Business Limited
SCHEDULE as on Aprii 1, 2010
PART1
(Insert a short description of the freehold property of the transferor company)
Not Applicable
PART 11
(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART I1I

(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 2,156

Balance with Syndicate Bank 108,720

Total 110,876

Dated this 15th day of Nov 2010.
(By the Court)

REGISTRAR.
LY v w! h '\,
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‘Transferor Company 4:New Delhi Television Media Limited
SCHEDULE as on April 1,2010
PARTI

{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 Il

(Insert a short description of all stocks, shares, debentures and other charges in
action of the transferor company)-

ek rre: 8
S Bpl ce
Cash in Hand 5,156
Balance with Syndicate Bank 236,096
Total 241,252

Dated this 15th day of Nov 2010.
(By the Court)

REGISTRAR.
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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 deecription of all stocks, shares, debentures and other charges in

action of the transferor company)-

Current Assets

Investrnents
NDTV Worldwide Private Limited 100,000
Total 100,000

Cash and Bank Balance

Cash in Hand 2,656
Balance with Syndicate Bank 18,362
Total 21,018

Dated this 15th day of Nov 2010.
(By the Court)

cuvt
ps TTV° REGISTRAR.
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Transferor Company 6: 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
PARTII
(Insert a short description of the leasehold property of the transferor company).
Not Applicable
PART II1

(Insert a short description of all stocks, shares, debentures and other charges ir
action of the transferor company)-

Lurrent Assets
Cash and Bank Balance

Cash in Hand 4,996

Balance with Syndicate Bank 544,697

Total 549,693

Dated this {5th day of Nov 2010.
(By the Court)

REGISTRAR.




Transferor Company 7:NDTV News 24X7 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 Assets
Cash and Bank Balance

Cash in Hand 2,156
Balance with Syndicate Bank 98,125
Total 100,281

Dated this 15th day of Nov 2010.
(By the Court)

REGISTRAR.
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Transferor Company 8: NDTV News Limited

SCHEDULE as on April 1,2010
PARTI

(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 Assets

Investments

S$BI 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 Balance
Cash in Hand
Balance with Bank

Tota!

oans and ne
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

1,000,000

125,289,565

126,289,565

17,575
235,660

253,235 cwrW¥®

. 2
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Total

Dated this the 8" November, 2010
By order of the Court

10,621

Gel/-
%inl‘;’!;g%trar {Co.)

for } egistrar General
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IN THE HIGH COURT OF DELHi AT NEW DELHI
| (ORDINARY ORIGINAL COMPANY JURISDICTION) ,
COMPANY APPLICATION (M) No. 165 of 2011 (¥ g :,'//" -
‘o Privere Uge
MEMO OF PARTIE _ N

\
IN THE MATTER OF SCHEME OF AMAL GAMTION BETWEERI® Con il Depen

RNew Delhi Television Limited, a Company incorporated under
the Companies Act, 1956 having its Registered Office at 207,
Okhia Industrial Estate, Phase H!, New Dethi - 110020.

TRANSFEREE COMPANY /

PETITIONER COMPANY
AND

NDTV One Holdings Limited, a company incorporated under the
Mauritius Companies Act, 2001 having its registered office at g
Floor, Tawer A, 1 Cyber City, Ebene, Republic of Mauritius

TRANSFEROR COMPANY!/
NON-PETITIONER COMPANY

(Hereinafter individually referred to as NDTV and NOHL
respectively)

THROUGH ﬂ “,w i

"\“ » Vo e )

[MAHESH AGAR\NAL]
AGARWAL LAW ASSQCIATES
34, BABAR LANE FIRST FLOOR
BENGALI MARKET

NEW DELH! —~ 110001

oo  PH:23354330/23738122

PLACE: NEW DELH) ~
DATED: }§ /,q /),/g._
Y
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORDINARY ORIGINAL COMPANY JURISDICTION)
COMPANY PETITION NO.82 of 2012

CONNECTED WITH

COMPANY APBLICATION (M) No. 165 of 2011
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF PART Il SECTION (4) of the
FOURTEENTH
SCHEDULE AND THE OTHER APPLICABLE PROVISIONS
OF THE MAURITIUS COMPANIES ACT 2001
AND
IN THE MATTER OF SCHEME OF AMALGAMATION

_ BETWEEN

New Delhl Telovision Limited, a Company incorporated
under the Companies Act, 1856 having its Regietered Office at
207, Okhla Industrial Estate, Phase {Il, New Dathi - 110020.

TRANSFEREE
COMPANY/
PETITIONER
COMPANY
(Within the jurisdiction of this Court)
AND

NDTV One Hoidings Limited, a company incorporated under
the Mauritius Comp=nies Act, 2001 having ite registered office
at 6 Fioor, Tower A, 1 Cyber City, Ebene, Republic of



Mauritius

TRANSFEROR COMPANY

{Outsidethe jurisdiction of this
Court)

BEFORE HON'BLE MR. JUSTICE MANMOHAN
DATED THIS THE 16™DAY OF MAY 2012

GRDER R ° 8 ACT, 1966

The sbove Pelition came up for hearing on 16/05/2012 for sanction
of Scheme of Amaigamalion proposed to be made between New
Dethi Television Limilled (hersinafter referred to as Transferee
Company)and NDTV One Holdings Limited(héreinafter refermed to
as Transferor Company), The Court examined the Petition, the Order
dated 14/12/2011 passed in CA(M)166/2011 whersby this court
directed for convening and holding the meetings of equlty
sharetiolders, secured and unsecured creditors of the Transforee
Company for the purpose of considering and, if thought fit,
approving with or without modification, the scheme of Amalgamation
annexed to the affidavit dated 08/12/2011 of MrAncop Singh
Junefa, AVP-iegal and Company Secretary of the Transferee
Company and the publication in the newspapers namelyFinancial
Express (English) and Jansatts (Hindidated 08.01.2012 containing
the notice of Petition.

Tha Court also examined the Affilavit of the Regionai Director,
Northemn Region, Minlstry of Coporate Aflaie and accepted the
undesiaking given by tha Transferea Company snd held H bound by
same to the objections raised by Reglonal Director.

A
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Upon hearing Mr. Mahesh Agarwal with Mr. Bhagwan Swarup
Shukla and Mr. Rajeev Kumar, Advocates for the Petitioner, Mr. K.5.
Pradhan, Dy. Registrar of Companies for Regional Director
(Northem Region) and in view of the approval of the Scheme of
Amalgamation without any modification by the Equity Shareholders,
secured and unsecured creditors of the Transferee Company and
there being no investigation proceedings pending in relation to the
Transferee Company under Section 235 to 251 of the Companies
Act, 18586.

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF
AMALGAMATION set forth in Schedule-1 annexed hereto and
Dothhereby declare the same fo be binding on afl the Shareholders
and Creditors ot the Transferor and TransfereeCompanyand all
concemed and doth approvethe said SchemectAmalgamation with
effect from the appointed date 1.e. 01/01/2012,

AND THE COURT DOTH FURTHER ORDER:

1. That the Transferee Company ehall not be required {o issue
any shares or pay any consideration to the Tranmsferor
Company or to their shareholders as the entire share capital of
-the Transferor Company is held by the Transforee Company,
and

2, ThatmeTransfameCompanydowmﬂnBOdaysultarm_eﬂate

of receipt of this Order cause a certified of this Order to be
delivered to the Registrar of Companles for reglstration; and

3. That this order will not be construed as an order granting

exempuonﬁunp'yntemdsﬁmdethpayablem
accordance with law; and o"
@



4. That any perscn interested shall be &t lberty to apply to the
Coutt in the above mafter for any directions that may be

necessary.
\o



SCHEWE OF AMAL GAMATION

MNEW DELHI TELEVISION LERITED

HOTV ONE HOLDBNGS LIMITED

THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 391 1o 384 AND OTHER RELEVANT PROVISIONS
OF THE COMPANIES ACT, 19088

SCHEDULE-I

1. New Do Tewvision Limied (“MDTV" or “Tmnsferve Company™) b5 a
company incorporsied on 8™ Septerber, 1988 under the provigions of the
Companies Act, 1968 (the "Aet’), and has [is ‘repistered office &t 207, Okhin
leduatrial Estata, Phase-lil, New Dehi-110020. it is engaged [n the busipess of
operation. and brosdeast of news and cusont affsirs television channels end
curfently broaccasts . cnannets NDTV 24x7, NDTV india, st NDTV: Profit

2. NDTV One Hollings Limited (“NOHL™ or “Transfercr Compeny™), Is &
company incorporséad on 24" Aprll 2008 undet the Compsnies Act No. 15 of
2001, Republic of Meuritius, and has fs registened offics at 8™ Flsor, Tower A, 1
CyberCity, Ebene, Republic of Msuritius. NOHL was initially ast up to directly/
indirectly engage ln non-news’ entartainment businass of the Group by holding
interest In the compenies sngaged In such business. it is a wholty owned

subaidiary of e Tranafares Compary. ‘)

I:er MEW DLELHI TELEVISION LINE 1T «ﬂi I S
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(2)  Rationals for the Sgheme of Amaigemation

Asaresukothbdewnomicm.ﬂwub:ldmmmdNDw
auftered losses and came under fnancial strein and the overseas globsl
expmshnphrmdmompmuﬁnmm.ﬁmmuwmw
necessary o ciose down the overszas entiies end thus R was considered
appropriste to close NOHL by merging iR with NDTV.

(C}  Paris of the Scheme of Amalgamation
This Scheme of Amaigamation le divided intn the following parts:

1. PART | - Definitions and Shere Capita!;

2. PART {) -- Amaigemation of NOHL with NDTV;

3. PART il - Compliance with Provisions under the Matiritiua Laws Pertaining to
Amalgemation; and

4. PART N - General Clauses.

For NEW DELHI TELEVISION LIMITED NDTV One Hdclnp Lilnlh-tl
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PART -}

L. DEFINITIONS
in this Schame (as defined hereinafler), uniess repugnant to the meaning or
context thereaf, the foowing expressions shall have the meaning mentioned

herein below:

14 "Act” or “The Act” means the Companiee Act, 1966 and shall incheip any
statutory modfications, re-enaciment or smendments thereot for the time teing in
force.

12  “Appointsd Dxte™ means 1° January 2012, or such olher date as may be fued or
approved by the Hon'tde High Sourt of Judicature st Delhl or Nationsl Compeny
Lew Tribunal ("NCLT™) or such other competent suthority, ss may be applicable.

13 “Board of Directors” shall hava same mearning as unde! the Act.

14 “Effective Date™ means the dete on which oertified capy of the Order of the
. Hon'ble High Court of Judicature st Deihi under Sectione 291 to 384 of the Act
sanctioning this Schema is fled with the Registrar of Companies, NCT of Deih/ &

Haryana by the Transferse Company.

References in this Scheme {n the date of "coming Inko elfect of thie Scheme® or
“effectivenessa of this Schemu” shall mean Effective Date.

15 “High Court” maans the High Court of Judicature at Deihi and shall include
NCLT, {f applicable. NCLT is not yet formed dus to pending notification of the
Companies Amendment Act, 2002. On formation, NCLT may have the powers to

\? discharge matters, then, panding before the Caurt,
A G,d‘
18 “Maurdtiue Act® means Mﬂ Act, 2001 or eny statutory
Fork f A
o NEW DELH1 TELEVISION LMz %] °'@ V7 One Holding: Limites:
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‘ modification of re-enactment thereof.

1.7 “Scheme” or “Schame of Amalgamation®™ megne mlsfs_dnmedkndgamnﬁon.
in its present form of with any modfication(s) made under Clauss 16 of this
Scheme as approvaed of directsd bymeﬂlgh-(:am.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Schame shafl ba operative from the Appointed Date but shail be effective

from the Effective Date.

3. SHARE CAPITAL
34 Trensfores Company

The Share Capital of Transfaree Company 8s on March 31, 2011 was as under:

As at 31" March, 2011
Particuisra [ {Ra)
Authortzed Capital
433.250.006 Equity Shares of Rs. 4 aach 1,733,000,000
Issusd Capital T
84,482,517 Equity Shares of Rs. 4 each 257,930,068
Subsciibed and Paid-up Capital
64,471,267 Equity Sharas of Rs. 4 each zsr.aes,c;a_—ﬂ
—

The equity shares of Transferee Company are listed on BSE Limited and
Nabi?elswmoflndh Limdwed. In eaddiion in the eforesald shame
capital of Transferee Compeany, ther® may be a subsequent iperessehmemam
capitel on mcoount of allctment of shares under Employse Stack Purchase
Scheme 2009 of NDTV from Ume 1 ime.

32 Transferor Company
\’, msmcaphldTnnmerMyummmhm 2011 was a6 under:

or NEW DELH) TELEVISIO J /4.
N LIMITED One Holdings “m

2094 ,,(f mé



, Ax 2t 31" Mareh,
Particuiors 2211
. (MRUY)
55,000 fully paid Ordinary Share of UE$ 1 each 1,800,400

The ordinary sirares of the Transferor Company are not fsted on any siock
exchange. The Transferoe Company hoids 100% of the ordinary share capiial of

Transferor Company.
For MIEW DELH| TELEVISION Lt = b NDTV 2w Hekdiwgs J smited
oy, A ;-
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4.1,

4.3

42.1.

422

W

\

PART - i
ARAL GAMATION OF NOH| WATH NOTY

TRANSFER AND VESTING OF PROPERTIES, ABSETS AND LABIITES

With effect from tha Appolnted Dete and upon the Scheme becoming effective,
the entire business, property snd liabliitas of the Traneferor Company shall in
tarms of Sections 381 end 394 and other applicable provisians, i any, of the Act,
and pursuant 16 the ordem of the High Court or oiher sppropriate autharity, if any,
sanctloning the Scheme, end upon flling of Certificats of Marger with Registrer of
Companies, Maurtius without any further acl, deesi, matter or thing, stand
fransfarmed to and vested in snd/or desmed to be transtemed to ami vesied in the
Transferee Company as a going concem so as to tecoma the propertes and
liabllities of the Transterse Company within the meaning of Section 2{18) of the
Income-tax Act, 1861.

Without prejudice to the generality of the above said Claume:

With effext from the Appointed Date, aR the eseeta, rights and properties of the
Transferor Company (whether real or personial, in possession or reversion,
corpareal of incorpomeal, tengibla or intangible, present and huture, existing or
contingant) of whatsoever nature and where ever situated, of or belonging t& or
in the possession or control of, the Traneferor Company or to which the
Transferor Company may be entited, as on tha Appointed Date ehall stand
vesated in or trensfera~ i the Transferee Company without any further act, desd,
matter of thing and shall be appropristely recordex/ regiatered by the Statutory
Authoritles concemad in favor of the Transferee Company.

in respect of aii the movable assets (including Iwestments in ahares in other
companibs) owned by the Tranaferor Company s on the Effsctive wawe and the
assets which ere othetwise capabls of transler by physical delivery or
endorsament and delivery of novation, including cash in hand, shell ba so
mmmumrmmw-mmwmmmmw
mewwmlwya*wwdonm.mhw

> ~

ForNew by X
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42,4

425
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For NEW DLy gy 1

may be, ko the Transaferee (Zompany to the erd and intent that the property and
benefit therein passes to the Transferes Company with effect from the Appainted

Date’

The movable assets owned by the Transferor Company a8 on the Effactive Dabe,
other than those mentioned In Clause 4.2.2 above, including ectionable claims,
sundry debtors, outstandittg oans, advances, whather recoverable it cash or
kind or for value to be recelved, bank balances and deposits, if any with the local
and other authorities, body corporate{s), customers etc, ahail without any act,
instrument or deed become ihe property of the Transieree Company with effect
from the Appointed date, tu the end and intent that the right of the Transferor
Company to recover or rgdiize the same stends trerisferred to the Tiansferee
Company and that spproprate enfries should be pasatd in their raspuctive books
to record the aforessld changes.

With eftect from the Appointed Date, all debts, labilities (including contingent
liabiltties), guarentee, duties and abligations of every kind, nature and descrption
of the Transferor Company, shall be deemed to heve been transfemed o the
Transferee Company and to the extent they are outsiunding on the Effective
Date shall, without any further act, deed, matter or thing be and stand transfermed
ko the Transferee Company and shall become the labifities end obkgatons of the
Transferea Company on the Effeciive date which shall undertake to meel,
discharge and satisfy the same and # shall nol be necessary to obtaln the
consent of any third party or other person who & a parly to any contract or
arrangement by vitue of which such debta, Habilittes, guarentee(s) and
obligations heve arisen in order to give effect to the provisions af this Clause,
The Trensferee Company wit comply with the reporting / compliance
mquirement, if any, required under the Foreign Exchange Regulations.

All taxes of any nature, dulies, cass or any other ke payment or deductions
payable to any statirtory authorities such ss Income Tax, Service Tax, Customs
Duty, VAT etc. by the Transferor Company 88 on the Appoainted date and for the
relating to the period aiter the Appo Date and up to the Effective Data, shall,

e dischargad by the T ‘ P’K”“"‘"‘Eﬂm’m‘

. d‘

ISION Ling I’FD & ND‘W One Holdings Limited
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431

432

433"

VWhere any of the debt, liebiiittes (Including contingent Mabliies), duties and
obligations of the Transfaror Company as on the Appointed Date, deemed to be
transfermed to the Transferee Company have been discharged by the Transieror
Company after the Appointed Date and prior ko the Effective Date, such
discharge shall be deemad to have been for and on apoourtt of the Transfaree
Company, and all liablitles and obligations incurmd by the Transferor Company
after tha Appointed Date and prior to the Effective Date shall be desmed o have
beer raised, used of incured for and on behelf of the Tranaferee Company and
to this extent they are oulstanding on the Effective Date, shall alao without any
turther act, deed, matter or thing shall stand ansferred % tha Tmansferse
Company and shal bscoma the Uabiliies and obligations of the Transferee
Company which shat! undertake to meet, discharge and eatisfy the same and it
shall not be necessary to obtain the consent of any third pany or other persan
who is a party to any contract or arangement by virtue of which such tabilties
have arisan in order tu give affact to the: provizions of this Clause.

Thie Scheme of Arrangement provides for the following;

All the properly of NOHL immediatsly before the smalgamation becomes the
property of NOTY by virtue of the smelgamation

- All the illabliiies of NOHL immediately bofore the amaigamation become tha

liabilities of NOTV by virtue of the amaipamation

Shareholders hoiding not lass than 344 In vaiue of the shares in NOHL (cther
than shares alreedy held therein immediately before the amaigamation by, or by
a nomines for, NDTV or s subsidiary) become aharsholders of NDTV by virtie
of the ameigamstion.

ISBUE QF SHARES

The antire ahare capital of the T Company s held by the Transferss

13



shares or pay any considerstion to the Transferr Company or to their

shareholders.

Upon coming into effect of this Scheme, the sheres of the share certificatey of
the Transferor Company in reiation o the shares held by s maembers, ghall
without any furher application, act, instrument or deed, be deemed to have been.
sutomatically cancelled and be of no effect on and fiom the Effective Date
without any necessity of them being surrandered to the Transferee Company. Al
tha shares held by the Transferee Company in the Transferor Company shall be
extinguished.

8 ACCOUNTING TREATMENT

Upon the Scheme becoming effective and with effect from the Appointad Date
the amalgamation of T:unsferor Company with Traneferee Compary shell be
accounted ag per the 'Pocling of Interest Method' 88 specified in Accounting
Standard 14 issuad by the Instituts of Chartersd Accountants of india such that :

8.1.  Transferee Company shall, record all the sssets and Kabllitice. and reserves and
balances of profit and loss account vested In it pursuant to this Scherne, at their
respeciive book vakies as on the Appointad Dete,

6.2, The invastments in the oniinary share captal of the Transferor Company as
appearing in the books of accounts of the Transferee Company shall stend
cancelied and there shall be no further obligation/outstanding in thel behalf.

6.3, The differemica, f any, in the value of the net aseets of the Tranaferor Company
as reduced by the amount of reservas and balance in profit snd loss account to
be vested in the Transferee Company as par Cause 6.1 above, and the ameunt
recorded as investment 1t Transferor Company in the books of Transferoo

\\, Company shall be adjusted In Rmﬂ-‘ﬁ'he books of the Transferee

\ Company, g
-
) . .

ForNEW DELHI TELEVISION LIWT - s 1,q:‘j&ﬂ.r Une2 Holdings Limit=d
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7.2,

3.

T4

B.1.

b

For NEWY DEL K TELEVISION UMITED

DIVIDERDS, PROFITS, BONUS/RIGHTS SHARES

The Transferor Company may utilize the profits or income, if any, for the purpose
of declaring or paying eny dividend (whether finat or interim) or for any other
purpose in reepect of the petiod faling on and after the: Appointed Date, without
the prior written consant of the Board of Directors of the Transferea Company.

The Transferee Company shaif be entitied to declare and pay dividends, whether
interim or final, {o their respective shereholders in respect of the accounting
period after the Appointed Date,

The holders of the ehares of the Transfores Company shail, save as expressly
provided atherwise In this Scheme, conlinve b enjoy thelr existing rights under
the Transferes Company's Arfickes of Assoclation including the rights {o receive
dividends.

It is clarified that the aforesald provisions under clause 7.1 end 7.2 In respect of
declaration of dividends am enabiing provisions only and shait not be deamed o
confer any right on any mermber of the Transferee Comgany 10 demand ar claim
any dividends which, subject to the Provisions of the seid Act, shail be entirely at
the discretion of the Board of Diectors of the Transferea Company and subject
Io the approvel of the shareholders of the Transferes Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect fram the Appointed Date and up to and nchuding the Effective Date:

The Transferor Company undertake 10 preserve and carty on s husiness, with
ressonable dilgence and business prudence snd shal not undertaks fnancial

commitments or sel, trancfer, afienate, charga, morigege, or ancumber or
uwaiﬁor y paft therect save and

ctherwise deai with or dispose of any
«
e P

“\l Orna Holdings Limited
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() If the same s in it ordinary course of business as carried an by it &s on
the date of filing this Scheme with the High Court; or

{b) if the same is expressly permitted by this Scherne; or

©) if the prior writen consent of the Board of Dyectors of the Transferee
Company has been obtained.

8.2 The Transferor Company shall carry on and be deemed o have camied on ail
business and activites and shall stand possessed of ell the assets, rights, title and
irterest for and on account of, and In trust for the Tranaferee Company.

B3, All profits and cash acerulng to or losses arising or incunad (Incfuding the effect of
taxes if any theraon), by the Transferor Company shall for all purposes. be treated
as the profits/ cash, taxes of losses of the Transferee Compary.

8.4, Any of the rights, powers, a:thorites, privileges, aitached, related or pertaining to
or exsrtised by the Transfersr Company sheil be deemed to have been exercised
by Transteror Comparny for :ind on behalf of, and in rust for end as an agent of the
Trensferea Cormpany. Similaty, any of the obligations, duties and commitmants
sttached, related or pertaining o the Trmansferor Company that have been
undertaken or discharged by the Traneferor Company shall be deemed to have
been undertaken for and on betall of and s an agent for the Transferee
Company.

u.5. As and from the Appointed Date and il the Effective Daba:

8.5.1. Al gesels and properfios compriaed In the Transferor Company 83 on the
dats immedistely preceding the Appointed Dates, whether or not inchuded in
the books of the Transferor Company end all assets and properties
relating thereton, witich are acquinsd by the Transferor Company on-of gfter
the Appointed Date, In accondsnce with this Scheme, shall be deamed to

L be the Basets and propsriiss of the 1ransterss Company.

3.5.2. MM.WWMWMMMMN

Transferor Company as on the Aw all debts, Esbiiities and

p
For NEW DE i1 TELEVISION L!MITE’ b
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obligations Incurred, duties and obiigetions ralating thereto which arise or
accrue to the Transferor Comparny, on or aéfter the Appoirted Date in
mnccordance whh this Schems, shall ba deemed to be the debts, labtiities,
loans waiped and used, llabilties and cobligafions incurmed, cuties snd
obligations of the Transferse Company. Trensfarse Company will comply
with reporting / compliance requirernent, if any required under the Foreign
Exchenge Regtiations.

8.8 The Transferor Company ahall not very tha terms and conditions of service of its
empioysea mcept in the ondinary course of its business.

-4 STAFF, WORKMEN AND EMPLOYEES

9.1, On the Scherme becoming effective, staff, workmen and employees, if eny of the
Transferor Companty In sarvice on the Effoctive Date ehall be desmed o have
become staff, worlghen and empioyees of the Transferes Company, with effect
from the Appointad Dete without any break, discontinuance or imtarruption in thair
aarvice and on the besis of corlinuity of sedvice, and the terms and conditions of
thelr employment with the Trnsfaree Company shall not be less fevoursble than
those appicable & then with reference to the Transfaror Company, on the
Effective Data.

10 LEGAL PROCEEDINGS

10.1. Al logal proceedings Jf whetsoaver nahure by or against the Transferor Company,
pending end/or arising on or after the Appoinied Dvlle and reiating 0 the Transteror

Company, shail not sbete or be disacntinued or be in any wey prejudicially affected

by resson of the Scheme or by anything contained in this Scheme but shali be

continued and erfarced by or agsinst the Treneferme Campaty in the manner and

\ to the same edent as would or might have been continued and enforoed by or

\’/ against the Transfemr Company.

10.2. The Tranaferes Compeny undertakes b‘Md logal or other procsedings

mwwmmmew.wmcmwnm
« By

R
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transferred into s name end 0 have the same continued, prosecuted end
enforcad by or against the Transteres Company, to the exciusion of the Transfermr
Company.

1 CONTRACTS, DEEDS, ETC.

11.1. Upon the coming into effect of this Scheme end subject 1o the provisions of this
Scherne, all contracts, deeds, bonds, sgreements, schemes, amangaments
memorandurm of undsrstanding, and cther instruments of whatsoever nalure to
which the Trenseferor Company, is a party or o the benef of which the Tranaferor
Company, may be eligible, and which are subsikling or have effect immediately
before the Effective Date. shall continue in full force and effect on or against or in
favour of the Transferae Company and may be enforced as fully and effectuslly as
if, Instead of the Tansforcy Company, the Tramsfares Company hiad bean a party
of beneficlary or obligee thersto or theraunder.

112,  For the avnidance of doubt and without prejudice 10 the paneraiity of the foregoing,
it & clarfed thet upon the coming into offect of this Scheme, af conesents,
parmissions, licenses, cottificates, clearances, authorities, power, of altamey given
by, issued to or execuited In favour of the Tramferor Company, shall stand
trensfarred to the Transferee Company, as f the s.ume were originally piven by,
asued to or exscuted in favour of the Trensferee Company, and the Transferee
Company shall be bound by the terms thereof, the obligations and dutes
thereundar, and the rights and benafits unider the same shall be available o the
Transferes Compenv The Transferes Compeany shall make applications and 0o all
such scts or things which may te necassary to pblain relevart uppravais from the
concemed Governmental Authorities as may be necessary in this behalf.

17 SAVING OF CONCLUDED TRANSACTIONS

The transfer and vasting of the assels, llablittes and obilgations pertsdning /rating

o the Transferor Company, pursuant o this Scheme, and the continuanca of the

\" procasdings by or agains! the Transfarae Company Clause 10 hereof shall
! not affact any tranwactons or procoediogs Ay compleied by the Transferor

Company, on and afier the Appolthd Dets tyatff ems and intont that the

For NEW ngL 1y v - A
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13

Transferee Company accepls all acts, deeds and things done and executed by
and/ or on behaif of the Transferor Company, as acls, deeds and thinge done and
execiuted by and on behalf of the Translerse Company.

WINDING UP

Upon the Scheme becoming eflective and upon the High Cout giving an Order
under Section 394 of the Act, the Transferor Comparly shall pursuent to the
provisions of Paragraph 4 of Part i of the Fourteenth Schedule of the Mauritivs
Act, stand dissolved without being waund up without eny further act or deeds on
the pert of the Transleror Company and the order of the High Court shall be
sufficlent evidence for the Registar of Compenies. in Maudlius to toke
appropriate stops in Mauriius in furtherance of the Amalgamation.

For NFW DELIHI TELEVISION LAINED NV Sne H ‘-““‘95 i imitea
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PART - i

14

14.1.

14.2.

14.3.

14A.

14.6.

\

COMPLIANCE UNDER MAURITIUS LAW

The Transferor Company (s incorporabed under the Mewftiue Act Presently the
Transteror Company I holding a Category 2 Global Business Licenss lssund by
Financial Services Commission uhder the lews of Mairfice

in terms of the Mauritius Act, a company hoiding @ Calegory 2 Globs! Business
License can merge with one or more companies incorporaied under the lews of
Jurlsdictian other than thet o Muuritiue.

The Board cf Direciore of the Yranaferor Company has passad a resolution deated
November B, 2011 sppioving the aschema and Gwe woile sharshoider of the
Transferor Company has also passed a resclution doted November 1, 2011
approving the Scheme.

in terms of paragraph 4{2)a) of Part il of the Fourtesnth: Schedule to the Mauritius
Act, the Transferor Company will heve to comply with the Laws. os india, which they
shall do, regarding the suTraigamation coverad under the prasent Scheme.

In terms of paragraph 4(2)(b) of Par: || of the Fourteenth Schedule to the Mauritius
Act, the Transferee Company being incorporated under the lews of a jurisdiction
other than that of Meurtius, must submit to the Registrar of Compenles of
Mauritius the following:

a, An agreement that a service of process may de effected on It in Mauritius
In reapact of proceadings for the enfrroement of any ctaim, debt, kabiity or
obiigation of a conatituent company Incorporated under the Mauriiug Acl

manMWdhmMuda
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dissenting member of 8 comsfituent company under the Maurtus Act
egsinst the surviving company (baing the Transtoree Compeny) or the
consofidated company.,

b, An imavocable appointmen of the registsred agent s is agent 1o accept
seivice of process in proceedings referred to in aub-pamgraphie) sbave.

c. An agreemant that It shall promplly pay io the dissenting sharsholders, if
any, of a constdtuent exyhpany INcorporaied under the Mauriius Act the
amount, f eny, to which they are emitied under the Mauwritiue Act with
respect to the rghts of disserting sherehoiders,

As the Tramsforce Company s the sole shareholver of the Transfesor
Company end Is consanting io the Scheme, this provison coes et spply.
d A ceriificats of anwalgamation or ¢onseliiation ssued by sppropriate
authority of the foreign jurisdiction (being khe tigh Court) whare it ix
netrporated.
e The Tmmeferee Company ohall fumish recessary ordamfoscificale on
sanotioning of the Saheme.

148, Aa péc paragraph 4{4) of the Foutteenth Schadule of the Mauribius Act, since the

147,

\
flor NEW DE)LH) TELEVISION LIMITED

surviving oomgany Is incorporated under the kiwe of 3 Jurisdiction other than that of
Maurtius, the ameigametion witl by effacthve as peovided for by the lawe of that
Jurtediction, Le. that of the thCqu!ol'DdhldMML

Thus, the Transfores Company amsting imo en sgmement end ghving the
irevocable appaintme £ of the registered agent ex B3 agent o accept servica of
process in procesdings end the phssing of the Onder by the High Coutt sainctioring
the Scheme shall be sufficient for the Reglsiyar in Maurithia o teles cognizanoe of
tha amaigamation ang theraupon the Registrar of Compamies of Mauritius ehali
strike off the nams of the Transferor Company from their regieter, end arange for
the comeeponding pusbiication in the Goavammant Garetts of Mawritus, without the
naad for winding up. The Schiame shali take sffect in Mauritive on euch date as &
staled It the Scheme and upon fulfling h‘dmenkl reqguirarnents uader ihe
Mauriius Act. 59‘
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PART - IV
GENERAL CLAUSES
1 APPLICATION TO THE HIGH COURT

The Transferee Company shal, with ef reasonable dispatch, make
applications/petiions under Sections 391 0384 and ather applicabls provisions of
the Act to the High Court of Judicaturs at Dehi or eny cther appropriate authority,
for sanction of this Scheme undier the provistons of law

16 MODIFICATIONSAMENDMENTS TO THE SCHEME

The Transferor Company and the Transteree Cornpany by their respective Board
of Directors or 8 Comniittes thereof, duly authorized by the Board, may modify/
amend or rray assent to any modificationa/amendments tn the Schemw or 1o any
conditions or ¥mitations that the Count and/or eny other authority may deem @ to
direct or impose or which may otherwise be considered necassary, desireble ar
appropriste by them (i.e. the Board of Directors). The Transleror Company and the
Transferoe Company by their respective Board of Oirectors or 2 Comimittee
theveof, duly authorized by the Board, be and are hereby authorized o take ail
such steps @8 msy be necessary, desikable or proper to rasolve any doubls,
difficuities or questions of iaw or otherwise, whether by raeson of any directive or
orders of any other authorities or ciherwiae howsoaver arising out of of undsr or by
virtue of the Scheme and/ar any mitter conoernsd or cormaciad therowith,

17 CONDNTIONALITY OF THE SCHEME
This Schemne s and shafl ba conditionsl upon and subject i

174 The Scheme being approved by the requisits megorifies in number and value of

such classes of persns Including the respactive sharsholders and/or cresitors of

4 the Transfaror Company and the Yransferse Company as prescribed under the Act

§\. andior laws of Mauitius as may be dimcted by the High Gourt or any other
approptiate euthority 8s may be epplicable.

E
or NEW GELHI TELEVISION uum:n NDTV One Holdlegs Limited
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17.2

173

174

Transteree Company. ™ Nw'/
ForNEWDELHlTELEVlSlONUMﬂED “K ”oﬁ' 27

R
The ganction of this Scheme by the High Court or any other appropriate authority
under Sections 391 10-394 and other applicable provisions, if any of the Act in

favour of the Transferor Company and the Transferee Company.

Certified or authenticated copy of the Orger of the High Court of sanctioning the
Scheme being flled with the Registrar of Companies, NCT of Defl & Haryana and
the Regisirar of Comparnies, Mauritius.

The requisite, consent, approvel or permiasion of the Central Govemnment o any
other statutory or regulatory authority, f any, which by law may be necessary for
the implementation of this Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to In Clause 17
not belng obtained and/ or the Scheme nat being sanctioned by the High Court or
such other appropriate authortty, if any, this Scheme shall stand revoked,
cancelled and be of no aﬂ'sct. save end aexcept in respect of any act or deed
done prior thenreto as Is contempiated hereundaer or as to any rights and/ or
liabitities which might have atisen or accrued pursuant thereto and which shalt be
governed and be preserved or worked out as is epecifically provided in the
Scheme or as moy otherwise adse in lew and agreed betwesen the respective
parties to this Scheme. Each party shall bear and pay Hs respeciive costs,
charges and expenses for and or in connection with the Scheme unless
otherwise mutually egresd

CO87T8, CHARGES AND EXPENBES

On sanction and approval of the Scheme by the High Court or wuch other
approprials authority, all costs, charges, taxes Including duties, levies and all
other expenses, if any of the Transferor Companies and the Transferes
Company arising owt of or Incumed In connection with camrying oul and

implementing this Scheme and matiars incidonta) y@io shalt be boma by the
~
1
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